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Direct: (480) 505-3937 7
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Attorneys for Applicant SolarCity Corporation

BEFORE THE ARIZONA CORPORATION COMMISSION

KRISTIN K. MAYES SANDRA D. KENNEDY PAUL NEWMAN
CHAIRMAN COMMISSIONER COMMISSIONER
GARY PIERCE BOB STUMP
COMMISSIONER COMMISSIONER

SPECIAL CONTRACT APPROVAL

IN THE MATTER OF SOLARCITY ) DOCKET NO. E-20690A-10-0214
CORPORATION REGARDING ITS )
REQUEST FOR SPECIAL ) APPLICATION OF SOLARCITY FOR
CONTRACT APPROVAL FOR )

)

SOLAR SERVICES AGREEMENTS

Applicant, SolarCity Corporation (“SelarCity”), by and through undersigned counsel

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

h
RESPECTFULLY SUBMITTED this Z—S- +day of May, 2010.

Rog¢ La ?Esc
LTUIROD [3uany Y

W B Cont S. Rich—~"
_ M. Ryan Hurley
20 € & S¢ pv iy 6613 N. Scottsdale Road, Suite 200
Scottsdale, Arizona 85250
G 3 AlFD R Attorneys for Applicant SolarCity Corp.
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APPLICATION OF SOLARCITY CORPORATION

FOR SPECIAL CONTRACT APPROVAL
OF SOLAR SERVICES AGREEMENTS

I. Background

SolarCity is filing this Application for Special Contract approval of the Solar Services
Agreements (“SSAs™) between SolarCity and: 1) 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 Schoo! 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-1 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 SolarCity 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 “Procedural Order”). 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,
SolarCity provides this Application in reliance on the Procedural Order’s indication that such
submissions will not be used by other parties to prejudice, or be held to legally prejudice, the
outcome of its action in Track Two of Docket No. E-20690A-09-0346.
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I1. Discussion

SolarCity 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 the 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

Exhibit B.

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 kWh for the life of the SSAs. The SSAs save Cactus and Scales an estimated
$1,408,731.00 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 reﬁewable energy and

will further the Commission’s goals under the REST.

II1. Time is of the essence

SolarCity 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 (¢.g. waiting for
the Commiission’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, SolarCity has secured reservations with APS for rebates associated with the
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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.

IV. Waiver
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.

V. Conclusion
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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Original and 13 copies filed on
this /7" day of May 2010 with:

Docket Control

Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 85007

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

Steve Olea

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

Lyn Farmer

Chief Administrative Law Judge
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 8§5007-2927

Janice Alward

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

Deborah Scott

Pinnacle West Capital Corp Law Dept
400 N. 5th Street

P.0O. Box 53999, MS 8695

Phoenix, Arizona 85072

Dated at Scottsdale, Arizona
this 14 day of May, 2010
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= SolarCity

Solar Services Agreement (APS)

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

Purchaser: Seller:
Name Tempe School District #3 Name SelarCity Corporation
and Scales Technology Academy and 393 Vintage Park Drive, Suite 140
Address 1115 West 5th Strect Address Foster City, CA 94404
Terpe, AZ 85281 Attention: Leage/License Administrator
Attention: Steve Pormroy
Phone 480 642 1548 ext 7601 Phone (650) 638-1028
Fax 480 784-1278 Fax (650) 638-1029
E-mail spomroy@tempeschools.org E-mail contractadministrator@solarcity.com
Purchaser x owns the Facility
(check one) O leases the Facility

This Agreement sets forth the terms and conditions of the finance, design installation, operation and maintenance
of the turnkey solar panel system described in Exhibit 2 (the “System”) to be installed at the Purchaser’s facility

described in Exhibit 3 (the “Facility™).

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

Exhibit 1 Finance Attachment LEGAL APPROVED
Exhibit 2 System Description o\
Exhibit 3 Purchaser’s Facility f ﬁh )
Exhibit 4 Delivery Paint INTTIAL ,

Exhibit 5 License Area - i
Exhibit 6 Memorendum of License paE 5 / ‘7’/ 10
Exhibit 7 General Terms and Conditions (Revised November 2, 2009) g}s olarCity

Purchaser: W
Signature: ___, ’ 7

d el

Printed Name; LW/ LLIAIM MU eN

Title: HOU £rLroi nOé &)n‘zo pﬂfmmm

SolarCity Gorporation

4 i
Printed Name: Doy Lol \/J(’\l kﬁ,

Title: Q F b

Signature:

Date: __Ropig A, JOLO

Date: 5/,7 / I b

©2009 SolarCity. All rights rescrved.

——
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Exhibit 1
Finance Attachment

1. Term: Fifteen (15) years, beginning on the Commercial Operation Date
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 16(a) of the General Terms
and Conditions), the Environmental Incentives and Environmental Attributes {but not the Tax Credits)
accrue to Purchaser, Purchaser has, in turn, assigned payment of the Environmental Incentives to Seller.

4. Contract Price:

Contract Year $/kWh
1 $0.0800

2 $0.0900

3 $0.0900

4 $0.0800

& $06.0900

6 $0.0800

7 $0.0800

2] $0.0800

g $0.0900

10 $0.0800

11 $0.0800

12 $0.0900

13 $0.0900

14 $0.0900

15 $0.0900

Purchaser is not borrowing any funds from Seller to acquire the System (including installation and
maintenance), nor is Purchaser obtigated to co-sign on any loan related to the System.”

5. Condition Satisfaction Date: September 31, 2010
6. Anticipated Commercial Operation Date: December 31, 2010

7. Outside Commercial Operation Date: Janyary 31, 2010

8. Purchase Option Price

End of Contract Year Option Price*

End of Contract Year Option Price*:
6 $317,865.08
10 $230,153.23
15 $206,382.49

* Higher of Fair Market Value of System or amount specified

9. Termination Value:

Contract Year Termination Yalue

Solar Power Purchase Agreement v. 20091102




10.

Contract Year ) Termination Value

1 $700,023.89
2 $583,406.03
3 $480,207.85
4 $394,067.05
5 $317,017.73
6 $236,286.76
7 $204,359.33
8 $180,024.78
9 $156,486.76
10 $130,994.27
11 $104,393.73
12 $98,609.43
13 $92,774.98
14 $86,608.61
15 $80,187.94

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-rate ta reflect the actual rebate received, provided,
however, that Buyer shall have the right to terminate this Agreement if it does not accept the pro-rata adjusiment.

Solar Power Purchase Agreement v, 20091102




Exhibit 2

System Description

1. System Location: Scales Technology School, 1115 West 5 Street, Tempe, AZ 85281

2, System Size (DC kW): 75 kW DC

3. Expected First Year Energy Production: 135,000

4. Scope: Roof mounted system

s, Expected Module(s): Evergreen ES-A-210

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

7. Expected Structure: 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 of system, operations and maintenance, 32" monitor display at
arca of customers choice.

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

Solar Services Agreement v. 20091102




Exhibit 3
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 AZ 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 9 EX W 562' & EX N 158' PER DKT 7012/266 .

