
DQGMFYELQ so

N

S. gt NEW APPUCATr0N
HIIHHI II
0000112450

NIM

Ui9é8![\iAL
An'zona Cclruoratisn Uommissfon

DOCKETED

Court S. Rich AZ Bar No. 021290

M. Ryan Hurley AZ Bar No. 024620

Rose Law Group pp

6613 N. Scottsdale Road, Suite 200

Scottsdale, Arizona 85250

Direct: (480) 505-3937

Fax: (480) 505-3925

MAY 2 20105

Attorneys for Applicant SolarCity Corporation
n

BEFORE THE ARIZONA CORPORATION COMMISSION

KRISTIN K. MAYES
CHAIRMAN

SANDRA D. KENNEDY
COMMISSIONER

PAUL NEWMAN
COMMISSIONER

GARY PIERCE
COMMISSIONER

BOB STUMP
COMMISSIONER

DOCKET no. E-20690A-10-0214IN THE MATTER OF SOLARCITY
CORPORATION REGARDING ITS
REQUEST FOR SPECIAL
CONTRACT APPROVAL FOR
SOLAR SERVICES AGREEMENTS

)
)
)
)
)

APPLICATION OF SOLARCITY FOR
SPECIAL CONTRACT APPROVAL

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

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

,u
RESPECTFULLY SUBMITTED this Z N day of May, 2010.
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APPLICATION OF SOLARCITY CORPORATION
FOR SPECIAL CONTRACT APPROVAL
OF SOLAR SERVICES AGREEMENTS
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4 I. Background

5

6
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17 "Procedural Order")-

18
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SolarCity is tiling this Application for Special Contract approval of the Solar Services

Agreements ("SSAs") between SolarCity and: l) the Scales Technology Academy in Tempe

School District # 3 ("Scales"). Scales is a public charter school in Tempe, Arizona, and 2)

Cactus Middle School in the Casa Grande Elementary School District # 4 ("Cactus")

(collectively referred to herein as the "Schools"). Each of the SSAs is the same but for specific

language relating to the specific system size, configuration and cost. The SSAs are attached

hereto as Exhibit A-l and A-2 respectively. The estimated 25 year savings for Cactus and

Scales are $1,408,731 .00 and $331,562.00 respectively as a result of the SSAs.

SolarCity files this Application seeking an Order approving the rates proposed in the

attached SSAs as Special Contracts and requesting that such Order be substantially similar to the

Order approved for So1arCity in Track One of Docket No. E-20690A-09-0346. This Application

is submitted in reliance on the Commission's July 22, 2009 procedural order in the above

referenced Docket (the SolarCity submits these SSAs for Special

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

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

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

these facts and to the extent the Commission has any jurisdiction over this matter such

jurisdiction will not be clear until the resolution of Docket No. E-20690A-09-0346. Further,

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

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

outcome of its action in Track Two of Docket No. E-20690A-09-0346.25
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1 II. Discussion

2

3

4

5

6

7

So1arCity intends to install and operate solar photovoltaic systems on the premises of the

Schools. The SSAs between the Schools and SolarCity are nearly identical to SolarCity's SSAs

that die Commission previously reviewed in Decision No. 71277 and again in Decision No.

71644. The only changes between the previously reviewed SSAs and the SSAs submitted in this

Application are: 1) customer details, 2) system sizes, 3) installed system cost/value (the fair

value), 4) $/kwh price, and 5) buyout and termination values. These items are set forth in

8 Exhibit B.
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Under the attached SSAs, SolarCity will design, install, operate, and maintain the solar

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

regulations including the Commission's Interconnection Document and Arizona Public Service's

Interconnection Standards. This arrangement is a benefit to the schools because they will be

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

over time. The SSAs provide each school with a combined locked in rate for all services at

$0.09 per  kph for  the life  of the SSAs. The SSAs save Cactus and Scales an estimated

$1,408,73l.00 and $331,562.00 respectively over 25 years. The Schools' substantial savings

make it clear that approval of the SSA rates is in the best interest of the Schools and the public.

In addition, approval of the SSA rates will result in additional adoption of renewable energy and

will further the Commission's goals under the REST.

20

21 III. Time is of the essence

22
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So1arCity submits these SSAs for Special Contract approval because time is of the

essence for each project. SolarCity has secured funding for each project and such funding is

likely to not be available if the Commission declares that SSA providers are Public Service

Corporations as a result of Docket No. E-20690A-09-0346. Delays in approval (Ag, waiting for

the Commission's decision in Track Two of Docket No. E-20690A-09-0346) could translate into

a loss of funding for these projects and therefore, a lost opportunity for the Schools to save

money. In addition, SolaICity has secured reservations with APS for rebates associated with the

3
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systems and delays may jeopardize these rebates and thus the economic viability of the projects.

The APS rebate reservations are attached hereto as Exhibits C-1 and C-2. Finally, every day

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

time.4

5

6 IV. Waiver

7

8
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SolarCity hereby waives the statutory time periods 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 27, 28, 2010.

10

11 V. Conclusion

12
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For these reasons, SolarCity hereby respectfully requests that the Commission

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

Track One of the Commission's order in Docket No. E-20690A-09-0346.
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1 Original and 13 copies tiled on
this 8 day of May 2010 with:r '
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Docket Control
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 85007 I

i

6

7

I hereby certify that I have this day served the foregoing documents on all parties of record in
this proceeding by mail ing a copy thereof properly addressed with first class postage prepaid
to:

8

9

10

11

Steve Oleo
Director, Utilities Division
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 85007

12

13

14

Lyn Fanner
Chief Administrative Law Judge
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 85007-2927

15

16

17

18

Janice Alward
Chief Counsel, Legal Division
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 85007
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20

21

22

Deborah Scott
Pinnacle West Capital Corp Law Dept
400 N. 5th Street
p.o. Box 53999, MS 8695
Phoenix, Arizona 85072
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Dated §;t Scottsdale, Arizona
this *W*= day of Ma8,,2010
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i s SuiarCit_y
Solar Services Agreement (APS)

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

This Agreement sets forth the terms and conditions of the finance, design installation, operation and maintenance
of the turnkey solar panel system described inExhibit 2 (the "System") to be installed at the Purchasers facility
described inExhibit3 (the "Facility").

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

LECALAPPROVED

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

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

..~.»....~......1

I  iPurchaser: rpm sonSolarCity

4185,I. / Signature:Signature: WWW
I

Printed Name:Pr*intedNamel _L)n-c1 /Lim l'yi M N (ZH i ) ou i c i i / J i /H i{ .

QF oTitle: Qou5_n,rc» zf0é 82:-l#u2l$) msimM Titie:

Date:Date: 5/7/inF119f1.4.z. 4 1 9 O I o
©2009 SolarCi£y. All rights reserved.

Purchaser: Seller:

Name
and
Address

Tempe School District #3
Scales Technology Academy
1115 West 5th Street
Tempe, AZ 85281

Attention: Steve Pomroy

Name
and
Address

Solax'CityCorporation
393 Vintage Park Drive, Suite 140
Foster City, CA 94404
Attention: Lease/License Adminislrator

Phone 480 642 1548 ext 7601 Phone (650)638-1028

Fax 480784-1278 Fax (650) 638-1029

E-mail spomroy@tempeschools.org E-mail contractadministrator@solarcity.com

Purchaser
(check one)

x owns the Facility
leases the Facility

:n1TIAL/

DATE 5 4 .  1 0

I J p '



Contract Year $/kwh

1

2

3

4

5

B

7

8

9

10

11

12

13

14

15

$0.0900
$0,G900
$00900
$0.0900
$0.0900
$0.0900
$0.0900
$0.0900
$0.0900
$0.0900
50.0900
50,0900
$0.0900
$0.0900
$0 0900

Option Prlce*°

$317,865.08

$230,153.23

$206,382.49

End of Contract Year

6

10

15

ll.

Exhibit 1
Finance Attachment

1. Term: Fifteen(15) years,beginningon the Commercial OperationDate

2. Additional Terms: Up to Three (3) Additional Terms of Five (5) years each.

3. Environmental Incentives and Environment Attributes. Notwithstanding anything to the contrary in the
Solar SerVices Agreement (including, without limitation, Sections 5, 6(a}, and I6(a) of the General Terms
and Conditions), the Enwonmental Incentives and Environmental Attributes (but not the Tax Credits)
accrue to Purchaser, Purchaser has, in mm, assigned payment of the Environmental Incentives to Seller.

Contract Price:

Purchaser is not borrowing any funds firm Seller to acquire the System (including installation and
maintenance), nor is Purchaser obligated to co-sign cm any loan related to the System."

5. Condition Satisfaction Date: September 31, 2010

6. Anticipated Commercial Operation Date: December 31, 2030

Outside Commercial Operation Date: January 31, 2010

8. Purchase Option Price

End of Contract Year Option Price*

* Higher of Fair Market Value of System or amount specified

9. Termination Value:

Contract Year Termination Value

Solar Power Purchase Agreement v. 20091102
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Contract Year TerminationValue

I

2

3
4

5

6

7

8

9

10

11

12

13

14

15

$700,023.89
$583,406.03
$480,207.85
$394,067.05
$317,017.73
$235,286.75
$204,359.33
$180,924.78
$156 486.76
$130,994.27
$104,393.73

$98,899.43
$92,774.98
$86,508.61
$80,187.94

10. Rebate Variance. All prices in this Agreement are calculated based on a rebate of $0.182/kWh for 10 years. If the
actual rebate is lower than calculated, prices will be adjusted pro-rata to reflect the actual rebate received, provided,
however, that Buyer shall have the right to terminate this Agreement if it dues not accept the pro-rata adjustment.

Solar Power Purchase Agreement v. 20091102



Exhibit 2

System Description

1. System Location: Scales Technology School, 1115 West 5111 Street, Tempe, AZ 85281

z. System Size(DC k'W): 75 kW DC

3. ExpectedFirstYear Energy Production:135,000

4. Scope: Roof mounted system

5. ExpectedModule(s): Evergreen ES-A-210

6. ExpectedInverter(s): 3 Satcon Power PVS-75

7. ExpectedStructure: Roof Mount, If a Roof Mount has been indicated, then Seller will be solely responsible for verifying
the structural integrity of the roof

8. Includes: trenching, fencing, panels, inverters and balance ofsystemoperations and maintenance, 32" monitor display at
area of customers choice.

9. Excludes: Internet connection for display provided by customer.

Solar Services Agreement v. 20091102
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Exhibits
Purchaser's Facility

A PARCEL OF LAND LOCATED IN THE STATE OF ARIZONA, COUNTY OF MARICOPA, WITH A SITUS
ADDRESS OF 1115 W 5TH sT, TEMPE As 85281 -2510 CURRENTLY OWNED BY TEMPE SCHOOL DIST 3
HAVING A TAX ASSESSOR NUMBER OF 124-36-028G AND BEING THE SAME PROPERTY MORE FULLY
DESCRIBED AS TR 31 OF STATE PLAT g EX W 562' s. EX N 158' PER DKT 7012/266 .

Solar Services Agreement v, 20091 102
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Exhibit 4
Delivery Point
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Exhibit s
License Area
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Exhibit 6
Memorandum of License

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

)
)
)
)
)
)
)

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

MEMORANDUM OF LICENSE

day of , 2010_, by and between Tempe School
and SOLARCITY CORPORATION, whose

. in
THIS MEMORANDUM OF LICENSE is made and entered into this
District #3, whose address is 1115 West 541 Street, Tempe, AZ 85281 ("Licensor"),
address is 393 Vintage Park Drive, Suite 140, Foster City, CA 94404 ("Licensee").

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

B. Licensor and Licensee have entered into a Solar Services Agreement dated on or about the Effective Date (the
"Agreement") under which Licensee is leasing a photovoltaic electric generating system (the "System") to Licensor.
The Agreement is for a term of Fifteen (15) years, begirding on the Effective Date and ending on the Fifteen (15)
year anniversary of the Commercial Operation Date with an option to extend the Agreement for up to Three (3)
extended terns of Five (5) years each. Pursuant to the Agreement, Licensor has granted Licensee an irrevocable,
non-exclusive license ("License") over the Premises for the purposes and on the terns set forth in the Agreement.

Licensor and Licensee agree as follows:

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

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

3. This Memorandum of License shall not be deemed to modify, alter or amend Lm any way the provisions of die
License or the Agreement. In the event of any conflict between the terms of the License and/or the Agreement and
this Memorandum, the terms of the License and/or the Agreement, as applicable shall control,

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

LICENSEELICENSOR

SOLATEMPE SCHOOL DISTRICT #3

q___x

444
By: ._
Name: _ LAJHJJ
Title: (m L'J§j}"l.l\Jf.rV{¢

in  l/LN1"  N
80479420 9 9 9 4 . 951/» 4

W

By:
Nam
Title:

c o ORATION

C' . k'

£
b f U» \r Z Q \_,3`Im'T'e.

O F Q.

[REA/MINDER OF PA GE INTENTIONALLYLEFTBLANK
ACKJVOWLEDGBMENTPAGE FOLLOWS]
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OFFICIAL SEAL
L O R E T T A  M E A D C J R

¥"%la1u*IAPubllc -Slate :of Arlzcmo
loc:opA CCIUNTY

My Comm, Expires April 30, 2013

I

I

WITNESS my hand and official seal.

_ _ . lai Public, personally appearedd d M
proved to me of: the basis of satisfactory eviden t the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)
on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instniment.

On

COUNTY OF SAN MATEO

STATE OF CALIFORNIA

certify under PENALTY OF PERIURY under the laws of the State of California that the foregoing paragraph is true and
correct.

l l
Signature of Notary Public

On 399419 .L.» >3 L JO!0 , before me, Lciraerif-? IN/i'€.l3J)9@_notary Public, personally appeared W i b u FPPU f'i'7¢.uVC}{ who
proved to me on die basis of satisfactory evidence to be the p$<j§on(s) whose name{s} is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his» 'her,'t;heir signature(s)
on the instrument the person(s), or the entity upon behalfofwhich the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

STATE OF ARIZONA

COUNTY OF MARICOPA

71/4'w'377 I 9 7 / 8 4 6 é /

'7 {VU9L» =i LED, before me, M

)

>

)

)
) as.

) ss.

4. who

r*

5411 nature of Notary Pulfyc
Lm/ 2zz

-

959{48.
t ,J .

KARI LYNN LEON
Commission # 1804122
Notary Public California *

San Mateo County
My Comm, Expires Jun 25, 2012

pa
3

Solar Services Agreement v. 20091102 2



Exhibit 7

Solar Services Agreement General Terms and Conditions

Revised No member 2, 2009

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

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

2. Finance.. Design. Development and Operation of Solar Panel System. Sella shall provide for Buyer the f inancing,
design, development and operation of the System during the Initial Term and any Additional Tenn (as defined in Exhibit 1,
and collectively the "Term"). At the end of the sixth (nth) and tenth (10th) Contract Years and at the end of the Initial Tenn
and each Additional Term, so long as Purchaser is not in default under this Agreement, Purchaser may purchase the System
from Seller as set forth more fully in Section 16 of this Agreement.

Term and Termination.3.

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

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

4. Bil l ing and Payment.

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

4Solar Services Agreement v. 2009!102
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equal to the applicable S/kwh rate multiplied by the number of kph of energy generated during the applicable

month, as measured by the System meter.

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

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

Facility.

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

f_ Payment Terms. All amounts due under this Agreement shall be due and payable net twenty (28) days from receipt
of invoice. Any undisputed portion of the invoice amount not paid within the twenty (20) day period shall accrue
interest at the annual rate of two and one~haif percent (2.5%) over the Prime Rate (but not to exceed the maximum
rate permitted by law).

Environmental Attributes and Environmental Incentives.5.

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

"Environmental Attributes" means any and all credits, benefits, emissions reductions, offsets, and allowances, howsoever
entitled, attributable to the System, the production of electrical energy from the System and its displacement of conventional
energy generation, including (1) any avoided emissions of pollutants to the air, soil or water such as sulfur oxides (SOx),
nitrogen oxides (NOt), carbon monoxide (CO) and other pollutants; (2) any avoided emissions of carbon dioxide (CON),
methane (CH4), nitrous oxide, hydrofluorocarbons, pertluorocarbons, SU1M hexafluoride and odder greenhouse gases
(GHGs) that have been determined by the United Nations Intergovernmental Panel on Climate Change, or otherwise by law,
to contribute to the arial or potential threat of altering the Ealtil's climate by trapping heat in the atmosphere, arid (3) the
reporting rights related to these avoided emissions, such as Green Tag Reporting Rights and Renewable Energy Credits.
Green Tag Reporting Rights are the right of a party to report the ownership of accumulated Green Tags in compliance with
federal or state law, if applicable, and to a federal or state agency or any other party, and include Green Tag Reporting Rights
accruing under Section 1605(b) of The Energy Policy Act of 1992 and any present or future federal, state, or local law,
regulation or bill, and international or foreign emissions trading program. Environmental Attributes do not include
Environmental Incentives and Tax Credits. Purchaser and Seller shall tile all tax returns in a manner consistent with this
Paragraph 5. Widiout limiting the generality of the foregoing, Environmental Attributes include carbon trading credits,
renewable energy credits or certificates, emissions reduction credits, investment credits, emissions allowances, green tags,
traceable renewable credits and Green-e®  products.
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"Environmental Incentives" means any and credits, rebates, subsidies, payments or other incentives that relate to self-
generation of electricity, the use of technology incorporated into the System, environmental benefits of using the System, or
other similar programs available from the Utility, any other regulated entity, the manufacturer of any part of the System or
any Governmental Authority,

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

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

6. Conditions to Obligations.

a. Conditions to Seller's Ob§i2==@_ms..

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

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

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

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

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

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

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

b. Conditions to Purchaser's Obligations.

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

c. Failure ollConditions.

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

7. Seller's Rights and Obligations.

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

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

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

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

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

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

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

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

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

h. Na W arranty. NO W ARRANTY OR REMEDY, W HETHER STATUTORY, W RITTEN, ORAL, EXPRESS OR
IMPLIED, HCLUDING W ITHOUT LIMITATION W ARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE, OR W ARRANTIES ARISING FROM COURSE OF DEALING OR USAGE
OF TRADE SHALL APPLY. The remedies set forth in this Agreement shall be Purchaser's sole and exclusive
remedies for any claim or liability arising out of or in connection with this Agreement, whether arising in contract
ton (including negligence), strict liability or otherwise.

8. Purchaser Rights and Obligations.

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

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

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

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

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

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

g. Security. Purchaser shall be responsible For maintaining the physical security of the License Area and for any
damage or vandalism to the System as a result of failure to maintain such security. Purchaser will not conduct
activities on, in or about the License Area or the Facility that have a reasonable likelihood of causing damage,
impairment or otherwise adversely affecting the System. Purchaser shall provide and take reasonable measures for
security of the System, including commercially reasonable monitoring of the Facility's alarms.
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h. Insulation. Purchaser understands that unobstructed access to sunlight ("Insulat ion") is essential to Se¥1er's
performance of its obligations and a material term of this Agreement, Purchaser shall not in any way cause and,
where possible, shall not in any way permit any interference with the Systf.:1n's Insulation. If Purchaser becomes
aware of any activity or condition that could diminish the Insulation of the System, Purchaser shall notify' Seller
immediately and shall cooperate with Seller in preserving the System-n's existing Insoiation levels.

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

j, Breakdown Notice. Purchaser shall notify Seller within twenty-four (24.1 hours following the discovery by it of (A)
any material malfunction in the operation of the System; or (B) any occurrences that could reasonably be expected
to adversely affect the System. Purchaser shall notify Seller immediately upon (A) an intemlption in the supply of
electrical energy from the System, or (B) the discovery of an emergency condition respecting the System, Purchaser
and Seller shall each designate personnel and establish procedures such that each Party may provide notice of such
conditions requiring Seller's repair or alteration at all times, twenty-four (24) hours per day, including weekends and

holidays.

k. Metering. Electricity delivered to the Facility shall be measured by the SolarGuarc1 monitoring system installed and

maintained by Seller as part of the System.

9. Change in L aw.

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

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

10. Relocation of Svstem.

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

11. Removal of Svstem at Expiration.

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

12. Intentionally Deleted,

13. Default. Remedies and Damages.

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

(I) failure of a Party to pay any amount due and payable under this Agreement, other Dian an amount
that is subject to a good faith dispute, within ten (10) days following receipt of written notice from
the other Party (the"Non-Defa tiltingParty") of such failure to pay("Payrnent Default"),

(2) failure of a Party to substantially perform any other material obligation under this Agreement
within thirty (30) days following receipt of written notice from the Non~Defau]ting Party
demanding such cure, provided. that such thirty (30) day cure period shall be extended (but not
beyond ninety (90) days) if and to the extent reasonably necessary to cure the Default Event, if (1)
the Defaulting Party initiates such cure with the think (30) day period and continues such cure to
completion and (ii) there is no material adverse affect on the Non-Defaulting Party resulting from
the failure to cure the Default Event,

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

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

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

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

Remedies.b.

(1) Remedies for Pavement Default. If a Payment Default occurs, the Non-Defauiting Party may
suspend performance of its obligations wider this Agreement. Further, the Non~Defaulting Party
may pursue any remedy under this Agreement, at law or in equity, including an action for damages
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and tenninazion of this Agreement, upon Eve (5) days prior written notice to the Defaulting Party
following the Payment Default.

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

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

A . Purchaser. If Purchaser is the Defaulting Party and Seller terminates this Agreement, the
Termination Payment to Seller shall be equal ro the sum of (i) the termination value set
toM in Exhibit 1 (the "Termination Value") for such Contract Year, (ii) removal costs
as provided in Section l 3(b){3l(C1and (iii) any and all other amounts previously accrued
under this Agreement and then owed by Purchaser to Seller. The Parties agree that actual
damages to Seller in the event this Agreement terminates prior to the expiration of the
Term as the result of an Default Event by Purchaser would be difficult to ascertain, and
the applicable Termination Value set forth in Exhibit 1 is a reasonable approximation of
the damages suffered by Seller as a result of early termination of this Agreement. The
Termination Payment shall not be less than zero.

B. Seller. If Seller is the Defaulting Party and Purchaser terminates this Agreement, the
Termination Payment to Purchaser shall he equal to the sum of (i) die present value
(using a discount rate of 9.5%) of the excess, if any, of the reasonably expected cost of
electric energy from the Utility over the Contract Price for the reasonably expected
producion of  the Facility for the remainder of  the Init ial Tenn or the then current
Additional Term, as applicable, (ii) all costs reasonably incurred by Purchaser in re-
converting its electric supply to service from the Utility, (iii) any removal costs incurred
by Purchaser, and ( iv) any and all other amounts previously accrued under aNs
Agreement and then owed by Seller to Purchaser. The Termination Payment shall not be
less than zero.

c. Obligations Following Termination. I f  a Non-Defaul t ing Par ty terminates  this
Agreement pursuant to this Section 13(bl{3){C), then following such termination, Seller
shall, at the sole cost and expense of the Defauiting Party, remove the equipment (except
for mounting pads and support structures) constituting the System. The Non-Defaulting
Party shall take all commercially reasonable efforts to mitigate its damages as the result
of a Default Event.

14. Rem-esen rations and Warranties.

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

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

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

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

affects the Facility.

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

which Purchaser or the Facility is hound.

(3) Accuracy of I mation. All information provided by Purchaser to Seller, as if pertains to the
Facility's physical configuration, Purchaser's planned use of the Facility, and Purchaser's

estimated electricity requirements, is accurate in all material respects.