Solar Services Agreement v, 20091102




Exhibit4
Delivery Point

Solar Services Agreement v, 20081102




Exhibit 5
License Area

Solar Services Agreement v, 20091102




Exhibit 6
Memorandum of License

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

)

(space above this line reserved for recorder’s use)
MEMORANDUM OF LICENSE

THIS MEMORANDUM OF LICENSE is made and entered into this ﬂday of N\B# , 2010_, by and between Tempe Schoo!

District #3, whose zddress is 1115 West 59 Street, Tempe, AZ 85281 {“Licensor”),'and SOLARCITY CORPORATION, whose
address is 393 Vintage Park Drive, Suite 140, Foster City, CA 94404 (“Licensee™).

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

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

Licensor and Licensee agree as follows:

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

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

3, This Memosandum of License shall not be deemed to modify, alter or amend in any way (he 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

TEMPE SCHOOL DISTRICT #3

By: W4 /

Name: UHLIAM Mg N By: 1\ .
Tide: (o9 gfiioim 04280 >4 DENT Namé: U7/ Doy | & Lo Te.

Title: Pl ol

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
ACKNOWLEDGEMENT PAGE FOLLOWS]

Solar Services Agreement v. 20091102 1




STATE OF ARIZONA )

COUNTY OF MARICOPA )

Oon ) PRILAL F0!0 | before me, LORETTH fn‘{.QJ)OIZNotary Public, personally appeared (A{LLI R FVTUNCH, who
proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in hisher/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 instrument.

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

QFFICIAL SEAL

LORETTA MEADCOR
atary Public = Stote of Arizana
RICOPA COUNTY

My Comm, Expires April 30, 2013

WITNESS my hand and official seal.

/ R
Aevitle ML

Signature of Notary Public

STATE OF CALIFORNIA )

) ss.
COUNTY OF SAN MATEO )

On beﬁ\{lu )O LU before me, §Netary Public, personalty appeared /| Wd U\&\] ‘ﬁ , who

proved to me oh the basis of satisfactory evidenctjto be the person(s) whose name(s) is/are subscnbed 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 instrument.

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

WITNESS my hand and official seal.

QVJ ‘l\}mf\.s/\ UW

Signature of Notary Pul{l)é

KARI LYNN LEON ;
Commissian # 1804122 B
Notary Pubtic - California g
San Matec County 2

="y Comm. Expires Jun 25, 2012 €

NNAT o
S Caltcy P

Solar Services Agreement v. 20091102 2




Exhibit 7
Solar Services Agreement General Terms and Caonditions
Revised November 2, 2009

Purpose: The purpose of this Agreement is to set fosth the terms and conditions by which SelarCity 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 tncludes 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; (¢) references to any agreement, document or
instrument mean such agreement, dociument or instrument as amended, modified, supplemented or replaced from time to
time; and (d) the words “include,” “includes” and “including” mean include, includes and inchuding “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 Svstem. Seller shall provide for Buyer the financing,
design, development and operation of the System during the Initial Term and any Additionat Term (as defined in Exhibit 1,
and collectively the “Term™). 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 as sct forth more fully in Section 16 of this Agreement.

3. Term and Termination.

8, Initial Term. The initial term (“Initial Term™) of this Agreement shall commence on the Commercial Operation
Date (as defined below) and continue for the length of time specified in Exhibit 1, unless earlier terminated as
provided for 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 Sefler to provide the electric energy by preventing it from
installing the System or otherwise not performing shall not excuse Purchaser’s obligations to make payments that
otherwise would have been due under this Agreement.

b. Additional Terms. If 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, not more than one hundred twenty (120) aad not less than
sixty (60} days before the last day of the Initial Term or the then current Additional Term, as applicable. The Party
receiving the notice requesting an Additional Term shall respond positively or negatively to that request in writing
within thirty (30) days after receipt of the request. Failure to respond within such thirty (30) day period shall be
deemed 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 the Tnitial Term (if the same has
not been extended) or the then current Additional Term.

4, Billing and Payment.

a. Monthly 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 “Drelivery Point”).Purchaser shall purchase all such
electric energy as and when produced by the System. Each month Purchaser shall pay Seller for the benefit it
receives under this Agreement. Purchaser agrees that it will make such monthly payments to Seller and that the rate
shown in Exhibit 1 (the “Contract Price”) is a fair and reasonable price in light of the benefit that the Purchaser
receives under this Agreement. The parties agree that the benefit to Purchaser under this Agreement is best
measured with relationship to the electricily that the Systern produces and as such the monthly payment will be

Solar Services Agreement v, 20091102 4
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equal to the applicable $/kWh rate multiplied by the number of kWh 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, (i) the rates applicable to, and charges
incurred by, Purchaser under this Agreement and (jii} the total amount due from Purchaser.

c. Utility Fnvoices. 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 Selier, 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 systern, including property taxes on the System; provided, however, Purchaser will not be
required to pay or reimburse Seller for any taxes during periods when the System fails to deliver electric energy to
Purchaser for reasons other than Force Majeure. For purposes of this Section 4(c), “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 shali be
Selier’s responsibility.

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

Environmental Attributes and Environmental Incentives.

Untess otherwise specified on Exhibit 1, Seller is the owner of all Environmental Attributes and Environmental Incentives
and is entitled to the benefit of all Tax Credits, and Purchaser’s benefits under this Agreement do not include the right to the
Environmental Attnbutes, Environmental Incentives or the right to Tax Credits or any other attributes of ownership and
operation of the System, all of which shall be retained by Seller. Purchaser shall cooperate with Seller in obtaining, securing
and transferring all Environmental Attributes and Environmental Incentives and the benefit of all Tax Credits, including by
using the electric energy generated by the System in a manner necessary to qualify for such available Environmental
Attributes, Environmental Incentives and Tax Credits. Purchaser shall not be obligated to incur any 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 atmounts 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 int a timely manner to permit Puschaser’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 (NOx), carbon monoxide (CO} and other pollutants; (2) any avoided emissions of carbon dioxide (CO2),
methane (CH4), nitrous oxide, hydrofluorocarbons, perfluorocarbons, sulfur hexafluoride and other greenhouse gases
{GHGs) that bave been determined by the United Nations Intergovernmental Panel on Climate Change, or otherwise by law,
to contribute to the actual or potential threat of altering the Earth’s climate by trapping heat in the atmosphere; and (3) the
reporting rights related to these avoided emissions, such as Green Tag Reporting Rights and Renewable Energy Credits.
Green Tag Reporting Righis 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 federa! 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 Atiributes de mot include
Environmental Incentives and Tax Credits. Purchaser and Seller shall file all tax retumns 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,
tradeable renewable credits and Green-e® products,

Solar Services Agreement v. 20091102 5




“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 Governmenial Authority.

“Governmental Authority” means any national, state or local govermment (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 (incloding 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. Congitions to Seller’s Obligations.