(4) §'urcha_8r .Status. Purchaser is not a public utility or a public utility holding company and is not

subject to regulation as a public utility or a public utility holding company.

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

15. System Damage and Insurance.

a. SvstemDamage.

(1)
Seller's Obligations. If the System is damaged or destroyed other than by Purchaser's negligence
or willful misconduct, Seller shall promptly repair and restore the System to its pre-existing
condition; provided, however, that if more than fifty percent (50%) of the System is destroyed
during the la.st Eve (5) years of the Initial Term or during any Additional Term, Seller shall not be
required to restore the System, but may instead terminate this Agreement, unless Purchaser agrees
(i) to pay for the cost of such restoration of the System or (ii) to purchase the System "AS-IS" at
the greater of (A) then cutTer fair market value of die System and (B) the sum of the amounts
described inSection l3.b(§lA5(i1(using the date of purchase to determine the appropriate Contract

Year) andSection i3.bc3>A)nin.

(2) Pu3g.;h_aser's Obligations. If the Facility is damaged or destroyed by casualty of any kind or any
other occurrence other than Seller's negligence or wilifiil misconduct, such that the operation of
the System and/or Purcllaser's ability to accept the electric energy produced by the System are
materially impaired or prevented, Purchaser shall promptly repair and restore the Facility to its
pre-existing condition, provided, however, that it more than 50% of' the Facility is destroyed
during the last five years of the Initial Term or during any Additional Tenn, Purchaser may elect
either (i) to restore the Facility or (ii) to pay the Termination Value set forth in Exhibit_]_and all
other costs previously accrued but unpaid under this Agreement and thereupon terminate this

Agreement.

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

i. Seller's In_surance. Seller shall maintain (S) property insurance on the System for the replacement east
thereof, (ii) comprehensive general liability insurance with coverage of at least $1 ,000,000 per occurrence
and $2,000,000 annual aggregate, (iii) employer's liability insurance with coverage of at least $1,000,000

and (iv) worker's compensation insurance as required by law.

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

c. Policv Provisions. All insurance policies provided hereunder shall (i) contain a provision whereby the insurer
agrees to give the party not providing the insurance thirty (30) days (ten (10) days in the event of non-payment of
premiums) written notice before the insurance is cancelled, terminated or materially altered, (ii) be written on an
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occurrence basis (iii) with respect to the casualty insurance policies, name Seller as loss payee thereunder, (iv) with
respect to the liability insurance policies, include the other Party as an additional insured as its interest may appear,
(iv) include waivers of  subrogation, (v) provide for primary coverage without n`ght of  contribution from any
insurance of the other Party, and (vi) be maintained wider companies either rated no less than A- as to Policy
Holder's Rating in the current edition of Best s Insurance Guide or otherwise reasonably acceptable to the other

party.

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

coverage.

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

16. Ownership; Option to Pu chase.

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

b. Option to Pu chase. At the end of the sixth (6th) and tenth (lath) Contract Years and at the end of the Initial Term
and each Additional Term, so long as Purchaser is not in default under this Agreement, Purchaser may purchase the
System from Seller on any such date for a purchase price equal to (i) with respect to an option exercised at the end
o f the sixth (Sth) or tenth (lath) Contract Years or at the end of the Initial Term, the greater of (A) the amount set
forth at such time in the Purchase Option Price schedule in Exhibit 1, and (B) the Fair Market Value of the System,
and (ii) with respect to an option exercised at the end of an Additional Term, the Fair Market Value of the System.
The "Fair Market Value" at' the System shall be determined by mutual agreement of Purchaser and Seller,
provided, however, if Purchaser and Seller cannot agree to a Fair Market Value within thirty (30) days af ter
Purchaser has exercised its option, the Parties shall select a nationally recognized independent appraiser with
experience and expertise in the solar photovoltaic industry to determine the Fair Market Value of die System. Such
appraiser shall act reasonably and in good faith to determine the Fair Market Value of the System on an installed
basis and shall set forth such determination in a written opinion delivered to the Parties. The valuation made by the
appraiser shall be binding upon the Parties in the absence of fraud or manifest error. The costs of the appraisal shall
be borne by the Parties equally. Purchaser must provide a notification to Seller of its intent to purchase at least
ninety (90) days and not more than one hundred eighty (I80) days prior to the end of the applicable Contract Year or
the Initial Term or Additional Term, as applicable, and the purchase shall be complete prior to the end of the
applicable Contract Year or the Initial Term or Additional Term, as applicable. Upon purchase of the System,
Purchaser will assume complete responsibility for the operation and maintenance of the System and liability for the
performance of the System, and Seller shall have no further liabilities or obligations hereunder.

Indemniiicatiun and Limitations ofLiabilit'v.17,

a. General. Each Party (the"Indemnifying Party") shall defend, indemnify and hold harmless the other Party and the
directors, officers, shareholders, partners, members, agents and employees of such other Party, and the respective
affiliates of each thereof (collectively, the "indemnified Parties"), from and against all loss, damage, expense,
liability and other claims, including court costs and reasonable attorneys' fees (collectively, "Liabilities") resulting
from any third party actions relating to the breach of any representation or warranty set forth in Section 14 and from
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injury to or death of persons, and damage to or loss of property to the extent caused by or arising out of Lhe negligent
acts or omissions <» £ or the willful misconduct of, the Indemnifying Party (or its contractors, agents or employees) in
connection with this Agreement, provided. however, that nothing herein shall require the Indemnifying Party to
indemnify the Indemnified Party for any Liabilities to the extent caused by or arising out of the negligent acts or
omissions of, or the willful misconduct Qt; the indeannitied Party. This Section l'7(a`} however, shall not apply to
liability arising from any furn of hazardous substances or other environmental contamination, such matters being
addressed exclusively by Section l7(ci.

b. Notice and Participation in Third Party Claims. The Indemnified Party shall give the indemnifying Party written
notice with respect to any Liability asserted by a third party (a "Claim"), as soon as possible upon the receipt of
information of any possible Claim or at' the commencement of such Claim. The indemnifying Party may assume the
defense of any Claim, at its sole cost and expense, with counsel designated by the indemnifying Party and
reasonably satisfactory to the Indemnified Party. The Indemnified Party may, however, shied separate counsel if
both Parties are defendants in the Claim and such defense or other form of participation is not reasonably available
to the indemnifying Party, The indemnifying Party shall pay the reasonable attorneys' fees incurred by such
separate counsel until such time as the need for separate counsel expires. The Inclemnified Party may also, at the
sole cost and expense of the Indemnifying Party, assume die defense of any Claim if the indemnifying Party fails to
assume the defense of the Claim within a reasonable time. Neither Party shall settle any Claim covered by this
Section l':'(bl unless it has obtained the prior written consent of the other Party, which consent shall not be
unreasonably withheld or delayed. The indemnifying Party shall have no liability under this Section i7(bl for any
Claim for which such notice is not provided if that the failure to give notice prejudices the Indentifying Party.

c. Environmental Indemnification. Seller shall indemnify, defend and hold harmless all ofPurchaser's Indemnified
Parties from and against all Liabilities arising out of or relating to the existence at, on, above, below or near the
License Area of any Hazardous Substance (as defined in Section l 7(c1(i1) to the extent deposited, spilled, released or
otherwise caused by Seller or any of its contractors or agents. Purchaser shall indemnity, defend and hold harmless
all of Seller's Indemnified Parties from and against all Liabilities arising out of or relating to the existence at, on,
above, below or near the Premises of any Hazardous Substance, except to the extent deposited, spilled, released or
otherwise caused by Seller or any of its contractors or agents. Each Party shall promptly notify the other Party if it
becomes aware of any deposit, spill or release of any Hazardous Substance on or about the License Area or the
Premises generally .

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

d. Limitations on_ Liapili .

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

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

18. Force Maieure.

a. "Force Majeure" means any event Cr circumstances beyond the reasonable control of and without the fault or
negligence of the Party claiming Force lvi4eure. It shall include, without limitation, failure or interruption of the
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production, delivery or acceptance of electricity due to: an act of god, war (declared or undeclared); sabotage, riot,
insurrection, civil unrest or disturbance, military or guerilla action; terrorism, economic sanction or embargo, civil
strike, work stoppage, slow-down, or lock-out, explosion, Ere, earthquake, abnormal weather condition or actions of
the elements; hurricane; flood; lightning; wind; drought; the binding order of any Govemrnentad Authority (provided
that such order has been resisted in good faith by all reasonable legal means); the failure to act on the part of any
Governmental Authority (provided that such action has been timely requested and diligently pursued), unavailability
of electricity from the utility grid, equipment, supplies or products (but not to the extent that any such availability of
any of the foregoing results from the failure of the Party claiming Force Majeure to have exercised reasonable
diligence), and failure of equipment not utilized by or under the control of the Party claiming Force Majeure.

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

event.

c.
Notwithstanding anything herein to the contrary, the obligation to make any payment due under this Agreement

shall not be excused by a Force Majeure event.

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

amounts accrued but unpaid).

19. Assignment and Financing.

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

benefit of the successors and pennitted assignees.

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

a. Coniidentiaiitv. If either Party provides confidential information, including business plans, strategies, financial
information, proprietary, patented, licensed, copyrighted or trademarked infonnation, and/or technical information
regarding the design, operation and maintenance of the System or of Put-ch.aser's business ("Confidential
Infonnation") to the other or, if in the course of performing under this Agreement or negotiating this Agreement a
Party learns Confidential Information regarding the facilities or plans of the other, the receiving Party shall (a)
protect theConfidential Information from disclosure to third parties with the same degree at' care accorded its own
confidential and proprietary information, and o refrain from using such Confidential Information, except in the
negotiation and performance of this Agreement. Notwithstanding the above, a Party may provide such Confidential
information to its, officers, directors, members, managers, employees, agents, contractors and consultants
(collectively, "Representatives"), and affiliates, lenders, and potential assignees of this Agreement (provided and on
condition that such potential assignees be board by a written agreement or legal obligation restricting Use and
disclosure of Confidential Information), in each case whose access is reasonably necessary to the negotiation and
performance of this Agreement. Each such recipient of Confidential Information shall be informed by the Party
disclosing Confidential Infomation of its confidential nature and shall be directed to treat such information
confidentially and shall agree to abide by these provisions. In any event, each Party shall be liable (with respect to
the other Party) for any breach of aNs provision by any entity to whom that Party improperly discloses Confidential
Information. The terms of this Agreement (but not its execution or existence) shall be considered Confidential
information for purposes of Uris Section 20lal. except as set forth inSection 20(bl. All Confidential Information
shall remain the property of the disclosing Party and shall be returned to the disclosing Party or destroyed after the
receiving Pat*ty's need for it has expired or upon the request of the disclosing Party. Each Party agrees that the
disclosing Party would be irreparably injured by a breach of this Section 20fai by the receiving Party or its
Representatives or odder person to whom the receiving Party discloses Confidential Information of the disclosing
Party and that the disclosing Party may be entitled to equitable relief, including injunctive relief and specific
performance, in the event of a breach of the provision of this Section 20{a.). To the iiillest extent permitted by
applicable law, such remedies shall not be deemed to be the exclusive remedies for a breach of this Section 20(al,
but shall be in addition to all other remedies available at law or in equity.

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

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

GeneralProvisions22.

8_ Choice ofLaw. Arizona law shall govern this Agreement without giving effect to conflict ofiaws principles.

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

d. Survival. Provisions of this Agreement that should reasonably be considered to survive termination of this
Agreement shall survive. For the avoidance of doubt, surviving provisions shall include, without limitation,Section
8 (Representations and Warranties), Section 7(h) (No Warranty), Section 15{lb) (Insurance), Section in
(Indemnification), Section 20 (Confidentiality and Publicity), Section 22(a) (Choice of Law), Section 22 Tb)
(Arbitration and Attorneys' Fees), Section 38(2)(Notices),Section 22 (H) (Comparative Negligence), Section 22(h)
(Non-Dedication of Facilities),Section 22(i)(Service Contract), Section 22(k)(No Partnership) Section 22(1)(Full
Agreement, ModiticaNon, invalidity, Counteqnarts, Captions) andSection 22(n)(No Third Party Beneficiaries).

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

intent of this Agreement,

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

performance.

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

h. Non-Dedication of Facilities. Nothing herein shall be construed as the dedication by either Party of its facilities or
equipment to the public or any part thereof. Neither Party shall knowingly take any action that would subject the
other Party, or other Party's facilities or equipment, to the jurisdiction of any Governmental Authority as a public
utility or similar entity. Neither Party shall assert in any proceeding before a court or regulatory body that the other
Party is a public utility by virtue of such other Party's performance under this agreement. If Seller is reasonably
likely to become subject to regulation as a public utility, then the Parties shall use all reasonable efforts to
restructure their relationship under this Agreement in a manner that preserves their relative economic interests while
ensuring that Seller does not become subject to any such regulation. If the Parties are unable to agree upon such
restructuring, Seller shall have the right to tenninate this Agreement without further liability, and Seller shall
remove the System in accordance withSection 1.1of this Agreement.

II. Estopnel. 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, shell deliver a written instrument, duly executed, certifying to
such requesting party, or any other person specified by such requesting Party: (i) that this Agreement is unmodified
and in t'ull force and effect, or if there has been any modification, that the same is in fish force and effect as so
modified, and identifying any such modification, (ii) whether or not to the knowledge of any such party there are
then existing any offsets or defenses in favor of such party against enforcement of any of the terms, covenants and
conditions of divs Agreement and, if so, specifying the same and also whether or not to the lmowiedge of such party
the other party has observed and performed all of the terms, covenants and conditions on its part to be observed and
performed, and if not, specifying the same, and (iii) such other information as may be reasonably requested by the
requesting Party. Any written 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.

i7Solar Services Agreement v, 20091102

I
f1



aI
F

n'

I. Service Contract. The Parties intend this Agreement to be a "service contact" within the meaning of Section
770l(l8.=)(3) of the Internal Revenue Code of 1986. Purchaser will not take the position on any tax return or in any
other filings that is inconsistent with this section of the Code. ,

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

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

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

n. N o Third Party Beneficiaries. Except as otherwise expressly provided herein, this Agreement and 811 rights
hereunder are intended for the sole benefit of the Parties hereto and shall not imply or create any rights on the part
of or obligations to, any odder Person.

End 0fDocz4ment

I
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Solar Services Agreement (APS)

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

This Agreement sets forth the termsand conditions of the finance, design installation, operation and maintenance of the turnkey solar
panel system described inExhibit2 (the "System") to be installed at the Purchaser's facility described inExhibit3(the "Facility").

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

LEGAL Appian=» » a 3
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DATE 5 mm 3

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

Finance Attachment
System Description
Purchaser's Facility
Delivery Point
License Area
Memorandum al' License
General Terms and Conditions (Revised November /9, 2009)

'sf-'wen

Rf

vlad
_,/'rPurchaser: SolarC Car pe t '

~ ~ aleg" ,yr

yr, Signature:Signature: \ Arte Qannf I
Printed Name: r (fu -?7"25.»Printed Name: Prank Davidson M en
Title: CFQTitle: Superintendent

Date:Date: 4" 7 5/8 /Q./ /w
©2009 SularCily. Ail rights reserved

Pu ch ager : Seller:

Name
and
Address

Pima] County Sched] District 4
Casa Grande
Cactus Middle School
1220 E Korsten
Casa Grande, AZ 85259

Attention: Frank Davidson

Name
and
Address

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

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

Fax Fax (650)638-1029

E-mai! i"»'2HJ,*:=,.fwLl===:i1§;¢<* @1539 . k_l_8 _ L3.)~!s E-mail contractadminislra1or@solarcity.com

Purchaser
(check one)

X cxwns the Facility
, leases the Facii'n

INITIAL

11



SlashContract
Year

1
2
3
4
5
5
7
8
9
10
t i
12
13
14
15

$0.c»900
$00900
$0.0900
$0.0900
$0.0900
$0_0900
$0.0900
$0,0900
$0_090D
$00900
$9,0900
$0,0900
$410900
$D.09D0
$0.0900

OptionPr1C8*

$1,4e2, 179.37

$1,058,704.85

$949359.45

End of
Contract

Year
6

10

15

\
I

Exhib_i_t l
Finance Attach went

l. Term: Fifteen (15) years.beginningon the Commercial Operation Date.

2. Additional Terms: Up to Three (3) Additional Terms of Five (5) years hash .

Notwithstanding anything to the contrary in the Solar Services
Agreement(including, without limitation, Sections 5, 6(a), and 16(8) of the
General Terms and Conditions), the Environmental Incentives and

3. Environmental Incentives and EnvironmentalAttributes(butnot the Tax Credits) accrueto Purchaser.
Environment Attributes Accrue Purchaser has, in turn,assigned payment of the Environmental Incentives to
to Seller.

4. Contract Price~

5. Condition Satisfaction Date: September 30, 2010

6. Anticipated Commercial
Operation Date: October 31, 2010

7. Outside: Commercial
Operation Date: November 30, 2010

8. Purchase Option Price:

' Higher of Fair Market Value of System or amount specified

Soiur Power Purchase Agweurnent v, 06!709



Termiznatinncautrse f

1
2
3
4
5
6
7
8
9

10

M

12

13

14

15

lesl ie
6,702.,?19,74

s5,902,016.23
54,145,983.~42
$a,szo.692.21
s3,czz,s1° 9.zs
$2,184,989._l.5
s 1,s8o§34s.o2
$1,590,648*.9» U
s'1.,491.,995,6s
$483,953.46
$1106~6,{J44.83
sl,6l3,2T3.s0
$9$8i394.58
$96I,299.I2
$841,873.96

1
I

I

9. Termination Value:

10. Rebate Variance: All prices in tills Agreernemtare calculated bgsod on ,a. rebate of $0.18f2lkWh for 10
years. If the actual rebate is lower tdcWn calculated; prices will be atijustcd pro-rata tn reflect time actual rebate
received.

Solar Puww Puwhasé Agmccancm v, £161 '?GO
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1.

2.

3.

Sysldnl Dacrlptihllt

System L0¢=um C8¢t\1§ miaare sclmqmzo E Kirsten, Casa Grands, As 85259

Sys mf See (No hw): 34s no

Exwucted First Ythr surge Pmdudfiniur 586,500 kph

4.

s.

s.

Wqxeted M0¢!ul£{l° )! 4686 First Solar '15 kfwaxt panels

Expected lnvu-ter(s): 3atGon Power PvS-1. o

7.

Steppe: Ground NlbUnnrtéfd Sy§uEai

Expected Structure: To be detunnined iipbufx compietiimn Ni engineering gmvgy site `n1=vwtiQn.

8. . lnélnnimsu trenching, liewaing. vm1¢1=.- invene1s and balance or ysmem, operations and maintenance, 32" riinnitur display at
area rata¢usl:omers nhoiue.

9. Excludes: mnemz wMmwiufx Sir diqilay plwwvided by wstbmér.

San-Suviuus Aln=usuauv.1161'Jn9
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Exhibit 3
Purd'anser's Facility

A PARCEL OF LAND LOCATED IN THE STATE OF ARlZONA, COUNTY OF PINAL, WITH A SITUS ADDRESS OF 1180 E
KORTSEN RD, cAsA GRANDE As 85122-1380 CURRENTLY OWNED BY PINAL COUNTY SCHOOL DIST 4 CASA GRANDE
HAVING A TAX AssEssoR NUMBER OF 505-07-048A AND BEING THE SAME PROPERTY MORE FULLY DESCRIBED As S1/2
SW OF SEC 8-6S-6E ETC APPROX W-657' a S~208' OF E-208' & Excw--101 OF E-40' OF S1/2 SW OF SAID SEC 9 SEC 9-BS-6E
59.61 AC AND DESCRIBED iN DOCUMENT NUMBER 875-933 DATED 07/22/1977 AND RECORDED 0T!22/1977.

Solar Servkas Agsassrranz v._U&l 789
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Delivery Point
Exhibit 4

g mm*=s»

Ground Mounted Sulfur Array

. MQ.. §i'.=-Q

Solar Services Agreement v,0617U9
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License Area
Exhibit 5

Gwunll Maunlsd Solar Array
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Exhibit 6
Memorandum of License

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

)
)
)
J
)
3
3

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

MEMORAN DUM OF LICENSE

THIS MEMORANDUM OF LICENSE is made and entered into this7_j3 day of , 2010, by and between Casa Grande
Elementary School District #4 Cactus Middle School, whose address is 1220 E. Kirsten, Casa Grande, AZ 85259('1.icensor"), and
SOLARCITY CORPORATION, whose address is 393 Vintage Park Drive, Suite i40, Foster city, CA 94404 {"Licensee").

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

B. Licensor and Licensee have entered into a Solar Services Agreement dated on or about the Effective Date (the
"Agreement") under which Licensee is leasing a photovoltaic electric generating system (the "System") to Licensor.
The Agreement is for a term of Fifteen (15) years, beginning on the Effective Date and ending on the Fiiicen (15)
year anniversary of the Commercial Operation Date with an option to extend the Agreement for up to Three (3)
extended terms of Five (5) years each. Pursuant to the Agreement, Licensor has granted Licensee an irrevocable,
non-exclusive license ("License") over the Premises for the purposes and on the terms set forth in the Agreement.

Licensor and Licensee agree as follows:

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

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

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

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

LICENSOR LICENSEE

o *rowhesCASA GRANDE ELEMENTARY SCHOOL
DISTRICT #4 CHOLA ELEMENTARY

'I.ff
1 99By:

None:
Title:

By :
Name.
Title:

m14 84 4.
_Frank Davidson

Superintendent
MW ,w 4

5? ;=@

[REMAINDER or PA GE INTENNONALLI' LEFT BLANK
ACKNOWLEDGEMENT PAGE FOLLUWS]

1Solar Services Agreement V,061709
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STATE OF ARIZONA

COUNTY oF P. flu I

On TEA 'I .T}»\*v>rqi1 L \ } n , g4¢Nota1°y Public, personally appeared 113 ¢ v , ¢ { S a » 1  , w h o
proved to me on the bas is  ofsal is fas tory eviderwé to Bllthc Person(s) whose name(s) is /are subscr ibed to the within ins t rument  and
acknowledged to me that he/she/dmey executed the same in his/her/their authorized capac i ty ( ies ) , and that by his/her/their signature(s)
on the instrument the person(s),  or the ent i ty upon behalf of which the person{s) ac ted, executed the i ns t rument .

1 Cert ify u n d er  PEN A L T Y OF  PER J U R Y under  t he laws of the State of Arizona that the foregoing paragraph is  t rue and
cox-rec1.

" ._ 4 }
»f),4¢L*a»1/1 M :LAW/¢¢J
Signature ofnotary E\iblI

WITN less my hand and official  seal.

Q , 01 . be f o re me,

)

)

) ss.

1 A1'*lf. . a c
21.f¢1TE .. "},*2*8"A

{.:cn.v1¥'I i»{l,5;6,N
m e 6 ¢ > a » ~ H . , l , §§, . 2 . 29* '

STATE OF CALIFORNIA 1
)  a s .