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

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

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

ii. Confirmation that Setler will obtain alt applicable Environmental [ncentives 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 Selier commencing coustruction and installation of the System, Putchaser shall give Seller proof of
insurance for all insurance required to be maintained by Purchaser under this Agreement.

b. Conditigns 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 1).

c. Failure of Conditions.

If any of the conditions listed in subsections a) or b) above are not satisfied by the applicable dates specified in those
subsections, the Parties will attempt in good faith to negotiate new dates for the satisfaction of the failed conditions. If the
parties are unable to negotiate new dates then the Party that has not failed to meet an obligation may terminate this
Agreement upon ten (10) days wntten 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 commerciaily reasonable efforts
to obtain, at its sole cost and expense: '

1 any zoning, land nse 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
¢lectric distribution system.
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Purchaser shall cooperate with Seller’s reasonable requests 1o assist Seller in obtaining such agreements, permits
and approvals.

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 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 Sefler authorizes that work in
advance in writing. Seller shail not be responsible for any loss, damage, cost or cxpense 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 repatrs for which Seller is not responsible, Purchaser shall pay
Seller for diagnosing and corvecting the problem at Selier or Seller’s contractors’ then current standard rates. Selfer
shall provide Purchaser with reasonable notice prioe to accessing the Facility to make standard repairs.

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

Breakdown Notice. Seller shall notify Purchaser within twenty-four (24} hours following Seller's discovery of (a)
any matertal matfunction in the operation of the System oz (b) an interruption in the supply of electrical energy from
the System. Purchaser and Seiler shall each designate personnel and establish procedures such that cach 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.

Suspensien. Notwithstanding anything to the contrary herein, Seler 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 o the Purchaser.

Use of Contractors and Subcontractors. Seller shall be permiited to use contractors and subcontractors to perform
its obligations under this Agreement. However, Seller shall continue to be responsible for the quality of the work
performed by its contractors and subcontractors. If a list of pre—approved contractors and subcontractors is desired,
such list shall be scheduled on an appendix to Exhibit 7. All 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.

Liens and Pavment of Contractors and Suppliers. Seller shall pay when due all valid charges from all
contractors, subcontractors and suppliers supplying goods or services to Seller under this Agreement and shalt 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 shail
indemnify Purchaser for all claims, losses, damages, liabilitics and expenses resuiting 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.

No Warranty, NO WARRANTY OR REMEDY, WHETHER STATUTORY, WRITTEN, ORAL, EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE 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,
tort (including negligence), sirict liability or otherwise.

8. Purchaser Rights and Obligations.

a,

Facility Access Rights. Purchaser grants to Seller and to Seller’s agents, employees and coniractors 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 § (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 Seller's rights set forth in this Agreement; and (¢) installing, using and
maintaining electric lines and equipment, including inverters and rneters, necessary lo interconnect the System to
Purchaser’s electric system at the Facility and/or to the Uility’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 (120) days following the date of expiration or fermination of this Agreement (the “License
Term™). During the License Term, Purchaser shall ensure that Seller’s rights under the License and Selfer’s access
to the License Area are preserved and protected and shall not interfere with or permit any third patties to interfere
with such rights or access. The grant of the License shall survive termination of this sgreement 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.

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

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 systern 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 affect the System.

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 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 removel 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 fn compliance with all applicable laws, codes and
permits,

Outages. Purchaser shall be permitted to be off line for two (2) full twenty-four (24} hour days (each, a
“Scheduled Qutage”) 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 2 Scheduled Qutage.
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 pusrchase electricity from any
source during the Term of this Agreement,

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 prompily 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.

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
sccurity of the System, including commercially reasonable monitoring of the Facility’s alarms.
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h. Insolation. Purchaser understands that unobstructed access to sunlight (“Insolation”) is essential to Seller’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 System’s Insolation. If Purchaser becomes
aware of any activity or condition that could diminisb the Insolation of the System, Purchaser shail notify Seller
immediately and shall cooperate with Seller in preserving the System’s existing Insolation levels.

i Data Line. Purchaser shall provide Sellor 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 reasopably estimate the amount of eleciric 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.

i Breakdown Naotice. Purchaser shafl notify Seller within twenty-four (24) 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 interruption in the supply of
electrical energy from the System; or (B) the discovery of an emergency condition respecting the System. Purchaser
and Seller shall each designate personnel and establish procedures such that cach 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.

Change in Law.

“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, 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), (i) or (iii), establishes requirements affecting owning, supplying, constructing, installing, operating or
maintaining the System, or other performance of the Seiler’s obligations hereunder and which has a material adverse effect
on the cast to Seller of performing such obligations; provided, that a change in federal, state, county or any other tax law after
the Effective Date of this Agreement shall not be a Change 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 in good faith fo 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 iability to either Party
except with respect to payment of amounts accrued prior to termination.

Relocation of System,

Tf 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 with a mutually agreeable
substitute premises located within the same Utility district as the terminated System or in a location with similar Utility rates
and Tnsolation. Purchaser shall provide at least sixty (60) but not more than one hundred eighty (180) days prior written
notice prior to the date that it wants to make this substitution. In conmection with such subsiitution, Purchaser shall execute
an amended agreement that shall have all of the same terms as this Agreement except for the (i) Effective Date; (i1) License,
which will be amended to grant rights in the rea} property whete 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 from the vacated Facility prior 1o the termination of Purchaset’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

Solar Services Agreement v. 20091102 9




11.

12.

13.

facility has inferior Insolation as compared to the original Facility, Seller shall have the right to make an adjustment to
Exhibit 1 such that Purchaser’s payments to Seller 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 eatly termination will be
treated as a default by Purchaser.

Removal 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 in no event later than ninety (90) days after the expiration of the Term. The Facihity shall be returned to
its original condition, except for Systern mounting pads or other support structures, which may be left in place, and ordinary
wear and tear. In no case shall Seller’s removal of the System affect the integrity of Purchaser’s roof, which shall be as leak
proof as it was prior to retnoval 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 origmal 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
femporary 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,

Intentionally Deleted.

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 “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 Default™);

2) fatlure 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-Defaulting Party
demanding such cure; provided, that such thirty (30) day cure period shall be extended (but not
beyond ninety ($0) days) if and to the extent reasonably necessary to cure the Default Event, if (i)
the Defaulting Party initiates such cure with the thirty (30} day period and continues such cure to
completion and (ii) there is no material adverse affect on the Non-Defaulting Party resulting 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 bankrupicy, 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.

(&) 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 obligations to make payments that otherwise would have been due under this
Agreement.)

b. Remedies.

) Remedies for Payment Default. If 2 Payment Default occurs, the Non-Defaulting Party may
suspend performance of its obligations under this Agreement. Further, the Non-Defaulting Party
may pursue any remedy under this Agreement, at law or in equity, including an action for damages
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and termination of this Agreement, upon five (5) days prior written notice to the Defaulting Party
following the Payment Default.

Remedies for Other Defaults. On the occurrence of a Default Event other than a Payment Default,
the Non-Defaulting Party may pursue any remedy under this Agreement, at law or in equity,
including an action for damages and tennination of this Agreement or suspension of performance
of its obligations under this Agreement, upon five (§) days prior written notice to the Defanlting
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 defautt by the other Party that does not
become a Defauit Event.

Damages Upon Tennination by Defauit. 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 shafl
pay a Termination Payment to the Non-Defaulting Party deiermined as follows (the “Termination
Payment™):

Al Purchaser. If Purchaser is the Defaulting Party and Seller terminates this Agreement, the
Termination Payment to Seller shall be equal to the sum of (i) the termination value set
forth in Exhibit 1 (the “Termination Value™) for such Contract Year, (ii) removal costs
as provided in Section 13(b)(3)(C) and (1ii} 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
Temmination 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 epergy 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; (iil) any removal costs incurred
by Purchaser, and (iv) any and all other amounts previously accrued under this
Agteement and then owed by Seller to Purchaser. The Termination Payment shall not be

less than zero.

C. Obligations Following _Termination. If a2 Non-Defaulting Party terminates this
Agreement pursuant to this Section 13(b)3)(C), then following such termination, Seller
shall, at the sole cost and expense of the Defaulting Party, remove the eguipment (except
for mounting pads and support structures) constituting the Sysiem. The Non-Defaulting
Party shall take all commerciaily reasonable efforts to mitigats its damages as the result
of a Default Event.

14, Representations and Warranties,

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

)

2
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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 authonized by all necessary corporate, partnership or limited liability
company action, 28 applicable, and do not and shall not viclate 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, moratoriurn and other
similar laws now or hereafter in cffect relating to creditors’ rights generally).

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

(1) License. Purchaser has the full right, power and authority to grant the 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 mot 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
Facility’s physical configuration, Purchaser’s planned use of the Facility, and Purchaser’s
estimated electricity requirements, is accurate in all material respects.

€3] Purchaser Status. Purchaser is not a public utility or a public utility holding company and is not
subject to regulation as a public utility or a public utitity holding company.

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

15. System Damage and Insurance.

a. System Damage.

(n Seller’s Obligations. If the System is damaged or destroyed otber 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 fast five (5) years of the Initial Term or during any Additional Term, Seller shall not be '
required to restore the System, but may instead terminate this Agreement, unless Purchaser agrees
(i) to pay for the cost of such restoration of the System or (ii) to purchase the System “AS-IS” at
the greater of (A) then current fair market value of the System and (B) the sum of the amounts
described in Section 13.b(3)AY) (using the date of purchase to determine the appropriate Contract
Year) and Section 13.b(3)AXiii).

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

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

i Seller’s Insurance. Seller shall maintain (i) property insurance on the System for the replacement cost
thereof, (if) 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. 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, (i) employer’s liability insurance
with coverage of at least $1,000,000 and (jii) worker’s compensation insurance as required by law.

< Policy Provisions. Al insurance policies provided hereunder shall (i) contain a provision whereby the insurer
agrees to give the party not providing the isurance 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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oceurrence basis, (1if) with respect to the casualty insurance pelicies, 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 nght of contribution from any
insurance of the other Party, and (vi) be maintained with companies either rated no less than A- as to Policy
Holder’s Rating in the current edition of Best’s Insurance Guide or otherwise reasonably acceptable to the other

party.

Certificates. * Within thirty (30) days after execution of this Apreement and upon the other Party’s request and
annually thercafter, each Party shall deliver the other Party certificates of insurance evidencing the above required
coverage.

Deduetibles, Unless and 1o the extent that a claim is covered by an indemnity set forth in this Agreement, each
Party skall be responsible for the payment of its own deductibles.

16. Ownership; Option te Purchase.

a.

Ownership of System_ Throughout the Term, Selier shall be the legal and beneficial owner of the System at alt
times, including all Environmental Attributes, and the System shall remain the personal property of Seller and shall
not attach to or be decmed 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 defined under
Article 9 of the Uniform Commercial Code, Purchaser covenants that it will use commercially reasonable efforts to
place all parties having an interest in or a mortgage, pledge, lien, charge, security interest, encumbrance or other
claim of any nature on the Facility or the Premises on notice of the ownership of the Systermn and theg legal status or
classification of the System as persomal property. If there is any mortgage or fixture filing 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 lienholder. If Purchaser is the fee owner of the Premiscs, Purchaser
consents to the filing 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 and Seller shall file such disclaimer far
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 ta Seller a non-disturbance agreement in 2 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.

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 equat 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 of the System.
The “Fair Market Value” of the System shall be determined by mutual agreement of Purchaser and Seller;
provided, however, if Purchaser and Seller cannot agree to a Fair Market Value within thirty (30) days after
Purchaser has exercised its option, the Parties shall select a nationally recognized independent appraiser with
experience and expertise in the solar photovoltaic industry to determine the Fair Market Value of the System. Such
appraiser shall act reasonably and in good faith to determine the Fair Market Value of the System on an installed
basis and shall sat 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 shalt
be bome by the Parties equally. Purchaser must provide a notification fo Seller of ifs 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 Tnitia] Term or Additional Term, as applicable, and the purchase shalt 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 Systetn, and Seller shall have no further liabilities or obligations hereunder.

17, Indemnification and Limitations of Liability.

a,

General. Bach Party (the “Indemaifying Party”) shall defend, indemnify and hold harmiess 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,
Hability and other claims, including court costs and reasonable attomeys” 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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18.

injury to or death of persons, and damage to or loss of praperty 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 zny 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 17(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 17(c).

Notice and Participation in Third Party Claims. The Indemnified Party shall give the Indemmifying Party written
notice with respect to any Liability asserted by a third party (a “Claim™), as soon as passible upon the receipt of
information of any possible Claim or of the commencement of such Claim. The Indemnifying Party may assume the
defense of any Claim, at its sole cost and expense, with counsel designated by the Indemnifying Party and
reasonably satisfactory to the Indemnified Party. The Indemmnified Party may, however, select separate counsel if
both Parties are defendants in the Claim and such defense or other form of pacticipation is not reasonably available
to the Indemnifying Party. The Indemmifying Party shall pay the reasonable attormeys’ 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 Claimn 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 17{b) unless it has obtained the prior wriiten consent of the other Party, which consent shall not be
unreasonably withheld or delayed. The Indemnifying Party shall have no hability under this Section 17(b) for any
Claim for which such notice is not provided if that the failure to give notice prejudices the Indemnifying Party.

Environmental Indemnification. 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 17(c)(i)) to the extent deposited, spilled, released or
otherwise caused by Seller or any of its contraciors or agents. Purchaser shall inderonify, 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
Prenmises generally.

i, “Hazardous Substance” means any chemical, waste or other substance (a) which now or hereafter
becomes defined as or included in the definition of “hazardous substances,” “hazardous wastes,”
“hazardous materials,” “extremely hazardous wastes,” “restricted hazardous wastes,” “toxic substances,”
“toxic pollutants,” “pollution,” “pollutants,” “regulated substances,” or words of similar import under any
laws pertaining to the environment, health, safety or welfare, (b) which is declared to be hazardous, toxic,
or potluting by any Governmental Authority, (¢} exposure to which is now or hereafter prohibited, timited
or regulated by any Governmental Authority, {(d) the storape, 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.