COUNTY OF SAN MATBO )

o n ;.x u¢¢an me. www. public, w==°v=lly 1q»p¢a1~=a , , w h o
. i i l c i o r y ` T b  h e  t h e  p ersu n ( s ) w h n s9  n 8M §( s )  i s l a resu b scn b z d  t o  t h e  w i t h i n  i n s t ru m en t  an d

ackn o w l ed g ed  M mc t l l l w rh d sh i a / t l xey execu ted  M18 same i N h i sa¥h ¢I Wl ¢i tau 1Mal i zo d  cap ao j \ y ( i cs) ,  an d  th at  b y h i s / h er / th ei r  s j g n atu re(s)

an  the i l i stn lmont  Bio  p¢l%uan($},  at  th é tn t i l y  upon  .Bel \d l fq i l \Q i l i i ¢1\ t i med ,  exeq u t éd  th e  i n st ru men t .

iOlWw{ MO
prav¢d to me on the basis of snlisfactory evndcn

I certify under P E N A L T Y  O F  P R R J U R Y under the laws  of  the State of
and correc t .

lW 1 M é§1 b 2 m d 1 ¢ f o r e g o i n g p arag rap h i s  t r u e

W I T N ESS m y  hand  and  o f f i c i a l  s ea l .

\Q,»»/
Signal re of

K A R I  L y n n  L a m :
C o m m i s s i o n  # 1 a 0 4 1 2 2
N 9 t a r y . p u b l i c  - . C a l l i o r n la

Saa.Mataa Queenly
my C4rnrn._.Ex;N:ssJ;»n Zs, 2 0 1 2

Solar Services Agreement v,061/09 z



Exhibit A
To Memorandum or License

Legal Description of Premises

Tidal certain real properly locazud in the County ;>t' Mawiwpa, State of Arizona, described as foilawsz

A PARCEL OF LAND LOCATED IN THE STATE OF ARIZONA, COUNTY OF PINAL, WITH A sITus ADDRESS OF
1180 E KORTSEN RD, CASA GRANDE AZ 85122-1380 CURRENTLY OWNED BY PINAL COUNTY SCHOOL DfsT 4
CASA GRANDE HAV1NG A TAX AssEssoR NUMBER OF 505-07~048A AND BEING THE SAME PROPERTY MORE
FULLY DESCRIBED AS s1/2 SW OF SEC 9-BS-6E EXC APPROX W-887' & S-208' OF E~208' s. EXCW-10' OF E~40' OF
S1/2 SW OF SAID SEC 9 SEC 9-6S-6E 59.51 AC AND DESCRIBED IN Documi3vT NUMBER 875-933 DATED
07'/22/1977 AND RECORDED 07/22/1977.

3Solar servi¢esAgreemem v,{}6\ P7479



Exhibit 7

Solar Services Agreement General Terms and Conditions

Revised November]9, 2009

Purpose: The purpose of this Agreement is to set forth the terms and conditions by which Sol8rCity will provide the
Purchaser with the financing, design, installation, operation and maintenance of a solar panel system at Purchaser's Facility.

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

z. Finance. Design. Development and (iperutlo Rf Solar ?an¢1 System, Seller shall provide for Buyer the financing,
design, development and operation of theSystemduring the Initial Termand any Additional Term (as defined inExhibit 1,
and collectively the"Term"). At the endof the sixth (Sth) and tenth (l01h) Contract Years and at the end of the initialTerm
and each Additional Term, so long as Purchaser is not in default under this Agreement, Purchaser may purchase the System
from Seller as ad forth more May in Section in at' this Agreement.

3. Tenn and Termination.

a. Initial Term. The initial tern ("Initial Term") ofthis Agreement shall commence on the Commercial Operation
Date (as defined below) and continue for the length of time specified in Exhibit 1, unless earlier terminated as
provided for in this Agreement. The "Commercial OperationDate" is the date Seller gives Purchaser written

notice that the System is mechanically complete and capable of providing electric energy to the Delivery Point.
Upon Purchaser's request, Seller will give Purchaser copies of certificates of completion or similar doeurnenuition
from Selier's contractor and the interconnection orsimilar agreement with the Utility. This Agreementis effective
as of the Effective Date and Purchaser's failure to enable Seller to provide the electric energy by preventing it from
installing the System or otherwise not performing shall not excuse Purehaserls obligations to make payments that
otherwise would have been due under this Agreement.

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

4. Billing and Payment.

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

4Solar Services Agreement v.061709
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equal to the applicable $/kwh rate multiplied by the number of kph of energy generated during the applicable
month, as measured by the System meter.

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

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

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

f. Payment Terms. All amounts due under this Agreementshallbe due and payable net twenty (20) days from receipt
of invoice Any undisputed portion of the invoice amountnot paid within the twenty (20) day period shall accrue
interest at theannual rate of two and behalf percent (2.5%) over the PrimeRate (but not to exceed the maximum
rate permitted by law).

Environmental Attributes and Environmental incentives.5.

Unless otherwise specified on Exhibit l . Seller is the owner of all Environmental Attributes and Environmental Incentives
and is entitled tO thebenefitof all Tax Credits, and Purchaser's benefits under this Agreement do not include the right to the
Environmental Attributes, Environmental Incentives or the right to Tax Credits or any other attributes of ownership and
operation of the System, all of which shall be retained by Seller. Purchaser shall cooperate with Seller in obtaining, securing
and transferring all Environmental Attributes and Environmental Incentives and the benefit of all Tax Credits, including by
using the electric energy generated by the System in a manner necessary to qualify for such available Environmental
Attributes, Environmental Incentives andTax Credits. Purchaser shall not be obligated to incur any out of-pocket costs or
expenses in connection with such actions unless reimbursed by Seller. If any Environmental Incentives are paid directly to
Purchaser, Purchaser shall immediately pay such amounts over to Seller. To avoid any conflicts with fair trade rules
regarding claims of solar or renewable energy use, Purchaser, If engaged in commerce and/or trade, shall submit to Seller for
approval any press releases regarding Purchaser's use of solar or renewable energy and sh81l not submit for publication any
such releases without the written approval of Seller. Approval shall not be unreasonably withheld, and Seller's review and
approval shall be made in a timely manner topermitPurchaser's timely publication.

"Environmental Attributes"means any and all credits, benefits, emissions reductions, offsets, and allowances, howsoever
entitled, attributable to the System, the production of electrical energy from the System and itsdisplacement of conventional
energy generation, including (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 (coz),
methane (CH4), nitrous oxide, hydrofluorocarbons, perfiuorocarbons, sulfur hexafluoride and other greenhouse gases
(GIlGs) that have been determined by the United Nations Intergovernmental Panel on Climate Change, or otherwise by law,
to contribute to the actual or potential threat of altering the Earth's climate by trapping heat in the atmosphere, and (3) the
reporting rights related to those avoided emissions, such as Green Tag Reporting Rights and Renewable Energy Credits.
Green Tag Reporting Rights are theright of a party to report the ownership of accumulated Green Tags in compliance with
federalor state law, if applicable, and to a federal or state agency or any other party, andincludeGreen Tag Reporting Rights
accruing under Section l605(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, Environmental Attributes do not include
Environmental Incentives and Tax Credits. Purchaser and Seller shall file all tax rectums in a manner consistent with this
Paragraph 5. Without limiting the generality of the foregoing, Environmental Attributes include carbon trading credits,
renewable energy credits or certificates, emissions reduction credits, investment credits, emissions allowances, green tags,
traceable renewable credits and Green-c®  products.

5Solar Services Agreement v.051709
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"Environmental Incentives" means any and credits, rebates, subsidies, payments or other incentives that relate to self~
generation of electricity, the use of technology incorporated into the System, environmental benefits of' using the System, or
other similar programs available from the Utility, any other regulated entity, the manufacturer of any part of the System or
any Governmental Authority.

"Governmental Authority" means any national, state or local government (whether domestic or foreign), any political
subdivision thereof or any other governmental, quasi~govemmental, judicial, public or statutory insmmmtaliw, authority,

body, agency, bureau or entity (including the Federal Energy Regulatory Commission or the California Public Utilities
Commission), or any arbitrator with authority to bind a party at law.

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

6. Conditions to Obligations.

a. Conditions to Seller's Obligations.

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

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

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

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

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

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

b. Conditions to Purchaser's Obligations.

i . Par::haser's obligations under this Agreement are conditioned on the occurrence of the Commercial

Operation Date for the System on or before the Outside Commercial Operation Date (SeeExhibit I).

Failure of Cunditions.e.

n IIf any of the conditi. ms listed in subsection ms a) . r b) above arc t satisfied by the applicabl- dat-s specified in those
subsections, the Parties will attempt in good faith to negotiate new dates for the satisfaction of the failed conditions. If the
parties are unable to negotiate new dates then the Party that has not failed to meet an obligation may terminate this
Agreement upon ten (10) days written notice to the other Party without liability for costs or damages or triggering a default
under this Agreement.

7. Seller's Rights and Obligations.

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

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

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

6Solar Services Agreement v061709
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Purchaser shall cooperate with Seller's reasonable requests to assist Seller in obtaining such agreements, permits
and approvals.

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

c. Non-Standard Systc epai ;4q Maintenance. If Seller incurs incremental costs to maintain the System due to
conditions at the Facility or due to the inaccuracy of any information provided by Purchaser and relied upon by
Seller, the pricing, schedule and other rems of this Agreement will be equitably adjusted to compensate for any
work in excess of normally expected work required to be performed by Seller. In such event, the Parties will
negotiate such equitable adjustment in goos faith.

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

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

r. I M Contract_9rs and Subcontractors- Seller shall be permitted to use contractors and subcontramors to perform
its obligations under this Agreement. However, Seller shall continue to be responsible for the quality of the work
performed by its contractors and subcontractors. If a list of pre-approved contractors and subcontractors is desired,
such list shall be scheduled on an appendix to E_xhibit 7. All Contractors and subcontractors other than those that
may be scheduled on an appendix to Exhibit  7 shall be subject to Purchaser's prior written consent, not to be
unreasonably withheld.

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

h, No W arranty. NO W ARRANTY OR REMEDY, W HETHER STATUTORY, W RITTEN, ORAL, EXPRESS OR
IMPLIED, INCLUDING W ITHOUT LIMITATION W ARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE, OR W ARRANTIES ARISING FROM COURSE OF DEALING OR USAGE
OF TRADE SHALL APPLY. The remedies set f irth in this Agreement shall be Purchaser's sole and exclusive
remedies for any claim or liability arising out of or in connection with this Agreement, whether arising in contract,
tort (including negligence), strict liability or otherwise.

i ARS 15-213. Seller shall at all times comply wit;i_A_8§_i§_.2 13 and any other applicable laws.

8. Purchaser Rights and Obligations,

7Solar Services Agreement v.063709

r
l

r



a. Facilitv Access Rights. Purchaser grants to Seller and to Seller's agents, employees and contractors an irrevocable
non-exclusive license running with the Premises (the "License") for access to, on, over, under and across the
Premises as more particularly described in Exhibit 5 (the "License Area") for the purposes of (a) installing,
constructing, operating, owning, maintaining, accessing, removing and replacing the System, (b) performing all of
seller's obligations and enforcing all of Seller's rights set forth in this Agreement, and (c) installing, using and
maintaining electric lines and equipment, including inverters and meters, necessary to interconnect the System to
Purchaser's electric system at the Facility ardor to the Utility's electric distribution system or that otherwise may
from time tO time be useful or necessary in connection with the construction, installation, operation, maintenance or
repair of the System. Seller shall notify Purchaser prior to entering the Facility except in situations where there is
imminent risk of damage to persons or property. The term of the License shall continue until the date that is one
hundred and twenty (320) days following the date of expiration or termination of this Agreement (the "License
Term"). During the License Temp, Purchaser shall ensure that Seller's rights under the License and Seller's access
to the License Area are preserved and protected and shall not interfere with or permit any third parties to interfere
with such rights or access. The grant of the License shall survive termination of this agreement by either Party.
Purchaser agrees that Seller may record a memorandum of license in substantially the same form attached hereto as
Exhibit6 in the land records respecting the License.

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

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

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

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

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

g. Security, Purchaser shall be responsible for maintaining the physical security of the License Area and for any
damage or vandalism to the System as a result of failure to maintain such security. Purchaser will not conduct
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activities on, in or about the License Area or the Facility that have a reasonable likelihood of causing damage,
impairment or otherwise adversely affecting theSystem. Purchaser shall provide and take reasonable measures for
security of the System, including commercially reasonable monitoring of the Faci1iLy's alarms.

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

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

l- Breakdown Notice. Purchaser shall notify Seller within t;venty-four (241 hours following the discovery by it of (A)
any material malfunction in the operation of the System, or (B) any occurrences that could reasonably be expected
toadversely affect the System. Purchaser Bh8ll notify Seller immediately upon (A) an interruption in the supply of
electrical energy from the System, or (B) the discovery of an emergency condition respecting the System. Purchaser
and Seller shall each designate personnel andestablish procedures such that each Party may provide notice of such
conditions requiring Seller's repair or alteration at all times, twenty-four (24) hours per day, including weekends and
holidays.

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

9. Change inLaw,

"Change in Law" means (i) the enactment, adoption, promulgation, modification or repeal after the Effective Date of any
applicable law or regulation; (ii) the imposition of any material conditions on the issuance or renewal of any applicable
permit after the Effective Date of this Agreement (notwithstanding the general requirements contained in any applicable
Permit at the time of application or issue to comply with future laws, ordinances, codes, miles, regulations or similar
legislation), or (iii) a change in any utility rate schedule or tariffapprovedby any Governmental Authority which in the case
of any of (i), (ii) or (iii), establishes requirements affeetirxg owning, supplying, constructing, installing, operating or
maintaining the System, or other performance Of the Seilet"3 Obligations lrereunderand which has a material adverse effect
on thecostto Seller of pcrfcnnisrg such Obligations;provided,thats change in tedenaf, state, countyor any other tax law after
the Effective Date of this Agreement shall notbea Change in Law pursuant to this Agreement.

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

10. Relocation ofSystem.

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

l l . Rem oval of System at Expiration.

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

12. Intentionnllv Heleted.

13. Default. Remedies and Damage .

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

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

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

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

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

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

(6) Purchaser prevents Seller from installing the System or otherwise failing to perform in a way that
prevents the delivery of electric energy from the System. (Such Default event shall not excuse
Purchaser's obligate ms In make payments that 1* otherwise we L; ld have been due under this
Agreement.)

Remedies,b.
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(1) Remedies for Payment Default. Ii' a Payment Default occurs, the Non-Defaulting Party may
suspend performance of its obligations under this Agreement. Further, the Non-Defaulting Party
may pursue anyremedyunder this Agreement, at law or in equity, including 8/1 action for damages
and termination of this Agreement, upon Eve (5) days prior written notice to the Defaulting Party
following the Payment Default.

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

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

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

B. Seller. If Seller is the Defaulting Party and Purchaser terminates this Agreement, the
Termination Payment to Purchaser shall be equal to the sum of (i) the present value
(using a discount rate of 9.5%) of the excess, if any, of the reasonably expected cost of
electric energy from the Utility over the Contract Price for the reasonably expected
production of the Facility for the remainder of the Initial Term or the then current
Additional Term, as applicable, (ii) all costs reasonably incurred by Purchaser in re-
converting its electric supply to service from the Utility; (iii) any removal costs incurred
by Purchaser, and (iv) any and all other amounts previously accrued under this
Agreement and then owed by Seller to Purchaser. The Termination Payment shall not be
less than zero.

C. Gbiigetians Fcllewtns Tefmtuation It a Non-Defaultin8 Party terminates this
4-sr¢¢w<=nt pursuant tO thisSeeticn 13{b}{31(Cl, then following such termination, Seller
shell, et the sole rr'Standeetipense of the Defaultiitg Party, remove the equipment (except
for mounting pads and support structures) constituting tile System. The Non-Defaulting
Party shall take all commercially reasonable efforts to mitigate its damages as the result
of a Default Event.

Renresontations and Warranties.14.

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

(I) Such Party is duly organized, validly existing and in good standing under the laws of the
jurisdiction of its formation, the execution, delivery and performance by such Party of this
Agreement have been duly authorized by all necessary corporate, partnership or limited liability
company action, as applicable, and do not and shall not violate any law, and this Agreement is
valid obligation of such Party, enforceable against such Parly in accordance with its terms (except
as may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and other
similar laws now or hcreaRcr in effect re18ting to creditors rights generally).
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(2) Such Party has obtained all licenses, authorizations, consents and approvals required by any
Govcmmental Authority or otherthird party and necessary for such Party to own its assets, carry
on its business and to execute and deliver this Agreement; and such Party is in compliance with all
laws that relate to this Agreement in -all material respects.

b. Purchaser-'s Representations and Warranties. Purchaser represents andwarrants to Seller the following:

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

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

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

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

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

15. Svstem Damage and Insurance.

a. System Damage.

(1) Seller's Obligations. If the System is damaged or destroyed other than by Purchaser's negligence
or willful misconduct, Seller shall promptly repair and restore the System to its pre-existing
condition, provided, however, that if more than fifty percent (50%) of the System is destroyed
duringthe last five (5) years of the InitialTermor during any Additional Term, Seller shall not be
required to restore theSystem, but may instead terminate this Agreement, unless Purchaser agrees
(i) to pay for the cost of such restoration of the System or (ii) to purchase the System "AS-IS" at
the greaterotl(A) then current fair market value of the System and (B) the sum of the amounts
described inSection l3.b(3)A1{il(using the date of purchase to determine the appropriate Contract
Year) and Section i.3.bf31Ai(im.

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

b. Insurance Coverage. At Alf times during the Term, Seller andPurchasershall maintain the following insurance:

i. Scller's Insurance. Seller shall maintain (i) comprehensive general liability insurance with coverage of at
least $1,000,000 pct occurrence and $2,000,000 annual aggregate, (ii) employer's liability insurance with
coverage of at least $1,000,000 (iii) worker's compensation insurance as required by law; and (iv) property
insuranceon the System for the full replacement cost thereof
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ii, Purchaser's Insurance. Purchaser shall maintain (i) comprehensive general liability insurance with coverage
of at least $1,000,000 per occurrence and $2,000,000 annual aggregate (ii) employer's liability insurance
with coverage of at least $1 ,000,000 and (iii) worker's compensation insurance as required by law.

c Policv Provisions. All insurance policies provided hereunder shall (i) contain a provision whereby the insurer
agrees to give the party not providing the insurance thirty (30) days (ten (10) days in the event of non-payment of
premiums) written notice before the insurance is cancelled, terminated or materially aftcred, (ii) be written on an
occunenee basis, (iii) with respect to the casualty insurance policies, name Seller as loss payee thereunder, (iv) with

respect to the liability insurance policies, include the other Party as an additional insured as its interest may appear,
(iv) include waivers of  subrogation, (v) provide for primary coverage without right of  contribution lim any
insurance of the other Party, and (vi) be maintained with companies either rated no less than A- as to Policy
Holder's Rating in the current edition of Best's Insurance Guide or otherwise reasonably acceptable to the other
party.

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

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

16. Ownership; Option to Purchase.

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

b. Option to Purchase. At the end of the sixth (6th) and tenth (10th) Contract Years and at the end of the Initial Term
and each Additional Term, so long as Purchaser is not in default under this Agreement, Purchaser may purchase the
System from Seller on any such date for a purchase price equal to (i) with respect to an option exercised at the end
of the sixth (6th) or tenth (10th) Contract Years or at the end of the initial Term, the greater of (A) the amount set
forth at such time in the Purchase Option Price schedule in Exhibit 1, and (B) the Fair Market Value of the System,
and (ii) with respect to an option exercised at the end of an Additional Term, the Fair Market Value cf the System.
The "Fai r Market Value" of the System shall be determined by mutual agreement of Purchaser and Seller,
provided, however, if  Purchaser and Seller cannot agree to a Fair Market Value within thirty (30) days after
Purchaser has exercised its option, the Parties shall select a nationally recognized independent appraiser wid'l
experience and expertise in the solar photovoltaic industry to determine the Fair Market Value of the System, Such
appraiser shall act reasonably and in good faith to determine the Fair Market Value of the System on an installed
basis and shall set forth such determination in a written opinion delivered Io the Parties, The valuation made by the
appraiser shall be binding upon the Parties in the absence of fraud or manifest error. The costs of the appraisal shall
be home by the Parties equally. Purchaser must provide a notification to Seller of its intent to purchase at least
ninety (90) days and not more than one hundred eighty (180) days prior to the end of the applicable Contract Year or
the initial Term or Additional Tenn, as applicable, and the purchase shall be complete prior to the end of the
applicable Contract Year or the Initial Term or Additional Term, as applicable. Upon purchase of the System,
Purchaser will assume complete responsibility for the operation and maintenance of the System and liability for the
performance of the System, and Seller shall have no further liabilities or obligations hereunder.

4Indemnify son and Limitations of Liability
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a. General. Each Party (the"indemnifying Party") shall defend, indemnify and hold handless the other Party and the
directors, officers, shareholders, partners, members, agents and employees of such other Party, and the respective
affiliates of each thereof (collectively, the "lndenmiiled Parties"), from and against all loss. damage, expense,
liability and other claims, including court costs and reasonable attorneys' fees (collectively, "Liallllities") resulting
from any third party actions relating to the breach of any representation or warranty set forth in _Sggtion 14 and from
injury to or death of persons, and damage to or loss of property to the extent caused by or arising out of the negligent
acts or omissions of, or the willful misconduct of, the Indemnifying Party (or its contractors, agents or employees) in
connection with this Agreement, provided, however, that nothing herein shall require the indemnifying Party to
indemnify the indemnified Party for any Liabilities to the extent caused by or arising out of the negligent acts or
omissions of or the willful misconduct of, the Indemnified Party. This Section l7(a) however, shall not apply to
liability arising from any form of hazardous substances or other environmental contamination, such matters being
addressed exclusively by Section l7[c).

b. Notice and Participation in Third Party Claims, The Indemnify ed Party shall give the indemnifying Party written
notice with respect to any Liability asserted by a third party (a "Claim"), as soon as possible upon the receipt of
information of any possible Claim or of the commencement of such Clam. The Indemnifying Party may assume the

defense of any Claim, at its sole cost and expense, with counsel designated by the Indemnifying Party and
reasonably satisfactory to the Ihdemnitied Party. The indemnified Party may, however, select separate counsel if
both Parties are defendants in the Claim and such defense or other form of participation is not reasonably available
to the indemnifying Party. The Indemnifying Party shall pay the reasonable attorneys' fees incurred by such
separate counsel until such time as the need for separate counsel expires. The indemnified Party may also, at the
sole cost and expense of the indemnifying Party, assume the defense of any Claim if the Indemnifying Party fails to
assume the defense of the Claim within a reasonable time. Neither Party shall settle any Claim covered by this
Section l7(bi unless it has obtained the prior written consent of the other Party, which consent shaft not be
unreasonably withheld or delayed. The indemnifying Party shall have no liability under this Section l'7(bi for any
Claim for which such notice is not provided if that the failure to give noticeprejudices the indemnifying Party.

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

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

d. Limitations on Liability.

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

ii. Actual Damages. Seller's aggregate liability under this Agreement arising out of or in connection with the
performance or non-performance of this Agreement shall not exceed the lesser of (A) the total payments
made by Purchaser under this Agreement as of the date that the events that first gave rise to such liability
occurred, and (B) the total of the prior twelve (12) monthly payments preceding the date that the events that
first gave rise to such liability occurred. The provisions of this Section (I7i(d)@ shall apply whether such
liability arises in contract, tort (including negligence), strict liability or otherwise. Any action against
Seller must he brought within one (1) year amer the cause of action accrues.
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18. Force Maieure.

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

b. Except as otherwise expressly provided 10 the contrary in this Agreement, if either Party is rendered wholly or partly
unable to timely perfontt its obligations under this Agreement because of a Force Majcure event, that Party shall be
excused Nom the performance affected by the Force lviaqeure event (butonly to the extent so affected) and the time
for performing such excused obligations shall be extended as reasonably necessary, provided, that: (i) the Party
affected by such Force Mtqeure event, as soon as reasonably practicable alter obtaining knowledge of the occurrence
of the claimed Perch Majeure event, gives the other Party prompt oral notice, followed by a written notice
reasonably describing the event, (ii) the suspension of or extension of time for perfonnance is of no greater scope
and of no longer duration than is required by the Force Majeure event, and (iii) the Party affected by such Force
Majeure event uses all reasonable efforts to mitigate or remedy its inability to perform as soon as reasonably
possible. Seller shall not be liable for any damage to the System or the Facility resulting from a Force Majeure
event. The Term shall be extended day for day for each day performance is suspended due to a Force Majeure
event.

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

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

19, Assignment and Financing.

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

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

a. Coniidentialitv. If either Party provides confidential information, incluiiing, business plans, strategies, financial
information, proprietary, patented, licensed, copyrighted or trademarked infornlatiorr, and./or technical information
regarding the design, operation and maintenance of the System or of Purchaser's business ("Conf idential
lnfomlation") to the other or, if in the course of performing under this Agreement or negotiating this Agreement a
Party learns Confidential Information regarding the facilities or plans of the other, the receiving Party shall (a)
protect the Confidential lnfomiation from disclosure to third parties with the same degree of care accorded its own
confidential and proprietary information, and (b) refrain front using such Confidential Information, except in the
negotiation and performance of this Agreement. Notwithstanding the above, a Party may provide such Confidential
Information to its, off icers, directors, members, managers, employees, agents, contractors and consultants
(collectively, "Representatives"), and affiliates, lenders, and potential assignees of this Agreement (provided and on
condition that such potential assignees be bound by a written agreement or legal obligation restricting use and
disclosure of Confidential Information), in each case whose access is reasonably necessary to the negotiation and
performance of this Agreement. Each such recipient of Confidential information shall be informed by the Party
disclosing Confidential information of its confidential nature and shall be directed to treat such information
confidentially and shall agree to abide by these provisions. In any event, each Party shall be liable (with respect to
the other Party) for any breach of this provision by any entity to whom that Party improperly discloses Confidential
Information. The terms of this Agreement (but not its- execution or existence) shall be considered Confidential
information for purposes of this Section 20(ai, except as set forth in Section 20(bl. All Confidential Information
shall remain the property of the disclosing Party and shall be returned to the disclosing Party or destroyed after the
receiving Parly's need for it has expired or upon the request of the disclosing Party. Each Party agrees that the
disclosing Party would be irreparably injured by a breach of this gabion 2.0(ai by the receiving Party or its
Representatives or other person to whom the receiving Party discloses Confidential information of the disclosing
Party and that the disclosing Party may be entitled to equitable relief, including injunctive relief and specific
performance, in the event of a breach of the provision of this Section 20fai. To the fullest extent permitted by
applicable law, such remedies shall not be deemed to be the exclusive remedies for a breach of this Section 20(ai,
but shall he in addition to all other remedies available at law or in equity.

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

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

22. General Provisions

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

h. Arbitration and Attorneys' Fees, Any dispute arising room or relating to this Agreement shall be arbitrated in
Phoenix, Arizona. The arbitration shall be administered by the AAA in accordance with its Comprehensive
Arbitration Rules and Procedures, and judgment on any award may be entered in any cour t  of competent
jurisdiction. If the Parties agree, a mediator may be consulted prior to arbitration. The prevailing party in any
dispute arising out of this Agreement shall be entitled to reasonable attorneys' fees and costs.
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c. Notices. All notices under this Agreement shall be in writing and shall be by personal delivery, facsimile
transmission, electronic mail, overnight courier, or regular, certified, or registered mail,returnreceipt requested, and
deemed received upon personal delivery, acknowledgment of receipt of eiectmnic transmission, the promised
delivery date after deposit with overnight courier, or five (5) days after deposit inthemail. Notices shall be sentto
the person identified in this Agreemental the addresses set forth in this Agreement or such other address as either
party may specify in writing. Each party shall deem a document faxed to Et as an original document.

d. Survival, Provisions of this Agreement that should reasonably be considered to survive termination of this
Agreementshall survive. For the avoidance of doubt, surviving provisions shall include, without limitation,Section
Q (Representations and Warranties), Section 'Hal (No Warranty), Section l5(b) (Insurance), Section 17
(Index-mitication), Section 20 (Confidentiality and Publicity), Section 22(a) (Choice of Law), Section 22 (hi
(Arbitration and Attorneys' Fees), Section 22(c}(Notices), Section 22 (2)(Comparative Negligence), Section_22(h)
(Non-Dedication of Facilities), Section 22[i) (Service Contract), Section 22(k)(No Partnership) Section 22(1)(Full
Agreement, Modification, invalidity, Counterparts, Captions) and Section 22(nl(No Third Party Beneficiaries).

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

1: Right Rf Waiver. Each Party, in its sole discretion, shall have the right m waive, defer or reduce any of the
requirements to which the other Party is subject under this Agreement at any time,provided, however that neither
Party shall be deemed to have waived, deferred or reduced any such requirements unless such action is in writing
and signed by the waiving Party. No waiver will be impliedby any usage of trade,course of dealing or course of
performance. A Party's exercise of any rights hereunder shall apply only to such requirements and on such
occasions as such Party may specify and shall in no event relieve the other Party of any requirements or other
obligations not so specified. No failure of eitherParty to enforce any term of this Agreement will be deemed to be a
waiver. No exercise of any right or remedy under this Agreement by Purchaser or Seilcr shall constitute a waiver of
any other right or remedy contained or provided by law, Any delay or failure of a Party to exercise, or any partial
exercise of, its rights andremediesunderthis Agreement shall not operate to limit or otherwiseaffectsuch rights or
remedies. Any waiver of perforrnance under this Agreement shallbelimited to the specific performance waived and
shall not, unless odierwise expressly stated in writing, constihnte a continuous waiver or a waiver of ligature
performance.

g. Comparative Negligence. It is the intent of the Parties that where negligence is determined to have been joint,
contributory or concurrent, each Party shallbear theproportionate met of any Liability.

h. Non-Dedication ofFacilities. Nothing herein shall be construed as the dedication by either Party of its facilities or
equipment to the public or any part theres Neither Party shall knowingly take any action that would subject the

other Party, or other Parly's facilities or equipment, to the jurisdiction of any Governmental Authority as a public
utility or similar entity. Neither Party shall assert in any proceeding before a court or regulatory body that the other
Party is a public utility by virtue of such other Party's performance under this agreement. If Seller is reasonably
likely to become subject to regulation as a public utility, then the Parties shalt use all reasonable efforts to
restructure their relationship under this Agreement in a manner that preserves their relative economic interests while
ensuring that Seller does not become subject to any such regulation. If the Parties are unable to agree upon such
restructuring, Seller shall have the right to terminate this Agreement without tiirther liability, and Seller shelf
remove the System in accordance withSection Q of this Agreement.

i. Estoppal. Either Party hereto, without charge, at any time and from time to time, within five (5) business days oNer
receipt of a written request by the other party hereto, sh8Ji deliver a written instrument, duly executed, certifying to
such requesting party, or any other person specified by such requesting Party: (i)thatthis Agreement 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 moditieation, (ii) whether or not to the knowledge at" any such party there arc
then existing any offsets or defenses in favor of such party against enforcement of any of the terms, covenants and
conditions of this Agreement and, if so, specifying the same and also whether or not to the knowledge of such party
the other party has observed and performed all of the rems, covenants and conditions on itspan to be observed and
performed, and ifnot, specifying the same, and (iii) such other information as may be reasonably requested by the
requesting Party. Any written instrument given hereunder may be relied upon by the recipient of such instrument,
except to the extent the recipient has actual knowledge of facts contained in the certificate.
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j~ Service Contract. The Parties intend this Agreement to be a "service contract" within the meaning of Section
'770l(e)(3) of the Internal Revenue Code of 1986. Purchaser will not take the position on any tax return or in any
other filings that is inconsistent with this section of the Code,

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

I. Full Agreement. Modification, Invalidity-. Counterparts. Captions. This Agreement, together with any Exhibits,
completely and exclusively states the agreement of the parties regarding its subject matter and supersedes all prior
proposals, agreements, or other communications between the parties, oral or written, regarding its subject matter.
This Agreementmay be modified only by a writing signed by both Parties. ll̀  any provision of this Agreement is
found unenforceable or invalid, such unenforceability or invalidity shall not render this Agreement unenforceable or

invalid as a whole. In such event, such provision shall be changed and interpreted so as to best accomplish the
objectives of such unenforceable or invalid provision within the limits of applicable law. This Agreement may be
executed in any number of separate counterparts and each counterpart shall be considered an original and together
shall comprise the same Agreement. The captions or headings in this Agreement are strictly for convenienceand
shall not be considered in interpreting this Agreement.

m. Forward Contract. The transaction contemplated under this Agreement constitutes a "forward contract"withinthe
meaning of the United States Bankruptcy Code, and the Parties further acknowledge and agree that each Party is a
"fowl/ard contract merchant" within the meaning of the United States Bankruptcy Code.

n. No Third Party Beneficiaries. Except as otherwise expressly provided herein, this Agreement and all rights
hereunder are intended for the sole benefit of the Parties hereto and shall not imply or createany rights on the part
o12 or obligations to, any other Person.

End ofDocumen!
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A¥'S Contract Nm. 10746

Rertswabie Energy

SOLAR RFZNEWABLE ENERGY CuRl*II)lT PLIRCHASEI AGREEMENT

GiRlH~TIEi) Pl~l()To'v()L'1IAIc svsTt:m

True SULAP. RENEWABLE Eunuuv Cnwlr Punctmsr; AG¥{l°zBmli1n'l` ("Cuntrnct") between Arizona
Public Service Company ("APS"}, any! Tempe School District #3, ("TSD" nr "Participant"),
(collectively referred to herein as the "Parties," and each individually referred to herein as a '"Party")
shall be effective as ml* ~: 201 (the "Effective Date").

MCHALS
WHEREAS, APS is a public utility that provides energy to its retail cuslumers in the State of Arizona;

WHTZREAS,TSI) desires IQ replace same of the energy that it would otherwise purchase from ANS witEl
energy gcrwraxed from a phnwvohaic system installed on its properly (the "System");

WHEREAS, TSI), or its designee, intends xo install, maintain and own the System. or otherwise have
title to and ownership QF the Renewable Energy Credits (ms defined herein) associated with the output of
the System;

WHEREAS, APS is subject to certain slate regulatory requirements govcming its use al' renewable
resources to supply energy to its customers, including a Renewable Energy Standard and Tariffs
"Rcncwaiile Energy Stamiard ans! 1`ariEE1:ir RES" means the Arixana Renewable Energy Standard Rules,
A,A.C. RI4-2-1801 erse.. ms the same may be amended from time to tinier,

WHEREAS, 'ESD clesires to sell and APS desires lo purchase certificatesnepruselztiug the Environmental
Attributes (as ¢lcEnM herein) associated. with the energy prnducad by the System in order lo comply with
its ohligatiuns under the RES;

WHEREAS, This Contract sets t`¢arlh the terms and cundilinns for the sate and purchatsc of such
ccrtifecates; and

NGW, Tl.IEREFORE, in consideration of the above recitals and the mutual agreement of the Parties set
fonli be kaw, the following terms and conditions shall apply to this Contract:

TERMS ANI) CONIHTIONS

E. Definitions. The following definitions apply to terms used in this Ccantmct and in the reservation
rcqncst,

"Agglregate Cantrnct Price" means the lesser of eithter sixty percent (60%) of the Total Project
Cost as provide in the approved r4:servation application in Exhibit D, or sixty percent (60%) it the Total
projefrt Cost as of the Commissioning of the System.

"Arizann Registrar arFcon2mclurs" or- "RQC" means the Arizona regulatory agency for :he
iiccnsing and overszigkt pfconlmctars.

"Authority Hzrving Iurisdidlion {"AHJ") uwnns the gwvemnuzninl agency or sub agency which
regulates the construction process applicable to Thu System.

"Business Day" means any day except al Saturday, Sunday,.or a Federal Reserve Bank holiday. A
Business Day shall open an 8400 n.m. and close at s~n0 p.m. incl time Fm* the relevant Parleys principal
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place ofbusiness. The relevant Party, ineach instanceunless otherwisespecified, shall be the Party from
whom the notice, payment or delivery is being sent and by whom the notice or payment or delivery is to
be received.

"Commissioning Deadline" means the date that is 365 days following the ReservationDate. The
Commissioning Deadline shall be extended on a day-for-day basis as a result of any Force Majeure event,
as defined herein, or in accordance with Section 3.

"Commissioning of the System" shall occur only after all conditions precedent lo commercial
operation of the System have been satisfied, as documented by the certificate attached hereto as Exhibit
B.

(a) TSI), or its designee, shall have obtained and be in compliance with all governmental and
regulatory authorizations required for the construction, and operation of the Project,
including, but not limited to, any and all permits and/or approvals as required by an AHJ,
or if the site is not governed by an AHJ, TSD, or its designee, must provide certification
in lieu of AHJ clearance, acceptable to APS in its reasonable discretion;

(b) The System shall have been installed by a contractor holding an active license
appropriate for installationof the System with the Arizona Registrar of Contractors;

(<>) TSD shall have executed an Interconnection Agreement and the System shall meet all
applicable interconnection requirements, specifically including, but without limitation,
the requirement that the System not be activated or paralleled with the APS distribution
system without the express permission from an authorized representative of APS
following inspection by APS;

(d) Tova System shall meet the Equipment Qualifications identified in Exhibit E attached
hereto;

(e)

(f)

TSD, or its designee, shall have installed a meter socket(s), pursuant to Section 10 herein,

TSD, or its designee, shall have installed, at TeD's, or its designee's, expense, the
necessary dedicated phone lines in accordance with Section 10 herein; and

TSI) shall be subject to an established rate schedule, either pursuant to an executed
Special Contract-Solar or by application of one of APS' pre-established rates.

"Contract Quantity" means the RBCs associated with the annual production of the System as
specified in Section 6.

(8)

"Costs" means, with respect to the Non-Defaulting Party, brokerage fees, commissions and other
similar third party transaction costs and expenses reasonably incurred by such Party in connection with
any new arrangements which replace this Contract; and all reasonable attorneys' fees and expenses
incurred by the Non-Defaulting Party in connection with the termination of this Contract.

"Defaulting Party" has the meaning set forth in Section 25.

"Environmental Attributes" means environmental characteristics that are attributable to
Renewable Energy, including credits; credits towards achieving local, national or international renewable
portfolio standards; green tags; Renewable Energy Certificates, greenhouse gas or emissions reductions,
credits, offset, allowances or benefits; actual SON, NOt, CO2, co, C8rbon, VOC, mercury, and other
emissions avoided; and any and all other green energy or other environmental benefits associated with the
generation of Renewable Energy (regardless of how any present or future law or regulation attributes or
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allocates such characteristics). Such Environmental Attributes shall be expressed in kph. Environmental
Attributes does not include Tax Benefits, or any energy, capacity, reliability, or other power attributes
associated with the provision of electricity services. -

"Financing Rate" means the interest rate charged to TSB. or i ts designee, by its lender in
connection with the financing of the Project and disclosed to APS pursuant to Section 12 herein. In the
event that the TSD, or its designee, does not use third party financing in connection with the Project, the
Financing Rate shall mean the internal cost of capital calculated by TSD, or its designee, subject to
review and approval by APS in its sole discretion. In no event shall such Financing Rate exceed the
Prime Rate as of the Reservation Date plus five percent (5%), regardless of the actual interest rate that
may be charged to TSD, or its designee.

"Forecasted Quantity" means an amount of the Product, measured on the basis of a calendar
quarter, that is at least seventy-five percent (75%) of the amount of the Product represented on TSD's
Initial Production Profile or Annual Production Profile (as set forth in Section 4 and 9), as applicable, for
the same quarterly period.

"Force Majeure" means an event or circumstance which prevents one Party from performing its
obligations, which event or circumstance was not anticipated as of the date the transaction was agreed to,
which is not within the reasonable control 08 or the result of' the negligence oil the Claiming Party, and
which, by the exercise of due diligence, the Claiming Party is unable to overcome or avoid or cause to be
avoided. So long as the requirements of the preceding sentence are met, a "Force Majeure" event may
include, but shall not be limited to, flood, drought, earthquake, storm, tire, lightning, epidemic, war,
terrorism or riot, provided, however, that existence of' the foregoing factors shall not be sufficient to
conclusively or presumptively prove the existence of a Force Majeure absent a showing of other facts and
circumstances which in the aggregate with such factors establish that a Force Majeure as defined in the
first sentence hereof has occurred. Notwithstanding the foregoing, Force Majeure shall not be based on
(a) TsD's, or its designee's, delay or inability to obtain financing, or other economic hardship of any
kind; (b) TSD's, or its designee's, inability to economically use the System; or (c) loss or failure of
materials or equipment for the System .

"Gains" means, with respect to any Party, an amount equal to the present value of the economic
benefit to it, if any (exclusive of Costs), resulting from the termination of this Contract, determined in a
commercially reasonable manner.

"Generating Facility" m eans a l l  or  par t  o f the Participant's, or i ts designee's, electrical
genemtor(s) or inverter(s) together with all protective, safety, and associated equipment necessary to
produce electric power at the Participant's, or its designee's, facility.

"Interconnection Agreement" means the agreement, together with appendices, signed between
APS and the Participant, covering the terms and conditions governing the interconnection and parallel
operation of the Generating Facility with APS.

"Interest Rate" means, for any date, the lesser of (a) the per annum rate of interest equal to the
prime lending rate as may firm 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 (b) the maximum rate permitted by applicable law.

"kwh" means kilowatt hour.

"Losses" means, with respect to any Party, an amount equal to the present value of the economic
loss to it, if any (exclusive of Costs), resulting from termination of this Contract, determined in a
commercially reasonable manner.
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"Major System Components" means PV Panels and Inverter.

"Minimum Contract Quantity" means RECs associated with a minimum production from the
System which shall mean, for purposes of this Contract, the production of at least nay percent (50%) of
the Quarterly Contract Quantity in every calendar quarter hereunder, together with the production of at
least the Forecasted Quantity in one out of every two consecutive calendar quarters hereunder, subject to
adj vestment of the Contract Quantity pursuant to Section 6.

"Month" means a calendar Month.

"Non-Defaulting Party" has the meaning set forth in Section25.

"OEM" means Original Equipment Manufacture.

"Prime Rate" means the lowest rate of interest on bank loans at a given time and place, offered to
preferred borrowers as published in the Wall Street .local on the Reservation Date.

"Project" means the System owned by TSD, or its designee, which is a photovoltaic system
utilizing solar energy as the energy source for the solar system.

"Project Site" means TSD property located in Tempe, Arizona.

"Quarterly Contract Quantity" means the Contract Quantity divided equally into four calendar
quarters or such other quarterly schedule provided by TSI).

"Renewable Energy" means energy derived from resources that are regenerative or  for  a l l
practical purposes can not be depleted. Resources that qualify as Renewable Energy, provided that they
meet any and all requirements set forth in the RES, include moving water (hydro, tidal and wave power)
thermal gradients in ocean water, wind, solar power, geothermal, hydropower, landfill gas, various other
forms of biomass, and municipal solid waste.

"Renewable Energy Credit" ("REC") means: (i) the Environmental Attributes associated with the
generation of power from a Renewable Energy resource and (ii) the REC reporting rights arising
therefrom or connected therewith. Gne (1) REC represents the Environmental Attributes and REC
reporting rights associated with one (l) kph generated from one (I) or more Renewable Energy sources,
as defined by the RES.

"Replacement Price" means the price (including its transaction costs), determined by APS in a
commercially reasonable manner, at which APS purchases (if at all) or installs capacity to generate its
own substitute RECs for the deficiency or, absent such a purchase, the market price indexed al the closest
geographic location to the Syslem's installation, if any, and if none is established or available, then at a
market price determined solely by APS in a commercially reasonable manner,

"Reservation Date" means the date on which TSD has been notified that its reservation has been
accepted, which shall trigger the start of the 365-day time period for the Commissioning of the System as
evidenced by TSD's executed Reservation application attached hereto as Exhibit D.

"Special Contact - Solar" or "SCS" means the agreement between APS and Participant for
electric power supply and consumption, a copy of which is attached as Exhibit F hereto.

"Settlement Amount" means, with respect to a transaction and the Non-Defaulting Party, the
Losses or Ga'ms, and Costs, expressed in U.S. Dollars, which such party incurs as a result of the
liquidation of a terminated transaction pursuant to Section 25.

4
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"Tax Benefits" means, Renewable Energy related tax credits established under Section 45 of the
Internal Revenue Code, as amended, or any similar or successor provision of the Internal Revenue Code,
except for any credits or other tax benefits that are associated with any carbon tax or other assessment
(regardless of how any present or future law or regulation attributes or allocates such characteristics).

"Total Project Cost" means the total costs directly associated with the instal lation of the
equipment necessary to produce solar energy to generate electricity to heat and/or cool building interiors,
provide hot water andlor provide for other energy needs at Participant's facil i ty. The Total Project Cost
may also include costs associated with financing the installation of the System, provided that such costs
are disclosed by the Participant, or its designee, and provided further that such costs will be included at a
rate not to exceed the Financing Rate. The Total Project Cost shall not include any non-financing
expenses incurred attar the Commissioning of the System, which shall be defined in this Contract.

"Transmission Owner" means Aps, and its successors and assigns, in its capacity as provider of
interconnection services under the Interconnection Agreement.

2. Term al' the Contract. Ten (10) years beginning with Ute Commissioning of the System
("Tem\").

3. Commissioning of the Svstem. If Commissioning of the System (including all conditions
precedent as set forth in Section I of this Contract) is not completed by the Commissioning Deadline,
APS may, in its sole discretion, tcmtinatc this Contract, in which event neither Party shall be liable to the
other Party for any claimed costs, expenses or damages arising directly or indirectly out of this Contract,
the System or any energy or associated RECs produced by the System, provided, however, that the
Commissioning Deadline may be extended on a day-for-day basis for up to ninety (90) days it' the System
is substantially completed and APS approves, in its sole discretion the extension, such approval not to be
unreasonably withheld.

As soon as reasonably practicable following the completion of the conditions precedent For
Commissioning of the System, TSI), or its designee, must present to APS a certificate in the form
attached homo as Exhibit B (the "Commissioning Ccrtificate"), evidencing that such conditions
precedent have been satisfied. Following the receipt of such Commissioning Certificate, APS wi l l
conduct an inspection of the System and countersign the Commissioning Certificate confirming that such
conditions precedents have been satisfied.

4. Development Milestones. Not more than sixty (60) days following the execution of this
Contract or one hundred twenty (120) days following the Reservation Dale, whichever is longer, TSI), or
its designee, shall provide to APS proof of project development, a production profile for the System for
each calendar quarter for the Temp of the Contract (the "Initial Production Profile"), proof of an executed
installation agreement, proof of submission of building and/or construction permits, and must have
submitted an application for an Interconnection Agreement. If TSI), or its designee, fails to provide such
documentation by the stated deadline, APS may, in its sole discretion, terminate this Contract, in which
event neither Party shall be liable to the other Party for any claimed costs, expenses or damages arising
directly or indirectly out of this Contract, the System or any energy or associated RECs produced by the
System. TSD may also terminate this Contract in writing at any time prior to Commissioning of the
System; provided, however, that TSD may not submit a new reservation for one hundred eighty (180)
days after the Contract has been terminated by TSD.