Limitations on Liabiiity.

L No Consequential Damages. Neither Pariy nor is 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 /esser 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 (17} d)(ii) shall apply whether such
liability arises in contract, tert (including negligence), strict liability or otherwise. Any action against
Selter must be brought within onc (1) year after the cause of action accrues.

Force Majeure,

“Foree Majeure” means any event or circurustances beyond the reasonable control of and without the fault or
neglipence of the Party claiming Force Majeure. 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; Tiot;
insurrection: civil unrest or disturbance; military or guerilla action; terrorism; economic sanction or embargo; civil
strike, work stoppage, slow-down, or lock-out; explosion; fire; earthquake; abnormal weather condition or actions of
the elements; hurricane; flood; lightning; wind; droughe; the binding order of any Governmental Authority (provided
that such order has been resisted in good faith by all reasonable legal means); the failure to act on the part of any
Governmental Authority (provided that such action has been timely requested and diligently pursued); unavailability
of electricity from the utility grid, equipment, supplies or products (but not to the extent that any such availability of
any of the foregoing results from the failure of the Party claiming Force Majenre to have exercised reasonable
diligence); and failure of equipment not utilized by or under the control of the Party claiming Force Majeure.

Except as otherwise expressly provided to the contrary in this Agreement, if either Party is rendered wholly or partly
unable to timely perform its obligations under this Agreement because of a Force Majeure event, that Party shall be
excused from the performance affected by the Force Majeure cvont (but only to the extent so affected) and the time
for performing such excused obligations shall be extended as reasonably necessary; provided, that: (i) the Party
affected by such Force Majeure event, as soon as reasonably practicable after obtaining knowledge of the occurrence
of the claimed Force Majeure event, gives the other Party prompt oral notice, followed by a written notice
reasonably 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 cfforts to mitigate or remedy its inability to perform as soon as reasonably
possible. Seller shall not be liable for any damage 1o 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.

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

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. Assicnment 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 witbheld 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 Agrecment to any Financing Party, (i1} directly or indirectly assign this
Agreement to an affiliate of Seller, (iii} assign this Agreement to any entity through which Seller is obtaining
financing or capital for the System and (iv) assign this Agreement to any person succeeding to all or substantially all
of the assets of Seller {provided that Seller shall be released from liability hercunder as a result of any of the
foregoing permitted assignments only upon assumption of Seller’s obligations hereunder by the assignee).
Purchaser’s consent to any other assignment shall not be unreasonably withheld if Purchaser has been provided with
reasonable proof that the proposed assignee {x) has comparable experience in operating and maint2ining
photovoltaic solar systems comparable to the System and providing services comparable to those contempiated 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 Agrecement shalt be binding on and inure to the
benefit of the successors and permitted assignees.

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 installatior, construction,
ownership, operation and maintenance of the System. Both Partics agree in good faith to consider and to negotiate
changes or additions to this Agreement that may be reasonably tequested by the Financing Parties; provided, that
such changes do not alter the fandamental 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.

21.

22.

Confidentiality and Publicity,

a. Confidentiality. If either Party provides confidential information, including business plans, strategies, financial
information, prapristary, patented, licensed, copyrighted or trademarked information, and/or technical information
regarding the design, operation and maintenance of the System or of Purchaser’s business (“Confidential
Information™) to the other or, if in the course of petforming under this Agreement or negotiating this Agreement a
Party learns Confidential Information regarding the facilities or plans of the other, the receiving Party shall (a)
protect the Confidential Information from disclosure to third parties with the same degree of care accorded its own
confidential and proprietary information, and (b} refrain from using such Coofidential 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, agenis, contractors and consultants
{collectively, “Representatives™, and affiliates, lenders, and potential assignecs 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 15 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 proviston 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(a), except as set forth in Section 20(b). All Confidential Information
shall remain the property of the disclosing Party and shall be returned to the disclosing Party or destroyed after the
receiving Party’s need for it has expired or upon the request of the disclosing Party. Each Party agrees that the
disclosing Party would be irreparably injured by a breach of this Section 20(a) by the receiving Party or its
Representatives or other person to whom the receiving Party discloses Confidential Information of the disclosing
Party and that the disclosing Party may be entitled to equitable relief, including mjunctive relief and specific
performance, in the event of a breach of the provision of this Section 20{a). To the fullest extent permitted by
applicable law, such remedies shall not be deemed to be the exclusive remedies for a breach of this Section 20(a)
but shall be in addition to all other remedies available at law or in equity.

b. Permitted Disclosures. Notwithstanding any other provision in this Agreement, neither Party shall be required to
hold confidential any information that (i) becomes publicly available other than through the receiving Party, (if) is
required to be disclosed to 2 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), (iif) is independently developed by the receiving Party or (iv) becomes
available to the receiving Party without restriction from a third party under no obhligation of confidentiality. If
disclosure of information is required by a Governmental Authority, the disclosing Party shall, to the extent permitied
by applicable law, notify the other Party of such required disclosure promptly upon becoming awate of such
required disclosure and shall coaperate with the other Party in efforts to limit the disclosure to the maximum extent
permitted by law.

Goodwill and Publicity. Neither Party shall use any name, trade name, service mark or trademark of the other Party in any
promotional or advertising material without the prior written consent of such other Party. The Parties shall coordinate and
cooperate with each other when making public announcements related to the execution and existence of this Agreement, and
each Party shall have the right to promptly review, comment upon and approve any publicity materials, press releases ot
other public statcments 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
statetnents 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 Attrbutes and Environmental Incentives and any
related reporting rights.

Genersal Provisions

a. Choice of Law, Arizona law shail govern this Agreement without giving effect to conflict of laws principles.
b, Arbitration and Attorneys® Fees. Any dispute arising from or relating to this Agrecment shall be arbitrated in

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

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
4 (Representations and Warranties), Section 7(h) (No Wasranty), Section 15(b) (Insurance), Section 17
(Indemnification), Section 20 (Confidentiality and Publicity), Section 22(a) (Choice of Law), Section 22 {b)
{Arbitration and Attomeys’ Fees), Section 22(c) (Notices), Section 22 (g) (Comparative Negligence), Section 22(h)
(Non-Dedication of Facilities), Section 22(j) (Service Contract), Section 22(k) (No Partnership) Section 22(1} (Full
Agreement, Modification, Invalidity, Counterparts, Captions) and Section 22(n) (No Third Party Beneficiaries).