5. Product. Renewable Energy Certificates or RECs as defined herein. TSD agrees to transfer to
APS any and all RECs purchased by APS pursuant to this Contract for the Term of this Contract. TSD
shall complete and deliver to APS a REC Certificate and Bill of Sale/Invoice as described in Section 17
herein.
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6. Contract Ouantitv.RECs associated with up to 135,000 kWhs per calendar year for the Term of
this Contract. The Parties acknowledge that following the submittal of the proof of project development
described in Section 4 above, TSD shall have Len (IO) days to amend, in writing, the Contract Quantity
herein; provided, however, that such amendment shall not increase the Contract Quantity by more than
ten percent (l0%), subject to available program funding as detennined by APS at its sole discretion, or, in
the alterative, the amendment shall not decrease the Contract Quantity by more than twenty percent
(20%) (the "Amendment Deadband"). In the event the amendment submitted is outside the Amendment
Deadband, the reservation shall be considered rejected as amended and this Contract shall be
automatically terminated. TSD may not submit a new reservation for one hundred eighty (180) days after
the Contract has been terminated in accordance with this provision.

APS shall receive and pay for any and all RECs delivered up to the Contract Quantity. If TSD
fails to deliver arty RECS associated with energy produced by the System, APS shall be entitled to
damages for such RECs not delivered, in accordance with Section 26 herein. in addition, if the System
fails to produce the Minimum Contract Quantity, APS shall be entitled, in its sole discretion, to either
terminate this Contract or modify the Contract Quantity in accordance with Section 27 herein.

APS shall be obligated to pay TSD, or its payment designee if such designation has been made,
the Contract Price until the earlier of: (i) the date that is Ten (10) years alter the Commissioning al' the
System; or (ii) the date on which the aggregate payment by APS to TSD, or such payment designee,
under this Contract equals the Aggregate Contract Price.

7. Contract Price. APS shall pay TSD $0.182 for each REC associated with a kph of Renewable
Energy achlally produced by the System up to the maximum Contract Quantity.

The Parties expressly acknowledge and agree that the Aggregate Contract Price, which shall be
paid by APS over the time period described herein, represents full and total payment for the RECs
associated with all energy produced by the System, up to the maximum Contract Quantity, for the Term
of this Contract. Accordingly, APS shall retain the sole and exclusive rights to the RBCs associated with
the Renewable Energy produced by the System, up to the maximum annual Contract Quantity, for the full
Temp of this Contract and TSD shall provide REC Certificates to APS as described in Section 17, even
after full payment has been made by APS in accordance with the preceding paragraph. The purchase of
any RECs in excess of tote maximum annual Contract Quantity shall be subject to the mutual agreement
of the Parties.

8. TSD's Obligation to Operate. TSD, or its designee, shall operate and maintain the System in
accordance with applicable law, equipment manufacturers' recommendation and widely accepted industry
practice, and, without relieving itself of any liability thereunder, maintain such documents and records
necessary to confirm TSD 's, or its designee's, operation and maintenance of the Project in accordance
with such standards. TSD may, in its sole discretion, use third parties, to perform duties associated with
this operation and maintenance obligation; provided, however, that TSD shall remain fully and solely
liable for the satisfaction of this obligation nonvitflstanding its use of third parties to perform associated
duties.

6
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10. Metering. APS shall provide and set an electronic, utility~grade electrical meter ("Inverter-
Output Meter") on the System that is compatible with the APS meter reading and billing systems. TSD
shall be responsible for all costs associated with the meters and any costs associated with the installation
thereto.

TSD shall provide, at TSD's expense, a dedicated phone line to each generator meter and also to
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) feet of the meter.

At TSD's expense, TSD shall be responsible for installing the meter socket and all associated
equipment, the cost of which shall be home solely by TSD. The location of the Inverter-Gutput 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 to Section 300 of the APS ESRM ("Electric
Service Requirements Manual") and Service Schedule 1 ("Terms and Conditions for Standard Offer and
Direct Access Services").

APS will read the meter remotely for the purpose of providing metered data to TSD, and its
designee, in order that TSD, or its designee, may prepare and send an invoice to APS pursuant to Section
ll below. in the alterative, or additionally, APS may read the meter at the Project Site.

49

9. TSD's Obligation to Provide Annual Production Profile. Within ten (10) Business Days
following the first anniversary of the Commissioning of the System, and during the same period each year
thereafter, TSB, or its designee, shall provide to APS a production prolific for the System :her shows
expected production for the current calendar quarter as well as the next three (3) calendar quarters
("Annual Production Profile"). In the event APS does not receive a revised production profile each year
thereafter, the most recent production profile received shall be used as the basis for establishing the
production profile portion of the Minimum Contract Quantity from that point forward unless or until a
new production profile is submitted. in the absence of any production profile, the defined term of the
Contract Quantity as shown in Section 6 shall be used.

l l . REC Certi f icate Delivery, Bi l l ing and Payment. The calendar quarter shall he the standard
period for all payments under this Contract. Within fourteen (14) days after the end of each calendar
quarter, or as soon theteaher as reasonably practicable under the circumstances, APS shall provide the
metered data to TSD for the preceding calendar quarter, based on its Monthly read of TSD's meter, which
shall be done at the same time TSD's standard electricity meter is read. TSB, or its designee, shall use
such metered data to complete its invoice (using the font referenced in Section 17 and attached as Exhibit
A) for the payment obligations, if' any, incurred hereunder during the preceding quarter based on the
Monthly meter readings provided by APS. Within five (5) Business Days after its receipt of such
information from APS, TSI), or its designee, shall issue the invoice to APS. APS shall begin making
payments based on such invoices after it has approved the Total Project Costs submitted by TSB, or its
designee, subject to the limitations set forth in Section 12 herein. APS shall make any required payment
no later than thirty (30) days following its receipt of a quarterly invoice from TSD, or its designee. TSD
expressly agrees that any payment for the Product to which ii is entitled hereunder is hereby assigned to
SolarCi ty Corporat ion. APS shal l  make al l  payments under  this Cont ract  to an Automat ic
Clearinghouse Credit (ACH) account designated by TSD which may be in the name of SolarCity
Corporation in accordance with the foregoing assignment. I f  TSD's, or i ts designee's, invoice is
received more than twenty (20) days after the end of the calendar quarter, payment may be delayed an
additional think (30) days. If an invoice is not received by APS within six (6) Months alter the close of
the calendar quarter, the right to receive payment for such quarter is waived.

7
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12. Documentation of Total Proiect Cost. Within ninety (90) days amer Commissioning of the
System, TSI), or its designee, shall provide APS with the Total Project Cost, together with any and all
supporting documentation. APS shall have the right to request any additional financial documents that it

Project Cost
including, but not limited to, original invoices of each item included in the Total Project Costs. The
invoice must show proof of payment and provide sufficient detail to identify the material or installation
cost. TSD, or its designee, shall provide any and all documentation requested by APS in connection with
such audit. Costs that may be included by TSD, or its designee, in the Total Project Costs are set forth in
Emdiibit C hereto. All costs listed in Exhibit C arc subject to all limitations set forth in this Contract. APS
shall have the right to dispute the Total Project Cost, and shall not be required to pay any portion of the
Contract Price in excess of sixty percent (60%) of the undisputed Total Project Cost until it approves a
Total Project Cost, which approval shall not be unreasonably withheld, or until a Total Project Cost is
determined by arbitration as set forth herein. In such eases, once a Total Project Cost is determined and
approved by APS, APS shall pay any additional portion of the Contract Price not already paid with the
total payment by APS not to exceed sixty percent (60%) of the Total Project Cost.

13. Disputes and Adlustments of Invoices. A Party may, in good faith, dispute the correctness of
any invoice or any adjustment to an invoice rendered under this Contract, or adjust any invoice for any
arithmetic or computational error, within twelve (l2) Months of the date of the invoice, or adjustment to
an invoice, was rendered. In the event an invoice or portion thereof, or any other claim or adjustment
arising hereunder, is disputed, payment of the undisputed portion of the invoice shall be required to be
made when due, with notice of the objection given to the other Party. Any invoice dispute or invoice
adjustment shall be in writing and shall state the basis for the dispute or adjustment. Payment of the
disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute, any
required payment shall be made within ten (10) Business Days of such resolution along with interest
ace red at the Interest Rate from and including the due date to but excluding the date paid. Inadvertent
overpayments shall be returned upon request or deducted by the Party receiving such overpayment from
subsequent payments upon request, with interest accrued at the Interest Rate from and including the date
of such overpayment to but excluding the date repaid or deducted by the Party receiving such
overpayment. Any dispute with respect to an invoice is waived unless the other Party is notified in
accordance with this Section 13 within twelve (12) Months tier the invoice is rendered or any specific
adjustment to the invoice is made. If an invoice is not rendered within twelve (la) Months after the close
of the Month during which pedormanec of a transaction occurred, the right to payment for such
performance is waived.

deems necessary for the purpose of auditing and determining the validity of the Total

14. TSD's Remresentatlons and Warranties. TSD represents that each REC: (i) represents all of
the Environmental Attributes associated with one (l) kph of energy from the System, (ii) is associated
with the generation of Renewable Energy and represents title to and claim over all Environmental
Attributes associated with the specified kph; and (iii) meets all requirements of the Arizona RES, as of
the Effective Date of this Contract.

TSD warrants that the RECs have not otherwise been, nor will they be sold, retired, claimed or
represented as part of Renewable Energy output or sales, or used so satisfy obligations, in any other
jurisdiction or for any other emissions compliance program requiring solar generation, and with the u.s.
Attomcy General, Federal Trade Commission and other entities providing guidelines on the
advertisement of REC ownership claims.

TSD represents and warrants it has and will have at the timeof sale, title and ownership to the
RECs sold hereunder as evidenced by documentation of the same that is acceptable to APS in its sole
discretion.

8
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TSD represents and warrants that the RECs sold hereunder are delivered lice and clear of all
liens, encumbrances, and claims or any interest therein or thereto by any person arising prior to delivery
10 APS.

15. Mutual Representations and Warranties. Throughout the Term of this Contract, each Party
represents and warrants to the other Party that: (i) it is duly organized, validly existing and in good
standing under tile laws of the jurisdiction of its formation; (ii) it has all regulatory authoriutions
necessary t`or it to legally perform its obligations under this Contract; (iii) the execution, delivery and
performance of this Contract is within its powers, have been duly authorized by all necessary action and
do not violate any of the terms and conditions in its governing documents, any contracts to which it is a
party or any law, rule, regulation, order or the like applicable to it; (iv) this Contract and each other
document executed and delivered in accordance with this Contract constitutes its legally valid and binding
obligation enforceable against it in accordance with its terms; subject to any equitable defenses;
bankruptcy principles, or the like; (v) it is acting for its own account, has made its own independent
decision to enter into this Contract and as to whether this Contract is appropriate or proper for it based
upon its own judgment, is not relying upon the advice or recommendations of the other Party in so doing,
and is capable of assessing the merits of and understanding, and understands and accepts, the terms,
conditions and risks of this Contract; (vi) it has entered into this Contact in connection with the conduct
of its business and it has the capacity or ability to make or take delivery of all RECs referred to in the
Contract to which it is a party; and (vii) there are no bankruptcy proceedings pending or being
contemplated by it or, to its knowledge, threatened against it.

16. Conlidentialitv. No receiving Party shall itself; or permit its employees, consultants and/or
agents to, disclose to any person, corporation or other entity any non~public, confidential or proprietary
information which tlle Parties require to keep confidential ("Confidential In flormation") without the prior
written consent of the Party providing the Confidential Information, except a receiving Party may
distribute the Confidential Information to its board members, oliicers, employees, agents and consultants
and others who have a need for such Confidential information and have agreed to keep such information
confidential. In the event that any Party becomes legally compelled (by deposition, interrogatory, request
for documents, subpoena, civil investigative demand or similar process) to disclose any Confidential
Information, the legally compelled Party shall give the other Party providing such Confidential
Information prompt prior written notice of such requirement so that the providing Party may seek a
protective order or other appropriate remedy and/or waive compliance with the terms of this Contract. In
the event that such protective order or other remedy is not obtained, the providing Party waives
compliance with the terms hereof with respect to such Confidential Information.

Asused herein, Confidential Information shall not include any information which: (i) at the time of disclosure
or thereafter is generally available to the public (other than as a result of disclosure by any Party in violation
of this Contract); (ii) was available to any Party on a non-confidential basis firm a source other than the Party
hereto providing the Confidential information, provided such source is not and was not known by the
receiving Party to be bound by a confidentiality agreement that protects the Confidential Information; or (iii)
has been independently acquired or developed by any Party without violating any of its obligations under this
Contract

The Parties acknowledge, however, that APS may need to disclose the Confidential Information in
connection with its regulatory filings or to otherwise satisfy its regulatory requirements. In the event that
APS intends to disclose any of the Confidential Information to its regulatory authorities including, but not
limited to, the Arizona Corporation Commission ("ACC"), the Residential Utility Consumer Otiioe
("RUCO"), the Federal Energy Regulatory Commission ("FERC") or any employee, staff member,
consultant, and/or agent of the foregoing, it shall give a minimum of ten (10) Business Days prior written
notice of its intention so that TSD may seek a protective order or other appropriate remedy. in the event that
a protective order or other remedy is not obtained, TSD waives compliance with the terms hereof with
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respect to such Confidential Information to the minimum extent necessary to comply with and solely for the
purpose of such regulatory disclosure. Any reformation so submitted shall be identified as Confidential.
Nothing herein shall be deemed to permit TSB to disclose Confidential Information to the foregoing
regulatory agencies, or any other party, unless such disclosure is otherwise permitted under this
Confidentiality provision.

In addition, TSD speciticaliy agrees to use the following APS approved language in connection with this
transaction in any press releases, public meetings or hearings, or other public communications, including any
release to any newswire service.

"The installation was facilitated, in part, by the APS Renewable Energy Incentive Program. This

Prugrlam offers financial incentives to customers who add Renewable Energy systems to their homes or

business. The Program is funded by APS customers and approved by the Arizona Corporation

Commission."

Any other language used in connection with such public communications that specifically relates to the
APS Renewable Energy Incentive Program or this Contract must be approved in advance by APS. The
Parties anticipate that at some future time it may be in the best interests of one or both of them to disclose
Confidential Information to the media and the Parties anticipate that, in such event, they will enter into a
subsequent agreement that will govern the terms of such disclosure. The Parties expressly agree, however,
that unless and until such subsequent agreement is executed between the Parties, the terms of this
Confidentiality provision shall be binding with respect to such disclosure. Each Party acknowledges that the
unauthorized disclosure of any Confidential information may cause irreparable hand and significant injury
that may be difficult to ascertain. Each Party therefore agrees that specific performance or injunctive relief;
in addition to other legal and equitable relief are appropriate remedies for any actual or threatened violation
or breach of the provisions of this Section, although neither Party shall be entitled to any special,
consequential, indirect or punitive damages as a result of a breaela of the provisions of this Section,
whether a claim is based in contract, tort, or otherwise. The Parties agree that the respondent in any
action for an injunction, specific perfomrance decree, or similar relief shall not allege or assert that tlle
initiating Party has an adequate remedy at law in respect to the relief sought in the proceeding, nor shall the
respondent seek the posting of a bond by the Party initiating the action. [n no event shall a Party's directors,
management, employees, agents, or consultants be individually liable for any damages resulting from the
disclosure of any Confidential information in violation of the provisions of this Section.

The Parties expressly acknowledge and agree that no third party, including any developer or installer of the
System is expressly bound by the provisions of this Section 16, and TSD understands that in order to
maintain the confidential nature of any of its Confidential Information with respect to such third party, it
should enter into a separate confidentiality agreement with any such third party.

17. Administration of Contract. Each Party hereby designates the employee identified below as its
administrator for purposes of this Connect. Each Party may change its designated administrator(s) by giving
not less than two (2) days prior written notice of its new administrator to the other Party.

10
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TSD Administrator:
Contact Name: Steve Pomroy
TelephoneNo.: (480)'642-1542, m . 7602
Fax No' (420)784-1278

APS Reservation Coordinator
Contact Name' Reservation Coordinator
Telephone No: (602)328-1924
Fax No.: (602)328-1991

Invoices:
Attention* APS Energy Settlements
Telephone No.: (602)250-3150
Fax No.: (602) 250-2325

In consideration of APS' purchase of the Product herein, TSD Administrator shall provide the APS
Energy Settlements with a REC Certificate and Bill of Sale/Invoice, in the form attached hereto as Exhibit
A ("REC Certificate"), which shall serve as a quarterly invoice referenced in Section ll herein. TSD
shall provide the REC Certificate on a quarterly basis, in accordance with Sections 7 and ll herein, for
the full Term of this Contract.

18. Notices. All notices or othercommunications given, delivered or made under this Contract by either
Party to the other Party will be in writing and may be delivered personally, by first class mail, overnight
delivery service orby facsimile. All notices shall be delivered or sent to the other Party at the address shown
below or to any other address as the Party may designate by two (2) days prior written notice given in
accordance with this paragraph.

If to TSD:

Company:
Address:

Contact
Telephone No.:
Fax No:

Was n copy Jo:
Telephone No.:
Fax No:
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If to APS:

Company:
Address:

Arizona Public Service Company
P.O. Box 53933
Phoenix, AZ 85072-3933

Contact: APS Renewable Energy
Mail Station 9649

Telephone No.: (602) 250-2547
Fax No. (602) 250-3546

Mila a copy 10:

Attention: Renewable Program Manager
Mail Station 9649

19.
and activities undertaken in accordance with or as contemplated an this Contract, and that no Party wit! be
considered or permitted to be an agent, servant, or partner at; nor in joint venture with, any other Party. it is
expressly understood and agreed that neither Party has any right or authority to directly or indirectly incur any
obligation or responsibilities on behalf of the other Party or commit the other Party to any matter or
understanding or make any wananties or representations with respect to the Project, without the other Party's
prior written consent. Each Party waives any and all rights that it may otherwise have under applicable laws
or legal precedents to make any claims or urlce any action against the other Party or any of its related parties
in respect of this Contract based on any theory of agency or fiduciary duty. The Parties agree that this
Contract is intended solely for the benefit of the Parties hereto, and that nothing in this Contract shall be
construed to create any duty, or standard of care with reference to, or any liability to, any person not a Party
to this Contract.

Independent Contractor. The Parties agree that they are independent contractors for the purpose

20. Limitation of Remedies. Liability and Damages. EXCEPT AS SET FORTH HEREIN,
THERE IS NO WARRANTY OF MERCHANTABILITY OR -FITNESS FOR A PARTICULAR
PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. THE PARTIES
CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN
THIS CONTRACT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY
PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED,
SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND
EXCLUSWE REMEDY, THE OBLIGOR'S LIABILITY SHALL BE LIMITED AS SET FORTH IN
SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE
WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN
OR IN A TRANSACTION, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO DIRECT
ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND
EXCLUSIVE REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITWE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE,
IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE
INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND
THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED
THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE
BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSWE. TO THE EXTENT ANY
DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES
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ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE,
OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE
DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF
THE HARM OR LOSS.

21. Alternative Dispute Resolution.
provisions of this Section 21 .

All disputes arising under this Contract are subject to the

(am

(b)

Mediation. Any disputes between the Parties shall first be submitted to a non-binding
mediation. The mediation shall be commenced by written request of either Party and
shall begin within thirty (30) calendar days of such written notice. The mediator shall be
chosen by mutual  agreement of  the Part ies wi thin f i f teen ( l5)  calendar days of
submission of the above written notice. Any discussions or materials presented during or
for purposes of the mediation shall be confidential and governed by the limitations and
resuictions of Rule 408 of the Federal and Arizona Rules of Evidence and/or any like
regulatory rules. The compensation and any costs and expenses of the mediation shall be
borne equally by the Parties. Any arbitration commenced under this Section shall not be
init iated unti l  fol lowing the completion of the mediation detailed herein; provided,
however, that if a Party refuses to participate in the mediation process as provided herein,
the other Party may immediately initiate arbitration as set forth in this Section 21. Any
dispute that remains unresolved thirty (30) days after the appointment of a mediator shall
be settled by binding arbitration in accordance with the procedures set forth in this
Section 21 »

Arbitration. Any disputes between the Parties and/or their inspective representatives
involving or arising under claim, counterclaim, demand, cause of action, dispute, and/or
controversy relating to the terms of this Contract, or the breach thereof (collectively
"Claims"), shall be submitted to binding arbitration, whether such Claims sound in
contract, tort or otltenvise. The arbitration shall be conducted in accordance with the
Federal Arbitration Act and the then prevailing Commercial Arbitration Rules of the
American Arbitration Association. The validity, construction, and interpretation of' this
agreement to arbitrate and all procedural aspects of the arbitration conducted pursuant
hereto shall be decided by the atbitrator(s). Submission shall be made upon the request
of either Party. Within twenty (20) calendar days of the receipt by the respondent of
service of the notice of arbitration, the Parties shall select one (1) arbitrator by mutual
consent. If the Parties are unable to agree upon a single arbitrator, there shall be three (3)
arbitrators. Specifically, in the event the Parties cannot agree upon a single arbitrator,
both the claimant and the respondent shall appoint one (l) arbitrator within ten (lo)
calendar days after written notice by either Party that three (3) arbitrators shall be
necessary. The two (2) arbitrators so appointed shall then select the third arbitrator
within twenty (20) calendar days, who shall be the chairperson, of the tribunal. The
chairperson shall be a person who has over eight (8) years of experience in energy-related
transactions, and none of the arbitrators shall have been previously employed by either
Party or have any direct interest in either Party or the subject matter of the arbitration,
unless such conflict is expressly acknowledged and waived in writing by both Parties.
The chairperson shall be bound to schedule and hear the dispute within six (6) Months
alter his/her appointment and shall render the panel's decision within thirty (30) calendar
days alter the hearing concludes. it is agreed that the arbitration proceeding shall be
conducted in a neutral location mutually agreed to by the Parties. It is further agreed that
the arbitrator(s) shall have no authority to award consequential, treble, exemplary, or
punitive damages of any type at' kind regardless of whether such damages may be
available under any law or right, with the Parties hereby affimtatively waiving their
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rights, if' any, to recover or claim such damages. The compensation and any costs and
expenses of the arbitrators shall be home equally by the Parties. Any arbitration
proceedings, decision or award rendered hereunder and the validity, effect and
interpretation of this arbitration provision shall be governed by the Federal Arbitration
Act. The award shall be final and binding on the Parties and judgment upon any award
may be entered in any court of competent jurisdiction. The Parties agree that all
information exchanged as a result of any proceeding as described herein shall be deemed
confidential.

(¢) Judicial Relief. Either Party may petition a court of appropriate jurisdiction, as
described in Section 23, for non~monetary relief relating to any claim of breach of this
Contract in order to prevent undue hardship relating to any such claimed breachpending
the appointment of an arbitration panel as described in this Section 21 .

Hz. Governing Law.This Contract shall be governed by, construed and enforced in accordance with
the laws of the State of Arizona without regard to principles of conflict of laws.

23. Venue. Subject to the mandatory arbitration provisions herein, with respect to any proceeding in
connection with any claim, counterclaim, demand, cause of action, dispute and controversy arising out of
or relating to this Contract, each Party hereto irrevocably: (i) consents to the exclusive jurisdiction of the
federal courts sitting in Phoenix, Arizona; provided, however, that if the federal courts sitting in Phoenix,
Arizona pelisse jurisdiction, the Parties agree to the exclusive jurisdiction of the state courts sitting in the
County of Maricopa, State of Arizona; (ii) waives any objection which it may have to the laying of venue
of any proceedings brought in any such court; and (iii) waives any claim that such proceedings have been
brought in an inconvenient forum. Each Party waives, to the fullest extent pemiitted by applicable law,
any right it may have to a trial by July in respect of any suit, action or proceeding relating to this
Contract."