Further Assurances. Each of the Parties hereto agrec to pravide such information, exccute and deliver any
jnstruments 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. ’

Right_of Waiver. Each Party, in its sole discretion, shall have the right to waive, defer or reduce any of the
requirements to which the other Party is subject under this Agreement at any time; provided, however ihat neither
Party shall be deemed to have waived, deferred or reduced any such requirements unless such action is in writing
and signed by the waiving Party. No waiver will be implied by any usage of trade, course of dealing or course of
performance. A Party’s exercise of any rights hereunder shall apply only to such requirements and on such
occasions as such Party may specify and shall in no event relieve the other Party of any requiremcnts or other
obligations nat 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 ot 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 tb the specific performance waived and
shall not, unless otherwise expressly stated in writing, constitute a continuous waiver or a waiver of future
performance.

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

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 ot equipment, to the jurisdiction of any Governmental Authonity 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
ensusing that Scller does not become subject to any such regulation. If the Parties are unable to agree upon such
restructuring, Selfer shall have the right to terminate this Agreement without further liability, and Seller shall
remove the System in accordance with Section 1] of this Agreement.

Estoppel. Fither Party hercto, without charge, at any time and from time to time, within five (5) business days after
receipt of a written request by the other party hereto, shall deliver a written instrument, duly executed, certifying to
such requesting party, or any other person specified by such requesting Party: (i) that this 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 modification; (ii) whether or not to the knowledge of any such party there are
then existing any offsets or defenses in favor of such party against enforcement of any of the terms, covenants and
conditions of this Agreement and, if so, specifying the same and also whether or not to the knowledge of such party
the other party has observed and performed all of the terms, covenants and conditions on its part to be observed and
performed, and if not, specifying the same; and (i) such other information as may be reasonably requested by the
requesting Party, Any Wwritten 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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Service Contract. The Parties intend this Agreement to be a "service contract” within the meaning of Section
7701(e)}(3) of the Internal Revenue Code of 1986. Purchaser will not take the position on any tax return or in any
other filings that is inconsistent with this section of the Code. .

No Partncrship. 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.

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 shaill 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.

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

No Third Partv_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 create any rights on the part
of, or obligations to, any other Person.

End of Document
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- Sola

Solar Services Agreement (APS)

This Sclar Services Agreemeni (this “Agreement”) is eniered into by the parties listed below {(each a “Party” and collectively the
“Parties™) as of the date signed by Seller below (the “Fffective Date”).

- Purchaser: Seller:
Name Pinal County School District 4 Name SolarCity Corporation
and Casa Grande and | 393 Vintage Park Drive, Suitc 140
Address Cactus Middle School Address Foster City, CA 94404
1220 E Korsten Attention: Leasc/License Administrator
Casa Grande, AZ 85259
Attention: Frank Davidson
Phone 520-836-47382 Phone (650) 638-1028
Fax Fax (650) 6381029
E-mail Frank.corderfiicgelem k12 az.us E-mail contractadministrator{@solarcity.com
Purchaser X owns the Facility
{check one) ([ leases the Facitity

This Agreement sets forth the terms and conditions of the finance, design instatlation, operation and maintenance of the turnkey solar
panel system described in Exhibit 2 (the “System™) to be installed at the Purchaser’s facility described in Exhibit 3 (the “Facility™).

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

Exhibit 1
Exhibit 2
Exhibit 3
Exhibit 4
Exhibit 5
Exhibit &
Exhibit 7

Purchaser:

Signature: M A4

Printed Name: Frank Davidson

Title: Superintendent

Finance Attachment
System Description
Purchaser’s Facility
Delivery Point

License Arca
Memorandum of License

General Terms and Conditions (Revised November 19, 2009)

Dute: ‘57/ 7 i/' / O

©2009 SolarCily. Al rights reserved,

LEGAL APPRDYE

FaY

INITIAL {} A H)
DATE 5\ﬁo /m
Vsotartity

sTa

Lt e o

SolavCify

Signature: . ;

A

Printed Name: :D/Z"]/fﬁ iU‘y'?m

Title:

CFo

Date;

&= ]t ~[¢




Exhibit 1

Finance Attachment
1. Ternw: Fifteen {15} years, beginning on the Commercial Operation Date.
2. Additional Terms: Up to Three (3} Additional Terms of Five (5) years each.

Notwithstanding anything to the contrary in the Solar Services

Agreement (including, without limitation, Sections 5, 6(a), and 16(a) of the

General Terms and Conditions), the Environmental Incentives and
3. Environmental Incentives and Efivironmental Attributes (but not the Tax Credits) accrue to Purchaser.
Environment Atiributes Accrue Purchaser has, in turn, assigned payment of the Environmental Incentives to
to Selter.

4, Contract Price;

Contract $/kWh
Year

1 $0.0900
2 $0.0800
3 $0.0800
4 $0.0800
5 $0.0900
6 $0.0900
7 $0.0900
8 $0.0000
8 $0.0900
10 $0.0900
11 $0.0000
12 $0.0900
13 $0.0800
14 $0.0900
15 $0.0900

5. Condition Satisfaction Date: September 30, 2010

6. Anticipated Commercial

Operation Date: October 31, 2010

7. Ovtside Commercial

Operation Date: November 36, 2010

8. Purchase Option Price:

£nd of Optlon Price™:
Contract
Year

6 $1,462,179.37
10 $1,058,704.85

15 $949,359.45

* Higher of Fair Market Value of System or amount specified
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9. Termination Value;

Contract Termination
Year
Vatie
i $6,702,719.74
2 $5,902,076.23
3 $4,745,983,42
4 $3,820,692.21
5 $3,022,519.35
6 $2,184,987.15
7 $1,880,348.02
8 $1,690,643 90
9 $1,491,995.68
10 §1,283,953.46
11 $1,066,044.83
12 $1.013,273.80
13 $958,394.58
14 $901,299,12
{5 $841,873.96

10. Rebate Variance: All priccs in this Agreementare calculated based on a rebate of $0.182/kWh for 10
years. 1f the actual rebate is lower than calculated, prices will be adjusted pro-rata to reflect the actual rebate
received.
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Exhibit2

System Deseription
1. System Location: Cactus Middie Schood, 1220 E. Korsten, Casa Grande, AZ 85259
2. System Size (DC kW): 345 kW “
3 Expected First Year Ensrgy Production: 586,500 kWh
3, Scope: Ground Mounted Systen
8. Expected Modules): 4600 First Solar 75 kAWalt panels
6. Expected Inverter(s): SatCon Power PVS-100
7. Expected Structure: To be determined upon completion of enginecring survey site inspection,
8. Includes: trenching, fencing, panels, inverters and balance of system; operations and mainfenance, 32" maonitor display at
area of customers choige,
9. Excludes: Internet connection for display provided by customer,
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Exhibit 3
Purchaser’s Facility

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 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 8-65-6E EXC APPROX W-§67' & §-208' OF E-208' & EXCW-10' OF E-40' OF S1/2 SW OF SAID SEC 8 SEC 9-68-6E
59.61 AC AND DESCRIBED IN DOCUMENT NUMBER 875-933 DATED 07/22/1877 AND RECORDED 07/22/1977.
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Exhibit 4
Delivery Point

Solar Services Agreement v.061709




Selar Services Agreement v.06170%

Exhjbit 5
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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]

)

(space above this line rescrved for recorder’s use}

MEMORANDUM OF LICENSE

THIS MEMORANDUM OF LICENSE is made and entercd into this:{ﬂj day of &1@# , 2010, by and between Casa Grande
Elementary School District #4 Cactus Middte Schaal, whose address is 1220 E. Korsten, Casa Grande, AZ 85259(*Licensor”), and
SOLARCITY CORPORATION, whose address is 393 Vintage Park Drive, Svite 140, Foster City, CA 94404 {“Licensee™).