24. Assianmeut. Neither Party shall assign or otherwise transfer any of its rights or obligations
under this Contract without the prior written consent of the other Party, which consent shall not be
unreasonably withheld, provided, however, either Party may, without tlle consent of the other Party: (i)
without relieving itself from liability hereunder, transfer, sell, pledge, encumber or assign this Contract or
the accounts, revenues or proceeds hereof in connection with any financing or other financial
arrangements; (ii) transfer or assign this Contract to an affiliate of such Party which affiliate's
creditworthiness is equal to or higher than that of such Party; or (iii) transfer or assign this Contract to any
person or entity succeeding to all or substantially all of the assets whose creditworthiness is equal to or
higher than that of such Party; provided, however, that in each such case, any such assignee shall agree in
writing to be bound by the terms and conditions hereof and so long as the transferring Party delivers such
tax and enforceability assurance as the non-transferring Party may reasonably request. Any assignment in
violation of this provision shall be deemed to be null and void.

25. Events of Defaultlkemedies. An "Event of Default" shall mean, with respect to a Party (a
"Defaulting Party"), the occurrence of any of the following:

(8)

(b)

the failure to make, when due, any payment required pursuant to this Contract if such
failure is not remedied within ten (10) Business Days alter written notice;

any representation or warranty made by such Party herein is false or misleading in any
material respect when made or when deemed made or repeated if such failure is not
remedied within ten (l0) days after written notice;

(c) the failure to pedbrm any material covenant or obligation set fort in this Contract
(except to the extent constituting a separate Event of Default, and except for TSD's, or its
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designee's, obligations to deliver the Product or produce the Minimum Contract
Quantity, the remedies for which are set forthherein and in Sections 26 and 27) if such
failure is not remedied within thirty (30) days alter written notice; provided such thirty
(30)day period shall be extended for an additionalperiod not to exceedsheen (15)days
so long as the DefaultingParty is diligentlyattempting to remedy such failure;

rd) any failure to comply with applicable interconnection requirements including, but not
limited to, operating the System in parallel with the APS distribution system without
havingreceived explicit permission li'om APS to do so;

(e)

( 0

such Party becomes bankrupt;

such Party consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all of its assets to, another entity and, at the time of such consolidation,
amalgamation, merger or transfer, the resulting, surviving or transferee entity fails to
assume all the obligations of such Party under this Contract to which it or its predecessor
was a party by operation of law or pursuant to an agreement reasonably satisfactory tothe
other Party;

(s) if; during any consecutive ninety (90) day period under this transaction, there have
occurred three (3) or more TSD failures as that term is used in Section 26, regarding
which TSD shall be deemed to be the DefaultingParty and regarding which APS shall
also be entitled to its remedies under Section 26.

If an Event of Default with respect to a Defaulting Party shall have occurred and be continuing,
the other Party (the "Non~Defaulting Party") shall have the right but not the obligation to: (i) designate a
day, no earlier than the day such notice is effective and no later than twenty (20) days after such notice is
effective, as an early termination date ("Early Termination Date") to accelerate all amounts owing
between the Parties and to liquidate and terminate the transaction under this Contract consistent with the
provisions of the succeeding paragraph; (ii) withhold any payments due to the Defaulting Party under this
Contract; and (iii) suspend performance.

The Non-Defaulting Party shall calculate, in a commercially reasonable manner, a Settlement
Amount as of the Early Termination Date. The Non-Defaulting Party shall also calculate any amounts
that it owes or owed to the Defaulting Party on or before the Early Termination Date (including any
payments due to the Defaulting Party and withheld in the preceding paragraph), The Non-Defaulting
Party shall take this total amount owed to the Defaulting Party and net it against the Settlement Amount
(which shall also include any accrued but unpaid amounts due to the Non-Defaulting Party on or before
the Early Termination Date) to arrive at a single payment amount (the "Termination Payment"). The
Termination Payment shall be due to or due from the Non-Defaulting Party as appropriate.
Notwithstanding the foregoing, in no event shall any Termination Payment made by APS to TSI),
together with any amounts otherwise paid by APS to TSI) under this Contract, exceed the Aggregate
Contract Price.

As soon as practicable after a liquidation, notice shall be given by the Non-Defaulting Party to the
Defaulting Party of the amount of the Termination Payment and whether the Termination Payment is due
to or due from the Non-Defaulting Party. The notice shall include a written statement explaining in
reasonable detail the calculation of such amount. The Termination Payment shall be made by the Party
that owes it within two (2) Business Days after such notice is effective.
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26. Failure to Deliver Prod act. If TSD fails to deliver any portion of the Contract Quantity actually
produced and required to be delivered under the terms of this Contract, TSD shall pay APS for any such
deficiency in an amount equal to the positive difference, if any, obtained by subtracting the Contract Price
from the Replacement Price plus reasonable legal costs incurred by APS in enforcement and protection of
its rights under this Contract. Each Party hereby stipulates that the payment obligations set forth above
are reasonable in light of the anticipated harm and each Party hereby waives the right to contest such
payments as an unreasonable penalty or othenvise.

pa. Taxes. TSD shall pay or cause to be paid, all taxes, fees, levies, penalties, licenses or charges
imposed by any government authority ("Taxes") on or with respect to the Product prior to its delivery to
APS. APS shall pay or cause to be paid, all Taxes on or with respect to the Product after delivery from
TSD (other than ad valorem, franchise, or income taxes which are related to the sale of the Product and
therefore the responsibility ofT SD). Nothing herein shall obligate or cause a Party to pay or be liable to
pay any taxes for which it is exempt under the law. Each Party shall indemnify, defend and hold the Other
Party harmless from any liability against all of any Taxes for which the indemnifying Party is liable.

27. Failure to Produce the Minimum Contract Quantity. If the System fails to produce the
Minimum Contract Quantity as described in Section 6, APS shall be entitled, in its sole discretion, to
either terminate this Contract or, upon written notice to TSD, modify the Contract Quantity accordingly.
In the event that APS exercises such right to terrain la, neither APS nor TSD shall have any further
obligation to one another under this Contract except that the provisions contained in Sections i6 and 29
shall survive any such termination, together with any other provisions that survive termination by
operation of law. in addition, APS shall be entitled to recover damages associated with such termination,
in accordance with the procedures set forth in Section 25. Specifically, since pursuant to Section 7 APS
may pay TSD in advance for RECs that it is entitled to receive beyond the term of payment under this
Agreement, an early termination pursuant to this Section 27 will result in APS having paid for RECs that
it did not yet receive. Accordingly, APS shall be entitled to recover damages associated with a
termination under this Section 27 by declaring an Early Termination Date and calculating a Settlement
Amount in accordance with the procedures set forth in Section 25.

29. Indemnity. Each Party shall indemnify, defend and hold harmless the other Party from and
against any claims arising from or out of any event, circumstance, act or incident first occurring or
existing during the period when control and title to Product is vested in such Party, unless a claim is due
to the other Party's willful misconduct. Each Party shall indemnity, defend and hold harmless the other
Party against any Taxes for which such Party is responsible under Section 28.

31. Force Maieure. To the extent either Party, or TSD's designee, is prevented by Force Majeure
from can'ying out, in whole or part, its obligations under the transaction and such Party (the "Claiming
Party") gives notice and details of the Force Majeure to the other Party as soon as practicable, then, unless
the terms of the Product specify otherwise, the Claiming Party shall be excused from the performance of
its obligations with respect to such transaction (other than the obligation to make payments then due or
becoming due with respect to performance prior to the Force Majeure). The Claiming Party shall remedy
the Force Majeure with all reasonable dispatch. The non-Claiming Party shall 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.

30. Forward Contract. The Parties acknowledge and agree that this transaction is a forward
contract and that the Parties are forward contract merchants, as those terms are used in tote United States
Bankruptcy Code. The Parties acknowledge and agree that the transaction, together with this Contract,
form a single, integrated agreement, and agreements and transactions are entered into in reliance on the
fact that the agreements and each transaction form a single agreement between the Parties.

16

felnlleSdu:ulDislllo:l u(sul=1¢h Anomy) REVISED in! h11y OwnuCPA4 no

\



l
1.

32. Nou-FERC Jurisdictional The Product will be RECS, as declined herein, and shall not be
subject to the jurisdiction of the Federal Energy Regululury Commission or successor agency or
commission under the Federal. Power Act.

33. Entire Agreement; Amendments. This Contract contains the entire agreement Rf the Parties
and there are no oral or written representations or understandings or agreements between the Parties
respecting the subject matter of this Contract, which are not expressed herein. Nu amendment or
modifications to this Contriwt shall eiiforoenble unless reduced to writing and executed by boil: Parties.

By its signature below, Participant acknowledges that it has read and understands this Contract and agrees
to be bound Hy at! of the terns and conditions set forth herein.

Tempe School District #3

("TSD

Signed:

Name: I . .

Tifl0` .1
Date: m QtLLL....4 I., ¢i*n to

a

* I , l i , ! !  L r }88MT
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EXHIBIT A
Production Based Incentive - PV

REC Certificate and Bill of Sale I Invoice

BARTICIPRGENT ("Seller") hereby transfers and delivers to Arizona Public Service Company ("ANS") the
Environmental Attributes associated with the energy produced by the solar system (the "System") as
descn'bed in the CREDIT PURCI-IASB AGREEMENT between the Parties dated - ___ (the
"Contract"}. Terms used but not defined herein shall have the meaning set forth in the Contract.

The Photovoltaic System is located at

MonthlyMeter Read Date

7 20___
\ 28___
20

TotalPV Quarterly Production: kph x S per kph =

Total Amount Due: S

One ( I) REC represents the Environmental Attributes and REC reporting rights associated with one (1)
kph generated from the Renewable Energy resource, as defined in the Contract.

Seller filrther attests, warrants and represents as follows:

to the best of its knowledge, the in formation provided herein is true and correct;

Sal its sale to APS is its one and only sale of the Environmental Attributes with n°.=spcct to the
energy referenced herein and no thin! party has claimed nor can claim any interest in
such Environmental Attributes;

¢ ~) the System identified above produced the number of kph above during the period
indicated above; and

iv) Seller covenants that 811 Rl8cs acquired to be deiivcred hereunder satisfy all Arizona
Renewable Energy regulatory rcqtuircmcnts set forth in the Contract,

This serves as a bill of sale, transferring from Seller to APS all of Sel1ct*'s right, title and interest in and to
theEnvironmental Attributes associated with the generation of the above referenced energy.

Contact Person:

ACH Account Information/lnstmctions:

phone: •

..__,__-1 fax:

Signed;

Name:

Title Z

Date:

wlaalmm.
C>0U€;(2J\JH*J(
I?l('42L/L 621, ¢w1<;>~

r

.9

V¥*>.vwvc/4

JgwNrzo t i '8§lK J€¢v§'

Bank Name

ABA#

Acct.#

Roi'
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EXHIBIT B

COMMISSIONINC CERTIFICATE

Customer Details:
Name:
Correspondence Address:
Instal lat ion Address: ( indi f ferent )

Installer Details:
Installer Company Name:
Accreditation No.
Address:

Telephone:
Email Address:
Website:
In stagflation carried out by:

(if different from above)

System Details:
Manufacturer
Model:

System Peak PowerOutput kph

Inverter Manufacturer

PARTICIPANT (Seller) hereby certifies that the photovoltaic system installed on its property
(the "System") has been installed and commissioned at the above-referenced address. PARTICIPANT
certifies that the fol lowing conditions precedent to commercial operation of the System have been
satisfied:

l .

3.

4.

2.

5.

6.

P A R T I C I P A N T ,  o r  i t s  d e s i g n e e ,  h a s  o b t a i n e d  a n d  i s  i n  c o m p l i a n c e  w i t h  a l l
governmental and regulatory authorizat ions required for the construct ion, and operat ion
of  the Project ,  inc luding,  but  not  l im i ted lo,  any and al l  permi ts and/or approvals as
requi red by an AHJ,  or i f  t I le  s i te i s  not  governed by an Al -L l ,  the Part i c ipant ,  or i t s
designee,  has provided cert i f icat ion in l ieu of  AHJ clearance,  acceptable to APS in i ts
reasonable discretion;

PARTICIPANT has an establ ished rate schedule either pursuant to a ful ly executed SCS
or by  app l i ca t i on  o f  a  pre-approved APS ra te  schedu le ,  wh ich PARTICIPANT sha l l
specif ically delineate;

The System was installed by a contractor holding an active l icense appropriate for
installation of the System with the Arizona Registrar of Contractors;

PAR'l"ICIPAI¥'T has executed an Interconnection Agreement and the System meets all
applicable interconnection requirements,

PARTICIPANT, or its designee, has installed meter sockets acceptable to APS;

PARTICIPAIWIT, or its designee, has installed the necessary dedicated phone lines;
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The System meets the Equipment Qualifications idcntitied in Exhibit E attached to the
Contract;

The System is operating correctly; and

limper certifies that it has title to and ownership of all RECS associated
with the energy produced by the System and is legally able to transfer ownership of stick
ReCs to APS in connection with the Contract and has provided documentation of such
title and ownership to APS as requested by APS in its sole discretion.

l lenity that all statements made in this Certificate are correct to the best of my knowledge and
that I have the authority to bind to the statements made herein.

8.

9.

1>A1mc1pA1~rr

(=»pAR1r{(;111AN'[ ")

Signed:

Name:

'I"itl¢ '
Date:

.\,VILj_.IP.;1'W v'Y1Lu»JCl4

G0b'£lLMlN(a~8OPQ»O 'PN£_,r/c>9;vT
£>p.n~IL 4 1 ,  t a o f o

ACKNOWLEDGED AND AGREED:

ARIZQNA PUBLIC SERVICE COMPANY
("APS")

Signed*

Name:

Title:

Date:

20
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EXHIBIT C

PHOTOVOLTAIC SYSTEMS

ELIGIBLE PROJECT COSTS

The following costs, subject to review and approval by APS in its sole discretion, may he included in
total eligible project cost:

•

•

Pbotovoltaie equipment capital cost for Major System Components and all Pam and
materials as necessary for proper functioning of the system

Engineering and design cost

Construction and installation costs. For projects in which the generation equipment is part
of a larger project, only the constnlction and installation costs directly associated with the
installation of the energy generating equipment are eligible

Engineering feasibility study costs

Building permit costs

Sales tax and use tax

On-site System measurement, monitoring and data acquisition equipment

Necessary mounting hardware and installation costs excluding any costs that might have
been incurred had a photovoltaic system not been installed, such as roof resurfacing, roof
replacement or replacement al' roof structural elements due to failure or need to upgrade
for purposes other than solar array mounting.

Cost of capital included in the System price by the vendor, contractor or subcontractor (the
entity that sells the System) is eligible if paid by the owner of the System

Interconnection costs, including:

o Electric grid interconnection application fees

o Metering costs associated with interconnection
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EXHIBIT D
RESERVATION APPLICATION

[ATTACHED]
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EXHIBIT E

EQUIPMENT QUALIFICATIONS

All components of the PV System must be new and Must not have been previously placed in
service in any other location or for any other application
All photovoltaic modules must be certified by a nationally recognized testing laboratory as
meeting the requirements of UL 1703.
The inverter must be listed to UL l'741.
All other electrical components must be UL listed.
All systems shall be installed with an away angle above horizontal (horizontal tilt angle)
between 0 degrees and 60 degrees, and an array azimuth angle from due south of plus or
minus I 10 degrees of due south. The shade factor shall not exceed 59%.
pp modules must be covered by a manufacturer's warranty fat least twenty (20) years.
Inverters must be covered by a manufacturer's warranty of at least five (5) years. The
remaining operational life must be supported by a planned maintenance or equipment
replacement schedule.
Participant must be the original purchaser of the System.
It must be a complete solar system, which includes solar panels, inverter, and all other related
equipment required to provide AC electricity to Participant's premises.
It must satisfy all APS Interconnection Requirements. A copy al' the APS Interconnection
Requirements is available on aps.com or can be obtained by calling 602-328-1924. it is
important to note that only an authorized APS representative can provide permission for your
PV system to operate in parallel to the APS distribution system.
The PV System must be installed consistent with the manufacturer's recommendations and
comply with all applicable govemmcntal statutes, codes, ordinances, mies and regulations, as
well as generally accepted engineering, safety and installation practices.
The Project must comply will all applicable local, state, and federal regulations
Installations must meet applicable governmental statutes, codes, ordinances, and accepted
engineering and installation practices
APS may request copies of any documents to assure compliance with government,
institutional, or program requirements that are either explicitly or implicitly described in this
Credit Purchase Agreement.
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Renewable Energy

APS Contract No. 10754

x

SOLAR RENEWABLE ENERGY CREDIT PURCHASE AGREEMENT

GRID-TIED PHOTOVOLTAIC SYSTEM

THIS S0LAR RENEWABLE ENERGY CREDIT PURCHASE AGREEMENT ("Contra4:t") between Arizona
Public Service Company ("APS"), and Casa Grande Elementary School District, ("CGESD" or
"Participant"), (collectively refereed to herein as the "Parties,"and each individually inferred to herein as
a "Party") shall be effective as of , 201_ (the "EffectiveDate").

RECITALS

WHEREAS, APS is a public utility that provides energy to its retailcustomers in the State of Arizona;

WHEREAS, CGESD desires to replace some of the energy that it would otherwise purchase from APS
with energy generated firm a photovoltaic system installed on its property (the "System"),

WHEREAS, CGESD, or its designee, intends to install, maintainand own the System, or otherwisehave
title to and ownership of the Renewable Energy Credits (as definedherein) associated with the output of
the System;

WHEREAS, APS is subject to ca n state regulatory requirements governing its use of renewable
resources to supply energy to its customers, including a Renewable Energy Standard and Tariff
"Renewable Energy Standard and Tariff or RES" means the Arizona Renewable Energy Standard Rules,
A.A.C. R]4-2- 1801 en* seq., asthe same may be amended from time to time.

WHEREAS, CGESD desires to sell and APS desires to purchase certificates representing the
Environmental Attributes (as definedherein) associated with the energy produced by the System in order
to comply with its obligations under the RES;

WHEREAS, this Contract sets forth the terms and conditions for the sale and purchase of such
certificates, and

NOW , THEREFORE, in consideration of the above recitals and the mutual agreement of the Parties set
forth below, the following terms and conditions shall apply to this Contract:

TERMS AND CONDITIONS

1 I
request.

Definitions. The following definitions apply to terms used in this Contract and in the reservation

"Aggregate Contract Price" means the lesser of either sixty percent (60%) of the Total Project
Cost as provided in the approved reservationapplication in Exhibit D, or sixty percent (60%) of the Total
project Cost as of the Commissioning of the System.

"ArizonaRegistrar ofConlTactors" or "ROC" means the Arizona regulatory agency for the
licensing andoversight of contractors.

"Authority Having Jurisdiction ("AHJ") means the governmental agencyor sub agency which
regulates the construction process applicable to the System.

"Business Day" means any day excepta Saturday, Sunday, or a Federal Reserve Bankholiday. A
Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the relevant Party's principal

Casa Grande ESD (Cactus Middle School)3ld pony Owner CPA3.15. 10
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place of business. The relevant Party, in each instance unless otherwise specified, shall be the Party from
whom the notice, payment or delivery is being sent and by whom the notice or payment or delivery is to
be received.

"Commissioning Deadline" means the date that is 365 days following the Reservation Date. The
Commissioning Deadline shallbe extended on a day-fbr-day basis as a result of any Force Majeure event,
as defined herein, or in accordance with Section 3.

"Commissioning of the System" shall occur only after all conditions precedent t0 commercial
operation of the System have been satisfied, as documented by the certificate attached hereto as Exhibit
B.

(8) CGESD, or its designee, shall have obtained and be in compliance with all governmental
and regulatory authorizations required for the construction, and operation of the Project,
including, but not limited to, any and all permitsand/or approvals as required by an AHJ,
or i f  the site is not governed by an AHA, CGESD, or its designee, must provide
certification in lieu of AHJ clearance, acceptable to APS in its reasonable discretion,

(b) The System shall have been 'Installed by a contractor holding an active l icense
appropriate for installation of the System with the Arizona Registrar of Contractors;

(0) CGESD shall have executed an Interconnection Agreement and the System shall meet all
applicable interconnection requirements, specifically including, but without limitation,
the requirement drat the System not be activated or paralleled with the APS distribution
system without the express permission Hom an authorized representative of APS
following inspectionby APS;

(d> The System shall meet the Equipment Qualifications identified in Exhibit E attached
hereto;

(e) CGESD, or its designee, shall have installed a meter socket(s), pursuant to Section 10
herein,

(fu CGESD, or its designee, shall have installed, at CGESD's, or its designee's, expense, the
necessary dedicatedphone lines in accordance withSection 10 herein, and

(14) CGESD shall be subject to an established rate schedule, either pursuant to an executed
Special Contract-Solar or by application of one of APS'pre-established rates.

"Contract Quantity" means the RBCs associated with the annual production of the System as

specified in Section 6.

"Costs" means, with respect to the Non-Defaulting Party, brokerage fees, commissions and other

similar third party transaction costs and expenses reasonably incurred by such Party in connection with

any new arrangements which replace this Contract, and all reasonable attorneys' fees and expenses

incurred by the Non~DefaultingParty in connection with the terminationof this Contract.

"DefaultingParty" has the meaning set forth in Section 25.

"Environmental Attributes" means environmental characteristics that are attributable to
Renewable Energy, including credits, credits towards achieving local, national or international renewable
portfolio standards; green tags; Renewable Energy Certificates; greenhouse gas or emissions reductions,
credits, offset, allowances or benefits, actual SON, NOt, CON, CO, Carbon, VOC, mercury, and other
emissions avoided, and any and all other green energy or other environmental benefits associated with the

2
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generation of Renewable Energy (regardless of how any present or future law or regulation aUtiributes or
allocates such characteristics). Such Environmental Attributes shall be expressed in kph. Environmental
Attributes does not include Tax Benefits, of any energy, capacity, reliability, or other power attributes
associated with the provision of electricity services.

"Financing Rate" means the interest rate charged to CGESD, or its designee, by its lender in
connection with the financing of the Project and disclosed to APS pursuant to Section 12 herein. In the
event that the CGESD, or its designee, does not use third party financing in connection with the Project,
the Financing Rate shall mean the 'mtemal cost of capital calculated by CGESD, or its designee, subject
to review and approval by APS in its sole discretion. In no event shall such Financing Rate exceed the
Prime Rate as of the Reservation Date plus five percent (5%), regardless of the actual interest rate that
may be charged to CGESD, or its designee.

"Forecasted Quantity" means an amount of the Product, measured on the basis of a calendar
quarter, thatis at least seventy-five percent (75%) of the amount of the Product represented on CGESD's
Initial Production Profile or Annual Production Profile (as set forth in Section 4 and 9), as applicable, for
the same quarterly period.