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

B. Licensor and Licensee have entered imo a Solar Services Agreement dated on or about the Effective Date (the
“Agreement”) under which Licensee is leasing a photoveltaic electric generating system (the “System™) to Licensor.
The Agrecment is for a term of Fifteen (15) years, beginning on the Effective Date and ending on the Fifteen (15)
ycar anniversary of the Commercial Operation Date with an option to extend the Agrecment for up to Threc (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 terms and conditions set
forth in the Agrcement which is incorporated herein by reference.

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

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

CASA GRANDE ELEMENTARY 3CHOOL
DISTRICT #4 CHOLA ELEMENTARY

Namc FrankDav:dson

Title: __Superintendent

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
ACKNOWLEDGEMENT PAGE FOLLOWS]
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STATE OF ARIZONA 3

COUNTY OF P, a. | )

on May 7 20ip  before me, MWNMW Public, personally appeared g g lg l)q g‘g',clSa i, who
proved fo me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)
on the instrument the person{s), or the entity upon behalf of which 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 ¢ruc and
correct.

WITNESS my hand and official seal.

- PO
(/ } 4 L Wi p ; } kt‘i\/
' Signature of Motary Publi

STATE OF CALIFORNIA )
3} ss.
COUNTY OF SAN MATEO )

On [{} fémﬁ% é@iOJ before me, k};g ;\@miﬁw, Notary Publié, personally appeared W{gf\fﬂ&' , who
erics 1o

praved to me onithe basis of satisfactory evid be the persan(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in hisfor/their authorized capaoity(ies), and that by his/her/their signature(s)
on the instrament the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERIURY under the laws of the State of / : ¢ foregoing paragraph is true
and correct. ‘

WITNESS my hand and official seal.

KARTLYNN LEON.
Commission # 1804132
Notary Pubiic - Jalifornta. ¥

San Mateo Gounty =
My Gomm, Explrag.dun 25, 2012

K3
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Exhibit A
To Memorandum of License

Legal Description of Premises
That certain real properly located in the County of Maricops, State of Arizona, described as follows:

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 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 9-8S-6E EXC APPROX W-867" & S-208' OF E-208' & EXCW-10' OF E-40' OF
§1/2 SW OF SAID SEC 9 SEC 9-85-6E 58.61 AC AND DESCRIBED IN DOCUNMENT NUMBER 875-633 DATED
07/2211877 AND RECORDED 07/221877.
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Exhibit 7

Solar Scrvices Agreement General Terms and Conditions
Revised Novemberi9, 2009

Purpose: The purpose of this Agreement is to set forth the terms and conditions by which SolarCity will provide the
Purchascr 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,” “hercof” 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, decument or
instrument mean such agreement, document or instrument as amended, modified, supplemented ot 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
Agrecment.

2. Ei esipn, Development and Operation of Solar Panet System. Seller shall provide for Buyer the financing,
design, development and operation of the System during the Initial Term and any Additional Term {as defined in Exhibit 1,
and collectively the “Term”). 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 as set forth more fully in Section 16 of this Agreement,

3. Term and Termination.

a. Initial Term. The initial term (“Initial Term™) of this Agreement shall commence on the Commercial Operation
Date (as defined below) and continue for the length of time specified in Exhibit 1, unless earlier terminated as
provided for 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 Scller’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 otherwise not performing shall not excusc Purchaser’s obligations to make payments that
otherwise would have been due under this Agreement.

b. Additional Terms. If Purchaser has not exercised its option to purchase the System by the end of the Initial Term,
cither Party may give the other Party written notice of iis desire to extend this Agreement an the terms and
conditions set forth herein for the number and length of additional periods specified in Exhibit 1 (cach an
“Additional Term”). Such notice shall be given, if at all, not more than one hundred twenty (120) and not less than
sixty (60) days before the last day of the Iritial Tcrm or the then current Additional Term, as applicable. The Party
receiving the noticc requesting an Additional Term shall respond positively or negatively to that request in writing
within thirty (30) days after receipt of the request. Failurc to respond within such thirty (30) day petiod shalt be
deemed a rejection of the offer for an Additional Term. [f 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 rcjects or is
deemed to reject the first Party®s offer, this Agreement shall terminate at the end of the Initial Term (if the same has
not been extended) or the then current Additional Term.

4, Billing and Payment.

a. Monthly Charpes. 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 cnergy shall be delivered to
Purchaser at the delivery point identified on Exhibit 4 (the “Delivery Point™) Purchaser shall purchase all such
electric energy as and when produced by the System. Each month Purchaser shall pay Seller for the benefit it
receives under this Agreement. Purchaser agrees that it will make such monthly payments to Seller and that the rate
shown in Exhibit 1 (the “Contract Price™) is a fair and reasonable price in light of the benefit that the Purchaser
receives under this Agreement. The parties agree that the benefit to Purchaser under this Agreement is best
measurcd with relationship to the electricity that the System produces and as such the monthly payment will be
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equal to the applicable $/kWh rate multiplied by the number of kWh of energy gencrated during the applicable
month, as measured by the System meter.

b. Monthly Involees. Seller shall inveice Purchaser monthly. Such monthly invoices shall state (1) 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. Utitity Inyoices. Purchaser shall authorize the Utility to send to Seller duplicates of any bills sent to Purchaser, 1f
Utility does not permit duplicate bills to be sent 10 Seller, Purchaser shall, promptly upon receipt of each bili, make a
photocopy of each bill and mail the copy to Seller. Purchaser shall pay ali 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 gencration, sale, delivery
or consumption of e¢lectric 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, however, Purchaser will not be
required to pay or reimburse Seller for any taxes during periods when the System fails to deliver electric energy to
Purchaser for reasons other than Force Majeure. For purposes of this Section 4{c), “Taxes” means any fcderal, state
and local ad valorem, propetly, 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 (20} days from receipt
of inveice, Any undisputed portion of the invoice amount not patd within the twenty (20) day period shall accrue
interest at the annual rate of two and one-half percent (2.5%) over the Prime Rate (but not to exceed the maximum
rate permitted by law).