"Force Mageure" means an event or circumstance which prevents one Party from performing its
obligations, which event or circumstance was not anticipated as of the date the transaction was agreed to,
which is not within the reasonable control of, or the result of the negligence of the Claiming Party, and
which, by the exercise of due diligence, the Claiming Party is unable to overcome or avoid or cause to be
avoided. So long as the requirements of the preceding sentence are met, a "Force Majeure" event may
include, but shall not be limited to, flood, drought, earthquake, storm, fine, lightning, epidemic, war,
terrorism or riot, Provided, however, that existence of the foregoing factors shall not be sufficient to
conclusively or presumptively prove the existence of a Force MaJ sure absent a showing of other facts and
circumstances which in the aggregate with such factors establish that a Force Majeure as defined in the
first sentence hereof has occurred. Notwithstanding the foregoing, Force Majeure shall not be based on
(a) CGESD's, or its designee's, delay or inability to obtain financing, or other economic hardship of any
kind, (b) CGESD's, or its designee's, inability to economically use the System; or (c) loss or failure of
materials or equipment for the System.

"Gains" Means, with respect to any Party, an amount equal to the present value of the economic

benefit to it, if any (exclusive of Costs), resulting from the termination of this Contract, determined in a

commercially reasonable manner.

"Generating Facil i ty" means all or part of the Participant's, or its designee's, electrical
generato1(s} or inverter(s) together with all protective, safety, and associated equipment necessary to
produce electricpower at the Part;icipant's, or its designee's, facility.

"Interconnection Agreement" means the agreement, together with appendices, signed between
APS and the Participanl; covering the terms and conditions governing the interconnection and parallel
operation of the GeneratingFacility with APS.

"Interest Rate" means, for any date, the lesser of (a) the per annum rate of interest equal to the

prime lending rate as may firm time to time be published in The We!! Szreef 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 (b) the maximum ratepermitted by applicable law.

"kph" means kilowatt hour.

3

Cue Grand: ESD {Camus M.id4le Suhooi) 3vd Filly Owner CPAS. ls.l0



II I

"Losses" means, with respect to any Party, an amount equal to the present value of the economic
loss to i t ,  i f any (exclusive of Costs), resulting from termination of this Contract, determined in a
commercially reasonable manner.

"Major System Components" means PV Panels and Inverter.

"Minimum Contract Quantity" means RECs associated with a minimum production from the
System which shall mean, for purposes of this Contract, the production of at least fifty percent (50%) of
the Quarterly Contract Quantity in every calendar quarter hereunder, together with the production of at
least the Forecasted Quantity in one out of every two consecutive calendar quarters hereunder, subject to
adjustment of the Contract Quantity pursuant to Section 6.

"Month" means a calendar Month.

"Non-Defauiting Party" has the meaning set forth in Section25 .

"OEM" means Original Equipment Manufacture.

"Prime Rate" means the lowest rate of interest on bank loans at a given time and place, offered to

preferred borrowers as published in the Wall Street Journal on the Reservation Date.

"Project" means the System owned by CGESD, or its designee, which is a photovoltaic system
utilizing solar energy as the energy souuroe for the solar system.

"Project Site" means CGESD property located in Casa Grande, Arizona.

"Quarterly Contract Quantity" means the Contract Quantity divided equally into four calendar
quarters or such other quarterly schedule providedby CGESD.

"Renewable Energy" means energy derived from resources that are regenerative or for ail
practical purposes can not be depleted. Resources that qualify as Renewable Energy, provided that they
meet any and all requirements set forth in the RES, include moving water (hydro, tidal and wave power)
thennalgradients in ocean water, wind, solar power, geothermal, hydropower, landfill gas, various other
forms of biomass, and municipal solid waste.

"Renewable Energy Credit" ("REC") means: (i) the Environmental Attributes associated with the
generation of power from a Renewable Energy resource and (ii) the REC reporting rights arising
therefrom or connected therewith. One (1) REC represents the Environmental Attributes and REC
reporting rights associated with one (1) kph generated from one (1) or moreRenewable Energy sources,
as defined by the RES.

"Replacement Price" means the price (including its transaction costs), detennined by APS in a

commercially reasonable manner, at which APS purchases (if at all) or installs capacity to generate its

own substitute RECs for the deficiency or, absent such a purchase, the market price indexed at the closest

geographic location to the System's installation, if any, and if hone is established or available, then at a

market price determined solely by APS in a commercially reasonable manner.

"Reservation Date" means the date on which CGESD has been notified that its reservation has

been accepted, which shall trigger the start of the 365-day time period for the Commissioning of the

System as evidencedby CGESD's executed Reservation applicationattachedhereto as Exhibit D.

"Special Contract - Solar" or "SCS" means the agreement between APS and Participant for
electric power supply and consumption, a copy of which is attached as Exhibit F hereto.

4
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"Settlement Amount" means, with respect to a transaction and the Non-Defaulting Party, the
Losses or Gains, and Costs, expressed in U.S. Dollars, which such party incurs as a result of the
liquidation of terminated transaction pursuant to Section 25.

"Tax Benefits" means, Renewable Energy related tax credits established under Section 45 of the
Internal Revenue Code, as amended, or any similar or successor provision of the Internal Revenue Code,
except for any credits or other tax benefits that are associated with any carbon tax or other assessment
(regardless of how any present or future law or regulation attributes or allocates such characterisdcs)-

"Total Project Cost" means the total costs directly associated with the installation of the
equipment necessary to produce solar energy to generate electricity to heat and/or cool building interiors,
provide hot water and/*or provide for other energy needs at Participant's facility. The Total Project Cost
may also include costs associated with financing the installation of the System, provided that such costs
are disclosed by die Participant, or its designee, and provided further that such costs will be included at a
rate not to exceed the Financing Rate. The Total Project Cost shall not include any non-financing
expenses incurred after the Commissioning of the System, which shall be defined in this Contract.

"Transmission Owner" means APS, and its successors and assigns, in its capacity as provider of
interconnection services under the Interconnection Agreement.

2. Term of  the Contract . Ten (10) years beginning with the Commissioning of' the System
("Term").

3. Commissioning of the System. If Commissioning of the System (including all conditions
precedent as set forth in Section 1 of this Contract) is not completed by the Commissioning Deadline,
APS may, in its sole discretion, terminate this Contract, in which event neither Party shall be liable to the
other Party for any claimed costs, expenses or damages arising directly or indirectly out of this Contract,
the System or any energy or associated RECs produced by the System, provided, however, that the
Commissioning Deadline may be extended on a day-for-day basis for up to ninety (90) days if the System
is substantially completed and APS approves, in its sole discretion the extension, such approval not to be
unreasonably withheld.

As soon as reasonably practicable following the completion of the conditions precedent for
Commissioning of the System, CGESD, or its designee, must present to APS a certificate in the form
attached hereto as Exhibit B (the "Commissioning Ce1'ti ficate"), evidencing that such conditions
precedent have been satisfied. Following the receipt of such Commissioning Certificate, APS will
conduct an inspection of the Systemand countersign the CommissioningCertificate confirming that such
conditions precedents havebeen satisfied.

4. Development Milestones. Not more than sixty (60) days following the execution of this
Contract or one hundred twenty (120) days following the Reservation Date, whichever is longer,
CGESD, or its designee, shall provide to APS proof of project development, a production profile for the
System for each calendar quarter for the Term of the Contract (the "initial Production Profile"), proof of
an executed installation agreement, proof of submission of building and/or construction permits, and must
have submitted an application for an Interconnection Agreement. If CGESD, or its designee, fails to
provide such documentation by the stated deadline, APS may, in its sole discretion, terminate this
Contract, in which event neither Party shall be liable to the other Party for any claimed costs, expenses or
damages arising directly or indirectly out of this Contract, the System or any energy or associated RECs
produced by the System. CGESD may also terminate this Contract in writing at any time prior to
Commissioning of the System, provided, however, that CGESD may not submit a new reservation for
one hundred eighty (180) days otter the Contract has been terminated by CGESD.

5
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5. Product. Renewable Energy Certificates or RECs as defined herein. CGESD agrees to transfer
to APS any and all RECs purchased by APS pursuant to.this Contract for the Term of this Contract.
CGESD shall complete and deliver to APS a REC Certificate and Bill of Sale/Invoice as described in
Section 17 herein.

6. Contract Quantitv.RECs associated with up to 586,508 kWhs per calendar year for the Term of
this Contract. The Parties acknowledge that following the submittal of the proof of project development
described in Section 4 above, CGESD shall have ten (10) days to amend, in writing, the Contract
Quantity herein; provided, however, that such amendment shall not increase the Contract Quantity by
more than ten percent (10%), subject to available program funding as determined by APS at its sole
discretion, or, in Me alterative, the amendment shall not decrease the Contract Quantity by more than
twenty percent (20%) (the "Amendment Deadband"). In the event the amendment submitted is outside
the Amendment Deadband, the reservation shall be considered rejected as amended and this Contract
shall be automatically terminated. CGESD may not submit a new reservation for one hundred eighty
(180) days alter the Contract has been terminated in accordance with this provision.

APS shall receive and pay for any and all RECs delivered up to the Contract Quantity. If
CGESD fails to deliver any RECs associated with energy produced by the System, APS shall be entitled
to damages for such RECs not delivered, in accordance with Section 26 herein. In addition, if the System
fails to produce the Minimum Contract Quantity, APS shall be entitled, in its sole discretion, to either
terminate this Contract or modify the Contract Quantity in accordance with Section 27 herein,

7. Contract Price. APS shall pay CGESD $0.182 for each REC associated with a kph of
Renewable Energy actually produced by the System up to the maximumContract Quantity.

APS shall be obligated to pay CGESD, or its payment designee i f such designation has been
made, the Contract Price until the earlier of? (i) the date that is Ten (10) years after the Commissioning of
the System; or (ii) the date on which the aggregate payment by APS to CGESD, or such payment
designee, under this Contract equals the Aggregate Contract Price.

The Parties expressly acknowledge and agree that the Aggregate Contract Price, which shall be
paid by APS over the time period described herein, represents full and total payment for the RECs
associated with all energy produced by the System, up to the maximum Contract Quantity, for the Teml
of this Contract. Accordingly, APS shall retain the sole and exclusive rights to the RECs associated with
the Renewable Energy produced by the System, up to the maximum annual Contract Quantity, for the full
Term of this Contract and CGESD shall provide REC Certificates to APS as described in Section 17,
even after full payment has been made by APS in accordance with the preceding paragraph. The
purchase of any RBCs in excess of the maximum annual Contract Quantity shall be subject to the mutual
agreement of the Parties.

8. CGESD's Obligation to Operate. CGESD, or its designee, shall operate and maintain the
System in accordance with applicable law, equipment manufacturers' recommendation and widely
accepted industry practice, and, without relieving itself of any liability thereunder, maintain such
documents and records necessary to confirm CGESD 's, or its designee's, operation and maintenance of
the Project in accordance with such standards. CGESD may, in its sole discretion, use third parties, to
perform duties associated with this operation and maintenance obligation, provided, however, that
CGESD shall remain fully and solely liable for the satisfaction nfthis obligation notwithstanding its use
of third parties to perform associated duties.
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10. Metering. APS shall provide and set an electronic, utility~grade electrical meter ("Inverter-
Output Meter") on the System that is compatible with the APS meter reading and billing systems.
CGESD shall be responsible for all costs associated with the meters and any costs associated with the
installation thereto.

CGESD shall provide, at CGESD's expense, a dedicated phone line to each generator meter and
also to the facility service enhance section main billing meter and/or sub meters i f 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) feet of themeter.

At CGESD's expense, CGESD shall be responsible for installing the meter socket and all
associated equipment, the cost of which shall be borne solely by CGESD. The location of the 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 to Section 300 of the APS ESRM
("Electric Service Requirements Manual") and Service Schedule I ("Terms and Conditions for Standard
Offer and Direct Access Services").

APS will read the meter remotely for the purpose of providing metered data to CGESD, and its
designee, in order that CGESD, or its designee, may prepare and send an invoice to APS pursuant to
Section ll below. In the alternative, or additionally, APS may read the meter at the Project Site.

1
4

\
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9. CGESD's Obligation to Provide Annual Production Profile. Within ten (10) Business Days
following the first anniversary of the Commissioning of the System, and during the same period each year
thereafter, CGESD, or its designee, shall provide to APS a production profile for the System that shows
expected production for the current calendar quarter as well as the next three (3) calendar quarters
("Annual Production Profile"). In the event APS does not receive a revised production profile each year
thereafter, the most recent production profile received shall be used as the basis for establishing the
production profile portion of the Minimum Contract Quantity from that point forward unless or until a
new production pro5le is submitted. In the absence of any production profile, the defined term of the
Contract Quantity as shown in Section 6 shall be used.

11. REC Certificate Delivery. Bill ing and Payment. The calendar quarter shall be the standard
period for all payments under this Contract. Within fourteen (14) days after the end of each calendar
quarter, or as soon thereafter as reasonably practicable under the circumstances, APS shall provide the
metered data to CGESD for the preceding calendar quarter, based on its Monthly read of CGESD's
meter, which shall be done at the same time CGESD's standard electricity meter is read. CGESD, or its
designee, shall use such metered data to complete its invoice (using the form referenced in Section 17 and
attached as Exhibit A) for the payment obligations, if any, incurred hereunder during the preceding
quarter based on the Monthly meter readings provided by APS. Within Eve (5) Business Days after its
receipt of such information from APS, CGESD, or its designee, shall issue the invoice to APS. APS shall
begin making payments based on such invoices after it has approved the ToM Project Costs submitted by
CGESD, or its designee, subject to the limitations set forth in Section 12 herein. APS shall make any
required payment no later than thirty (30) days following its receipt of a quarterly invoice from CGESD,
or its designee. CGESD expressly agrees that any payment for the Product to which it is entitled
hereunder is hereby assigned to SolarCity Corporation. APS shall mice all payments under this
Contract to an Automatic Clearinghouse Credit (ACH) account designated by CGESD which may be in
the name of SolarCity Corporation in accordance with the foregoing assignment. If CGESD's, or its
designee's, invoice is received more than twenty (20) days after the end of the calendar quarter, payment
may be delayed an additional thirty (30) days. If an invoice is not received by APS within six (6) Months
after the close of the calendar quarter, the right to receive payment for such quarter is waived.
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12. Documentation of Total Project Cost. Within ninety (90) days after Commissioning of the
System, CGESD, or its designee, shall provide APS with the Total Project Cost, together with any and all
supporting documentation. APS shall have the right to request any additional financial documents that it
deems necessary for the purpose of auditing and determining the validity of the Total Project Cost
including, but not limited to, original invoices of each item included in the Total Project Costs. The
invoice must show proof of payment and provide sufficient detail to identify die material or installation
cost. CGESD, or its designee, shall provide any and all documentation requested by APS in connection
with such audit. Costs that may be included by CGESD, or its designee, in the Total Project Costs are set
forth in Exhibit C hereto. All costs listed in Exhibit C are subject to all limitations set forth in this
Contract. APS shall have the right to dispute the Total Project Cost, and shall not be required to pay any
portion of the Contract Price in excess of sixty percent (60%) of the undisputed Total Project Cost until it
approves a Total Project Cost, which approval shall not be unreasonably withheld, or until a Total Project
Cost is determined by arbitration as ser fords herein. In such cases, once a Total Project Cost is
determined and approved by APS, APS shall pay any additional portion of the Contract Price not already
paid with the total payment by APS not to exceed sixty percent (60%) of the Total Project Cost.

13. Disputes and Adjustments of Invoices. A Party may, in good faith, dispute the correctness of
any invoice or any adjustment to an invoice rendered under this Col11.ract, or adjust any invoice for any
arithmetic or computational error, within twelve (12) Months of the date of the invoice, or adjustment to
an invoice, was rendered. In the event an invoice or portion thereof, or any other claim or adjustment
arising hereunder, is disputed, payment of the undisputed portion of the invoice shall be required lo be
made when due, with notice of the objection given to the other Party. Any invoice dispute or invoice
adjustment shall be in writing and shall state the basis for the dispute or adjustment. Payment of the
disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute, any
required payment shall be made within ten (IO) Business Days of such resolution along with interest
accrued at the Interest Rate Rom and including the due date to but excluding the date paid. Inadvertent
overpayments shall be returned upon request or deducted by the Party receiving such overpayment from
subsequent payments upon request, with interest accrued at the Interest Rate from and including the date
of such overpayment to but excluding the date repaid or deducted by the Party receiving such
overpayment. Any dispute with respect to an invoice is waived unless the other Party is notified in
accordance with this Section 13 within twelve (12) Months after the invoice is rendered or any specific
adjustment to the invoice is made. If an invoice is not rendered within twelve (12) Months after the close
of the Month during which performance of a transaction occurred the right to payment for such
performance is waived.

14. CGESD"s Representations and Warranties. CGESD represents that eachREC: (i) represents
all of the Environmental Attributes associated with one (1) kph of energy from the System; (ii) is
associated with the generation of Renewable Energy and represents title to and claim over all
Environmental Attributes associated with the specified kph; and (iii) meets all requirements of the
Arizona RES, as of the EffectiveDate of this Contract.

CGESD warrants thatthe RECs have nototherwise been, nor will they be sold, retired,claimed
or represented as part of Renewable Energy outputor sales, or used to satisfy obligations, in any other
jurisdiction or for any other emissions compliance programrequiring solar generation, and withthe U.S.
Attorney General, Federal Trade Commission and other entities providing guidelines on the
advertisementof REC ownership claims.

CGESD represents and warrants ithas and will have at the time of sale, title and ownership to the

RECs sold hereunder as evidenced by documentation of the same that is acceptable to APS in its sole

discretion.
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CGESD represents and warrants that the RECs sold hereunder are delivered free and clear of all
liens, encumbrances, and claims or any interest therein or thereto by any personarising prior ro delivery
to APS .

15. Mutual Representations and Warranties. Throughout the Tenn of this Contract, each Party
represents and warrants to the other Party that: (i) it is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its formation, (ii) it has all regulatory authorizations
necessary for it to legally perform its obligations under this Contract, (iii) the execution, delivery and
performance of this Contract is within its powers, have been duly authorized by all necessary action and
do not violate any of the terms and conditions in its governing documents, any contracts to which it is a
party or any law, rule, regulation, order or the like applicable to it; (iv) this Contract and each other
document executed and delivered in accordance with this Contract constitutes its legally valid and binding
obligation enforceable against it in accordance with its terns, subject to any equitable defenses,
bankruptcy principles, or the like; (v) it is acting for its own account, has made its own independent
decision to enter into this Contract and as to whether this Contract is appropriate or proper for it based
upon its own judgment, is not relying upon the advice or recommendations of the other Party in so doing,
and is capable of assessing the merits of arid understanding, and understands and accepts, the terms,
conditions and risks of this Contract, (vi) it has entered into this Contract in connection with the conduct
of its business and it has the capacity or ability to make or take delivery of all RECS referred to in the
Contract to which it is a party, and (vi i) there are no bankruptcy proceedings pending or being
contemplated by it or, to its knowledge, threatened against it.

16. Coniidentialitv. No receiving Party shall itself, or permit its employees, consultants and/or
agents to, disclose to any person, corporation or other entity any non-public, confidential or proprietary
information which the Parties require to keep confidential ("Confidential Information") without the prior
written consent of the Party providing the Confidential lnfonnation, except a receiving Party may
distribute the Confidential Information to its board members, officers, employees, agents and consultants
and others who have a need for such Confidential Information and have agreed to keep such information
confidential. In the event that any Party becomes legally compelled (by deposition, interrogatory, request
for documents, subpoena, civil investigative demand or similar process) to disclose any Confidential
Information, the legally compelled Party shall give the other Party providing such Confidential
Information prompt prior written notice of such requirement so that the providing Party may seek a
protective order or other appropriate remedy and/or waive compliance with the rems of this Contract. In
the event that such protective order or other remedy is not obtained, the providing Party waives
compliance with the terms hereof with respect to such Confidential Information.

As used herein, Confidential Information shall not include any information which: (i) at the time of disclosure
or thereafter is generally available to the public (other than as a result of disclosure by any Party in violation
of this Contract), (ii) was available to any Party on a non-confidential basis firm a source other than the Party
hereto providing the Confidential Infomiation, provided such source is not and was not known by the
receiving Party to be bound by a confidentiality agreement that protects the Contidentiad Information, or (iii)
has been independently acquired or developed by any Party without violating any of its obligations under this
Contract.

The Parties acknowledge, however, that APS may need to disclose the Confidential Information in
connection with its regulatory tilings or to otherwise satisfy its regulatory requirements. In the event that
APS intends to disclose any of the Confidential Information to its regulatory authorities including, but not
limited to, the Arizona Corporation Commission ("ACC"), the Residential Utility Consumer Office
("RUCO"), the Federal Energy Regulatory Commission ("FERC") or any employee, stay member,
consultant, and/or agent of the foregoing, it shall give a minimum of ten (10) Business Days prior written
notice of its intention so that CGESD may seek a protective order or other appropriate remedy. In the event
that a protective order or other remedy is not obtained, CGESD waives compliance with the rems hereof
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with respect to such Confidential Information to the minimum extent necessary to comply with and solely for
the purpose of such regulatory disclosure. Any in fonnation so submitted shall be identifiedas CorLEden1ial_
Nothing herein shall be deemed to permit CGESD to disclose Confidential information to the foregoing
regulatory agencies, or any other party, unless such disclosure is otherwise permitted under this
Confidentiality provision.

In addition, CGESD specifically agrees to use the following APS approved language in connection with this
transaction in any press releases, public meetings of hearings, or other public communications, including any
release to any newswire service.

"The installation was facilitated, in part, by the APS Renewable Energy Incentive Program. This
Programoffers financial incentives to customers who add Renewable Energy systems to their homes or
business. The Program is limped by APS customers and approved by the Arizona Corporation
Commission."

Any other language used in connection with such public communications that specifically relates to the
APS Renewable Energy Incentive Program or this Contract must be approved in advance by APS. The
Parties anticipate that at some future time it may be in the best interests of one or both of them to disclose
Confidential information to the media and the Parties anticipate that, in such event, they will enter into a
subsequent agreement that will govern the terms of such disclosure. The Parties expressly agree, however,
that unless and until such subsequent agreement is executed between the Parties, the terms of this
Confidentiality provision shall be binding with respect to such disclosure. Each Party acknowledges that the
unauthorized disclosure of any Confidential Information may cause irreparable hand and significant injury
that may be difficult to ascertain. Each Party therefore agrees that specific performance or injunctive relief;
in addition to other legal and equitable relief] are appropriate remedies for any actual or threatened violation
or breach of the provisions of this Section, although neither Party shall he entitled to any special,
consequential, indirect or punitive daman as a result of a bleach of the provisions of this Section,
whether a claim is based ill contract, tort, or otherwise. The Parties agree that the respondent in any
action for an injunction, specific performance decree, or similar relief shall not allege or assert that the
initiating Party has an adequate remedy at law in respect to the relief sought in the proceeding, nor shall the
respondent seek the posting of a bond by the Party initiating the action. In no event shall a Party's directors,
management, employees, agents, or consultants be individually liable for any damages resulting from the
disclosure of any Confidential information in violation of the provisions of this Section,

The Parties expressly acknowledge and agree that no third party, including any developer or installer of the
System iS expressly bound by the provisions of this Section 16, and CGESD understands that in order to
maiMan the confidential nature of any of its Confidential information with respect to .such third party, it
should enter into a separate contidendality agreement with any such third party,

1'7. Administration of Contract. Each Party hereby designates the employee identified below as its
administrator for purposes of this Contract. Each Party may change its designated administrator(s) by giving
not less than two (2) days prior written notice ofits new administrator to the otherParty.
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CGESD Administraiorz
Contact Name:
Telephone N09
FaxNo:

APS Reservation_Coordina1or
Contact Name: Resefvaticm Coordinator
Telephone No.: (602)328-1924
FaX No.: (602) 328-1991

Invoices;
Attention: APS Energy Settlements
Telephone No.: (602)250-3150
Fax No.: (602)250-2325

In consideration of APS' purchase of the Product herein, CGESD Administrator shall provide the APS
Energy Settlements with a REC Certificate and Bill of Sale/Invoice, in the form attached hereto as Exhibit
A ("REC Certificate"), which shall serve as a quarterly invoice referenced in Section ll herein. CGESD
shall provide the REC Certificate on a quarterly basis, in accordance with Sections 7 and 11 herein, for
the full Term of this Contract.

18. ..
Party to the other Party will be in rating and may be delivered personally, by fist class mail, overnight
delivery service or by facsimile. All notices shall be delivered or sent to the other Party at the address shown
below or to any other address as the Party may designate by two (2) days prior Written notice given in
accordance with this paragraph.

Notices. All notices or other communications given, delivered or madeunder this Contralct by either

If td CGESD:

Company:
Address:

Co tact
Telephone No.:
Fax No:

1

With a copy to."
Telephone No.°
Fax No:

11
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lfto APS:

Company:
Address:

Arizona Public Service Company
P.O. Box 53933
Phoenix, AZ 85072-3933

Contact: APS Renewable Energy
Mail Station 9649

Telephone No.: (602)250-2547
Fax No. (602)250-3546

With a copy to:

Attention: Renewable Program Manager
Mail Station 9649

19. Independent Contractor. The Panties agree that they are independent contractors for the purpose
and activities undertaken in accordance with or as contemplated in this Contract, and that no Party will be
considered or permitted to be an agent, servant, or partner of, nor 'm joint venture with, any other Party. It is
expressly understood and agreed that neither Party has any right or authority to directly or indirectly incur any
obligation or responsibilities on behalf of the other Party or commit the other Party to any matter or
understanding or make any warranties or representations with respect to the Project, without the other Party's
prior written consent. Each Party waives any and all rights that it may otherwise have under applicable laws
or legal precedents to make any claims or take any action against the other Party or any of its related parties
in respect of this Contract based on any theory of agency or fiduciary duty. The Parties agree that this
Contract is intended solely for the benefit of the Parties hereto, and that nothing in this Contract shall be
con'trued to create any duty, or standard of care with reference to, or any liability to, any person not a Party
to this Contract.

20. Limitation of Remedies, Liability and Damages. EXCEPT AS SET FORTH HEREIN,
THERE IS NO WARRANTY OF MERCHANTABHJTY OR FITNESS FOR A PARTICULAR
PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED, THE PARTIES
CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN
THIS CONTRACT SATISFY THE ESSENTIAL PURPOSES I-IEREOF. FOR BREACH OF ANY
PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED,
SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND
EXCLUSWE REMEDY, THE OBLIGOR'S LIABILITY SHALL BE LIMITED AS SET FORTH TN
SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE
WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN
OR IN A TRANSACTION, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO DIRECT
ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND
EXCLUSIVE REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT LAW QR IN EQUITY
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITTVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE,
IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE
TNTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND
THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED
TI-IERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE
BE soLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. To THE EXTENT ANY
DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUTDATED, THE PARTIES
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ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE,
OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE
DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF
THEHARM OR Loss.

21. Alternative Dispute Resolution. All disputes arising under this Contract are subject to the
provisions of this Section 21 .

(a) Mediation. Any disputes between the Parties shall first be submitted to a non-binding
mediation. The mediation shall be commenced by written request of either Party and
shall begin within thirty (38) calendar days of such written notice. The mediator shall be
chosen by mutual agreement of the Parties within f i f teen {l5) calendar days of
submission of the above written notice. Any discussions or materials presented during or
for purposes of the mediation shall be confidential and governed by the limitations and
restrictions of Rule 408 of the Federal and Arizona. Rules of Evidence and/or any like
regulatory rules. The compensation and any costs andexpenses of the mediation shall be
borne equally by the Parties. Any arbitration commenced under this Section shall not be
initiated until following the completion of the mediation detailed herein; provided,
however, that if a Party refuses to participate in the mediation process as provided herein,
the other Party may immediately initiate arbitration as set forth in this Section 21. Any
dispute that remains unresolved thirty (30) days after the appointment of a mediator shall
be settled by binding arbitration in accordance with the procedures set forth in this
Section21.

(b) Arbitration. Any disputes between the Parties and/or their respective representatives
involving or arising under claim, counterclaim, demand, cause of action, dispute, and/or
controversy relating to the terms of this Contract, or the breach thereof (collectively

claims"), shall be submitted to binding arbitration, whether such Claims sound in
contract, tort or othenvise. The arbitration shall be conducted in accordance with the
Federal Arbitration Act and the then prevailing Commercial Arbitration Rules of the
American Arbitration Association. The validity, construction, and interpretation of this
agreement to arbitrate and all procedural aspects of the arbitration conducted pursuant
hereto shall be decided by the arbitrator(s). Submission shall be made upon the request
of either Party. Within twenty (20) calendar days of the receipt by the respondent of
service of the notice of arbitration, the Parties shall select one (1) arbitrator by mutual
consent. If the Parties are unable to agree upon a single arbitrator, there shall be three (3)
arbitrators. Specifically, in the event the Parties cannot agree upon a single arbitrator,
both the claimant and the respondent shall appoint one (1) arbitrator within ten (10)
calendar days after written notice by either Party that three (3) arbitrators shall be
necessary. The two (2) arbitrators so appointed shall then select the third arbitrator
within twenty (20) calendar days, who shall be the chairperson, of the tribunal. The
chairperson shall be a person who has over eight (8) years of experience in energy-related
transactions, and none of the arbitrators shall have been previously employed by either
Party or have any direct interest in either Party or the subject matter of the arbitration,
unless such conflict is expressly acknowledged and waived in writing by both Parties.
The chairperson shall be bound to schedule and hear the dispute within six (6) Months
after his/her appointment and shall render the panel's decision witllin thirty (30) calendar
days otter the hearing concludes. It is agreed that the arbitration proceeding shall be
conducted in a neutral location mutually agreed to by the Parties. It is further agreed that
the arbitrator(s) shall have no authority to award consequential, treble, exemplary, or
punitive damages of any type or kind regardless of whether such damages may be
available under any law or right, with the Parties hereby affirmatively waiving their

" C
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rights, if any, to recover or claim such damages. The compensation and any costs and
expenses of the arbitrators shall be borne equally by the Parties. Any arbitration
proceedings, decision or award rendered hereunder and the validity, effect and
interpretation of this arbitration provision shall be governed by the Federal Arbitration
Act. The award shall be final and binding on the Parties and judgment upon any award
may be entered in any court of competent jurisdiction, The Parties agree that all
'information exchanged as a result of any proceeding as described herein shall be deemed
confidential.

(0) Judicial Relief Either Party may petition a court of appropriate jurisdictiouti, as
described in Section 23, for non-monetary relief relating to any claim of breach of this
Contract in order to prevent undue hardship relating to any such claimed breach pending
the appointment of an arbitration panel as described in this Section 21.

22. Governing Law. This Contract shaltbe governed by, construed and enforced in accordance with

the laws of the State of Arizona without regard to principles of contlict of laws.

23. Venue. Subject to the mandatory arbitration provisions herein, with respect to any proceeding in
connection with any claim, counterclaim, demand, cause of action, dispute and controversy arising out of
or relating to this Contract, each Party hereto irrevocably: (i) consents to the exclusive jurisdiction of the
federal courts sitting in Phoenix, Arizona; provided, however, that if the federal courts sitting in Phoenix,
Arizona refuse jurisdiction, the Parties agree to the exclusive jurisdiction of the state courts sitting in the
County of Maricopa, State of Arizona; (ii) waives any objection which it may have to the laying of venue
of any proceedings brought in any such court, and (iii) waives any claim that such proceedings have been
brought in an inconvenient forum. Each Party waives, to the fullest extent pennitted by applicable law,
any right it may have to a trial by jury in respect of any suit, action or proceeding relating to this
Contract."

24. Assignment. Neither Party shall assign or oduerwise transfer any of its rights or obligations
under this Contract without the prior written consent of the other Party, which consent shall not be
unreasonably withheld, provided, however, either Party may, without the consent of the other Party: (i)
without relieving itself from liability hereunder, transfer, sell, pledge, encumber or assign this Contract or
the accounts, revenues or proceeds hereof in connection with any financing or other financial
arrangements; (i i) transfer or assign this Contract to an affi l iate of such Party which affi l iate's
creditworthiness is equal to or higher than that of such Party, or (iii) transfer or assign this Contract to any
person or entity succeeding to all or substantially all of the assets whose creditworthiness is equal to or
higher than that of such Party, provided, however, that in each such case, any such assignee shall agree in
writing to be bound by the terms and conditions hereof and so long as the transferring Party delivers such
tax and enforceability assurance as the non-transfening Party may reasonably request. Any assignment in
violation of this provision shall be deemed to be null and void.

25. Events of Default/Remedies. An "Event of Default" shall mean, with respect to a Party (a
"Defaulting Party"), the occurrence of any of the following:

(a)

(b)

the failure to make, when due, any payment required pursuant to this Contract i f such
failure isnot remedied within ten (10) Business Days after written notice,

any representation or warranty made by such Party herein is false or misleading in any
material respect when made or when deemed made or repeated if such failure is not
remedied within ten (10) days after written notice;

<<=) the failure to perfonn any material covenant or obligation set forth in this Contract
(except to the extent constituting a separate Event of Default, and except for CGESD's,
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or its designee's, obligations to deliver the Product or produce the Minimum Contract
Quantity, the remedies for which are set forth herein and in Sections 26 and 27) if such
failure is not remedied within thirty (30) days after written notice; provided such thirty
(30) day period shall be extended for an additional periodnot to exceed fifteen (I5) days
so long as the DefaultingParty is diligently attempting to remedy such failure,

(cl) any failure to comply with applicable interconnection requirements including, but not
limited to, operating the System in parallel with the APS distribution system without
having received explicit permission from APS to do so,

(=>

f n

such Party becomes bankrupt;

such Party consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all of its assets to, another entity and, at the time of such consolidation,
amalgamation, merger or transfer, the resulting, surviving or transferee entity fails to
assume all the obligations of such Party under this Contract to which it or its predecessor
was a patty by operation of law or Pursuant to an agreement reasonably satisfactory to the
otherParty;

(8) i£ during any consecutive ninety (90) day period under this transaction, there have
occurred three (3) or more CGESD failures as that tem is used in Section 26, regarding
which CGESD shall be deemed to be the Defaulting Party and regarding which APS
shall also be entitled to its remediesunder Section 26.

If an Event of Default with respect to a Defaulting Party shall have occurred and be continuing
the other Party (the "Non-Defaulting Party") shall have the right but not the obligation to: (i) designate a
day, no earlier than the day such notice is effective and no later than twenty (20) days after such notice is
effective, as an early termination date ("Early Termination Date") to accelerate all amounts owing
between the Parties and to liquidate and terminate the transaction under this Contract consistent with the
provisions of the succeeding paragraph; (ii) withhold any payments due to the Defaulting Party under this
Contract; and (iii) suspend performance.

The Non-Defaulting Party shall calculate, in a commercially reasonable manner, a Settlement
Amount as of the Early Termination Date. The Non-Defaulting Party shall also calculate any amounts
that it owes or owed to the Defaulting Party on or before the Early Termination Date (including any
payments due to the Defaulting Party and withheld in the preceding paragraph). The Non-Defaulting
Party shall take this total amount owed to the Defaulting Party and net it against the Settlement Amount
[which shall also include any accrued but unpaid amounts due to the Non-Defaulting Party on or before
the Early Termination Date) to arrive at a single payment amount (the "Termination Payment"). The
Tenninat ion Payment shal l  he due to or due from the Non-Defaul t ing Party as appropriate.
Notwithstanding the foregoing, in no event shall any Termination Payment made by APS to CGESD,
together with any amounts otherwise paid by APS to CGESD under this Contract, exceed the Aggregate
Contract Price.

As soon as practicable after a liquidation,notice shall be given by the Non-Defaulting Party to the
Defaulting Party of the amount of the TerminationPayment and whether the Termination Payment is due
to or due from the Non-Dcfaulting Party. The notice shall include a written statement explaining in
reasonable detail the calculation of such amount. The Termination Payment shall be made by the Party
that owes it within ho (2) Business Days after such notice iseffective.
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26. Failure to Deliver Product. If CGESD fails to deliver any portion of the Contract Quantity
actually produced and required to be delivered under the terms of this Contract, CGESD shall pay APS
for any such deficiency in an amount equal to the positive difference, if any, obtained by subtracting the
Contract Price from the Replacement Price plus reasonable legal costs incurred by APS in enforcement
and protection of its rights under this Contract. Each Party hereby stipulates that the payment obligations
set forth above are reasonable in light of the anticipated harm and each Party hereby waives the right to
contest such payments as an unreasonable penalty or otherwise.

27. Failure to Produce the Minimum Contract Qaantitv. If the System fails to produce the
Minimum Contract Quantity as described in Section 6, APS shall be entitled, in its sole discretion, to
either terminate this Contract or, upon written notice to CGESD, modify the Contract Quantity
accordingly. In the event that APS exercises such right to terminate, neither APS nor CGESD shall have
any further obligation to one another under this Contract except that the provisions contained in Sections
16 and 29 shall survive any such termination, together with any other provisions that survive termination
by operation of law. In addition, APS shall be entitled to recover damages associated with such
termination, in accordance with the procedures set forth in Section 25. Specifically, since pursuant to
Section 7 APS may pay CGESI) in advance for RECs that it is entitled to receive beyond the tern of
payment under this Agreement, an early termination pursuant to this Section 27 will result in APS having
paid for RECs that it did not yet receive. Accordingly, APS shall be entitled to recover damages
associated with a termination under this Section 27 by declaring an Early Tennination Date and
calculating a Settlement Amount in accordance with the procedures set forth in Section 25 .

28. TaxeS. CGESD shall pay or cause to be paid, all taxes, fees, levies, penalties, licenses or charges
imposed by any government authority ("Taxes"] on or with respect to the Product prior to its delivery to
APS. APS shall pay or cause to be paid, all Taxes on or with inspect to the Product after delivery from
CGESD (other than ad valorem, franchise, or income taxes which are related to the sale of the Product
and therefore the responsibility of CGESD). Nothing herein shall obligate or cause a Party to pay or be
liable to pay any taxes for which it is exempt under the law. Each Party shall indemnify, defend and hold
the other Party harmless from any liability against all of any Taxes for which the indemnifying Party is
liable.

29. Indemnity. EachParty shall indemnify, defend and hold harmless the other Party from and
against any claims arising from or out of any event, circumstance, act or incident first occurring or
existing duringthe periodwhen control and title toProduct is vested in such Party, unless a claim is due
to the other Party'sWillful misconduct. EachParty shall indemnify, defend andhold harmless the other
Party against any Taxes forwhich such partyis responsible underSection 28.

30. Forward Contract. The Parties acknowledge and agree that this transaction is a forward

contract and that the Parties me forward contract merchants, as those terms ale used in the United States

Banlauptcy Code. The Parties acknowledge and agree that the transaction, together with this Contract,

form a single, integrated agreement, and agreements and transactions are entered into in reiianee on the

fact that the agreements and each transaction font a single agreement between theParties.

31. Force Maieure. To the extent either Party, or CGESD's designee, is prevented by Force
Majeure from carrying out, in whole or part, its obligations under the transaction and such Party (the
"Claiming Party") gives notice and details of the Force Majeure to the other Party as soon as practicable,
then, unless the terms of the Product specify otherwise, the Claiming Party shall be excused from the
perfonnance of its obligations with respect to such transaction (other than the obligation to make
payments then due or becoming due with respect to performance prior to the Force Majeure). The
Claiming Party shall remedy the Force Majeure with all reasonable dispatch. The non-Claiming Party
shall 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.

16

Casa Grande ESD (CactusMiddle School) JedPa i r  Owner  UA 3.15. 10



\
I

1 I

32. Non-FERC Jurisdictional. The Product will be RECs, as defined herein, and shall not be
subject to the jurisdiction of the Federal Energy Regulatory Commission or successor agency or
commission under the Federal Power Act.

33. Entire Agreement: Amendments. This Contract contains the entire agreement of the Parties
and there are no oral or written representations or understandings or agreements between the Parties
respecting the subject matter of this Contract, which are not expressed herein. No amendment or
modifications to this Contract shall be enforceable unless reduced to writing and executed by both Parties.

By its signature below, Participant acknowledges that it has read and understands this Contract and agrees
to be bound by all of the terms and conditions set forth herein.

Casa Grande Elementary School District

["CGESD")

Signed :

Name:

Title:
Date:
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EXHIBIT A
Production Based Incentive - PV

REC Certificate and Bill of Sale / Invoice

PARTICIPANT ("Seller")herebytransfers and delivers toArizona Public Service Company("APS") the
Environmental Attributes associated with the energy produced by the solar system (the "System") as
described in the CREDIT PURCHASE AGREEMENT between the Parties dated (the
"Conllact"). Terms used butnot defined herein shall have the meaningset forth inthe Contract.

The Photovoltaic System is located at

Monthly Meter Read Date
. 20_

720_
920_

KWh generated

Total PV QuarterlyProduction: kph x $ per kph = $

Total Amount Due: $

One (1) REC represents the Environmental Attributes and REC reporting rights associated withone (1)
kph generated from the Renewable Energy resource,as definedin the Contract.

Seller further attests, warrants and represents as follows:

i)

ii) its sale to APS is its one and onlysale of the Environmental Attributes with respect to the
energy referenced herein and no third party has claimed nor can claim any interest i n

such Environmental Attr ibutes;

to the best of its knowledge, the informationprovided herein is true and correct,

iii) the System identified above produced the number of kph above during the period
indicated above, and

iv) Seller covenants that allRBCs required to be delivered hereunder satisfy all Arizona
RenewableEnergy regulatory requirements set forth inthe Contract,

This serves as a bill of sale, transferring fromSeller to APS all of Seller's right, title and interest in and to
the Environmental Attributes associated with the generation of the above referenced energy.

Contact Person:

ACH Account Information/Instructions:

phone : fix:

PARTICIPANT

Signed:

Name:

Title:

Date:

Bank Name

ABA#

Acct.#

Ref?
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EXHIBIT B

COMMISSIONING CERTIFICATE

Customer Details*
Name :
Correspondence Addressl
Installation Address: (ifdiffewnt)

installer Details:
Installer Company Name :
Accreditation No.
Address :

Telephone:
Email Address:
Website:
Installation carried out by:
(if different from above)

1

System Details:
Manufacturer
Model:
SystemPeak Power Output kph

Inverter Manufacturer

PARTICIPANT (Seller) hereby certifies that the photovoltaic system installed on its propetty
(the "System") has been installed and commissioned at the above-referenced address. PARTICIPANT
certifies that the following conditions precedent to commercial operation of the System have been
sadslied:

1. PARTICIPANT, or its designee, has obtained and is  in com pl iance wi th a l l
governmental and regulatory authorizations required for the construction, and operation
of the Project, including, but not limited to, any and all pemlits and/or approvals as
required by an AHJ, or if the site is not governed by an AHA, the Participant, or its
designee, has provided certification in lieu of AHJ clearance, acceptable to APS in its
reasonable discretion;

2.

3.

4.

5.

6,

PARTICi:P.4;NT,
pARTIcti4'A1§i'r,

PARTICIPANT has an established rate schedule either pursuant to a iiiliy executed SCS
or by application of a pre-approved APS rate schedule, which PARTICIPANT shall
specifically delineate,

The System was installed by a contractor holding an active license appropriate for
installation of the System with the Arizona Registrar of Contractors;

PARTICWMT has executed an interconnection Agreement and the System meets all
applicable interconnection requirements;

or its designee, has iNstalled meter sockets acceptable to APS;

or its designee, has installed the necessary dedicated phone lines,
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7. The System meets the Equipment Qualifications identified in Exhibit E attached to the
Contract,

The System is operating correctly; and

PARTICIPANT further certifies that it has title to and ownership of all RECs associated
Mth the energy produced by the System and is legally able to transfer ownership of such
RECs to APS in connection with the Contract and has provided documentation of such
title and ownership to APS as requested by APS in its sole discretion.

I certify that ail statements made in this Certificate are correct to the best of my knowledge and
that I have the authority to bindPARTICIPANT to the statements made herein.

8.

9.

PARTICIPANT

("PARTICIPANT ")

Signed:

Name:

Titler
Date :

ACKNOWLEDGED AND AGREED:

ARIZONA PUBLIC SERWCE COMPANY
<"APS"J

Signed :

Name :

Title :

Date:
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EXHIBIT C

PHOTOVOLTAIC SYSTEMS

ELIGIBLE PROJECT COSTS

The following costs, subject to review and approval by APS in its sole discretion, may be included in
total eligible project cost'

• Photovoltaic equipment capital cost for MajOr System Components and all parts and
materials as necessary for proper functioning of the system

Engineering and design cost

Construction and installation costs. For projects in which the generation equipment is part
of a larger project, only the construction and installation costs directly associated with the
installation al' the energy generating equipment are eligible

Engineering feasibility study costs

Building permit costs

I

•

•

I

•

Sales tax and usemax

•

0n~site System measurement, monitoring and data acquisition equipment

Necessary mounting hardware and installation costs excluding any costs that might have
been incurred had a photovoltaic system not been installed, such as roof resurfacing, roof
replacement or replacement of roof structural elements due to failure or need to upgrade
for purposes other than solar array mounting.

Cost of capital included in the System price by the vendor, contractor or subcontractor (the
entity that sells the System) is eligible if paid by the owner of the System

Interconnection costs, including:

Electric grid interconnection application fees

Metering costs associated with interconnection

o

o
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EXHIBIT D

RESERVATION APPLICATION

[ATTACHED]
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EXHIBIT E

EQUIPMENT QUALIFICATIONS

All components of the PV System must be new and must not have been previously placed 'm
service in any other location or for any other application
All photovoltaic modules must he certified by a nationally recognized testing laboratory as
meeting the requirements of UL 1703 .
The inverter must be listed to UL 1741 ,
All other electrical components must be UL listed.
A11 systems shall be installed with an array angle above horizontal (horizontal tilt angle)
between 0 degrees and 60 degrees, and an array azimuth angle from due south of plus or
minus 110 degrees of due south. The shade factor shall not exceed 59%.
PV modules must be covered by a manufacturer's warranty of at least twenty (20) years.
Inverters must be covered by a manufacturer's warranty of at least five (5) years. The
remaining operational life must be supported by a planned maintenance or equipment
replacement schedule.
Participant must be the original purchaser of the System.
It must be a complete solar system, which includes solar' panels, inverter, and all other related
equipment required to provide AC electricity to Participant's premises.
It must satisfy all APS Interconnection Requirements. A copy of the APS Interconnection
Requirements is available on aps.com or can be obtained by calling 602~328_1924. It is
important to note that only an authorized APS representative can provide permission for your
PV system to operate in parallel to the APS distribution system.
The PV System must be installed consistent with the manufacturer's recommendations and
comply with all applicable governmental statutes, codes, ordinances, rules and regulations, as
well as generally accepted engineering, safety and installation practices.
The Project must comply will all applicable local, state, and federal regulations
Installations must meet applicable governmental statutes, codes, ordinances, and accepted
engineering and installation practices
APS may request copies of any documents to assure compliance with government,
institutional, or program requirements that are either explicitly or implicitly described in this
Credit Purchase Agreement.
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