5. Environmental Attributes and Environmental Incentives.

Unless otherwise specified on Exhibit 1, Seller is the owner of all Environmental Attributes and Epvironmental Incentives
and is entitled to the benefit of all Tax Credils, 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, ali of which shall be retained by Sclier. 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 cnergy 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
expenscs 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 10 Seller. To avoid any conflicts with fair trade rules
regarding claims of solar or rencwable 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, atteibutable 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 (NOx), carbon monoxide (CQ) and other pollutants; (2) any avoided emissions of carbon dioxide (COZ2),
methane (CH4), nitrous oxide, hydrofluorocarbons, perfluorocarbons, sulfur hexafluoride and other greenhouse pases
{GHGs) that have been determined by the United Nations Intergovernmental Panel on Climate Change, or otherwise by law,
to contribute to the actual or potential ihreat of altering the Earth’s climate by trapping heat in the atrosphere; and (3) the
reporting rights related to these avoided emissions, such as Green Tag Reporting Rights and Renewable Energy Credits.
Green Tag Reporting Rights are the right of a party to report the ownership of accumulated Green Tags in compliance with
federal or state law, if applicable, and to a federal or state ageney 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 file all tax retums in a manner consistent with this
Paragraph 5. Without limiting the generality of the foregoing, Environmental Attributes include carbon trading credits,
renewablc energy credits or certificates, emissions reduction credits, investment credits, emissions allowances, green tags,
tradeable renewable credits and Green-¢® 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, ot
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 a1 law.

“Tax Credits” means any and all ({) 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.

Conditions to Obligations.

a. Conditions to Seller’s Obligations.

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

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

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

. Confirmation that Seller will obtain all applicable Environmental Incentives and Tax Credits;
iy, 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 Qbligations.

i Purchaser’s obligations under this Agreement arc conditioned on the occurrence of the Commercial
Operation Date for the System on or before the Outside Commercial Operation Date (See Exhibit 1).

C. Failure of Conditions.

If any of the conditions listed in subsections a) or b) above arc not satisfied by the applicable dates specified in those
subsections, the Parties will attempt in good faith to negotiatc 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 terminatc this
Agreement upon ten (10) days written notice to the other Party without liability for costs or damages ot triggering 3 default
under this Agreement.

Seller’s Rights and Obligations.

a. Permits and Appravals. Seller, with Purchaser’s reasonable cooperation, shall use commercially reasanable cfforts
to obtain, at its sole cost and expense!

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

ii, any agreements and approvals from the Utility necessary in order 1o interconnect the System to the Utility’s
clectric distribution system.
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Purchaser shall cooperate with Seller's reasonable requests to assist Seller in obtaining such agreements, permits
and approvals.

Standsrd System Repair and Maintenance. Seller shall finance, design, develop, operate and install the System
at the Facility. During the Term, Scller 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 or breach of this Agreement or the Site Lease (if applicable). Seller shal)
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 Selier's contractors. 1f 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.

Non-Standard System Repair and Maintenance. If Seller incurs incremental costs to maintain the System due to
conditions at the Facility or due to the inaccuracy of any information provided by Purchaser and relied upen 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 Sc]ler In such eveny, the Parties will
negotiate such equitable adjustment in good faith.

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 encrgy 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 weckends and holidays. Purchaser shall notify Seller immediately upon the discovery of an emergency
condition affecting the System.

Sugpension. 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 commerciatly
reasonable efforts to minimize any interruption in service to the Purchaser.

Use of Contractors and Subcontractors. Seller shall be permitted to use contractors and subcontractors to perform
its obligations under this Agreement. However, Seller shall continue to be responsible for the quality of the work
performed by its contractors and subcontractors. If a list of pre~approved contractors and subcontractors is desired,
such list shall be scheduled on an appendix to Exhibit 7. All Contractors and subcontractors other than these that
may be scheduled on an appendix to Exhibit 7 shall be subject 1o Purchaser’s prior written consent, not 1o be
unreasonably withheld.

Liens and Payment of Contractors and Suppliers. Seller shall pay when due all valid charges from all
coniractors, subcontractors and suppliers supplying goods or services 10 Seller under this Agreement and shall keep

tbe Facility free and clear af any liens related to such charges, except for those liens which Seller is permitted by law
1o place on the Facility following non-payment by Purchascr 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 titie 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.

No Warranty. NO WARRANTY OR REMEDY, WHETHER STATUTORY, WRITTEN, ORAL, EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPQOSE, OR WARRANTIES 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
remedics for any claim or liability arising out of or in connection with this Agreement, whether arising in contract,
tort (including negligence), strict liability ot otherwise.

ARS 15-213. Seller shall at ali times comply with ARS 15-213 and any other applicable laws.

8. Purchayer Rights and Obligations.
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Facility 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 {he
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 and/or 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 (120} days following the date of expiration or termination of this Agreement (the “License
Term™). During the License Term, Purchaser shall ensure that Seller’s rights under the License and Seller’s access
to the License Area are preserved and protected and shall not interfere with or permit any third parties to interfere
with such rights or access. The grant of the License shall survive termination of this ageeement 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.

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

Maintenance of Facility. Purchaser shall, at its sole cost and expcnse, maintain the Facility in good condition and
repair, Purchaser will ensure that the Facility remains intercornected 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 thatl utilizes the
System’s outputs. Purchaser shall properly maintain in full working order all of Purchaser’s electric supply or
generation cquipment 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.

No Alteration of Facility, Purchaser shall not makc any alterations or repairs to the Pacility 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 alteratians or repairs in 2 manner that 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
permits,

Qutages. Purchaser shall be permitted to be off line for two (2) full twenty-four (24) hour days (each, a
“Scheduled Outage™) per calendar year during the Term, during which days Purchaser shall not be obligated to
accept or pay for electricity from the System; provided, however, that Purchaser must notify Setier in writing of
each such Scheduled Outage at least forty-cight (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 sach
case for a reason other than a Force Majeurc cvent, Seller shall reasonably estimate the amount of electricity that
would have been delivered to Purchaser during such excess Scheduled Qutages 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.

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 Scller in writing of the existence of any such mortgags, 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 ({inctuding
reasonable attorneys’ fees) incurred in discharging and rcleasing any such mortgage, pledge, lien, charge, security
interest, encumbrance or other claim.

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 & reasonable likelihood of cansing damage,
impairment or otherwise adversely affecting the System. Purchaser shall provide and take reasonable measures for
security of the System, including commetcially reasonable monitoring of the Facility’s alarms.

h. Insolation. Purchaser understands that unobstructed access to sunlight (“Insglation™) is essential to Seller's
performance of its obligations and a matetial term of this Agreement, Purchaser shall not in any way cause and,
where possible, shall not in any way perntit any interference with the Systerr’s Insolation. If Purchaser becomes
aware of any activity or condition that could diminish the Insolation of the System, Purchaser shall notify Seller
immediately and shall cooperate with Seller in preserving the System’s existing insolation levels,

L Data Line. Purchaser shall provide Seller 2 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 with Section 4.

IR Breakdown Notice. Purchaser shall notify Seller within twenty-four (24) 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 jimmediately upon {A) an interruption in the supply of
electrical encrgy from the System; or (B) the discovery of an cmergency condition respecting the System. Purchaser
and Seller shall each designate personnel and establish procedures such that cach Party may provide notice of such
conditions requiring Seller’s repair or alteration at all times, twenty-four (24) hours per day, including weckends and
holidays.

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

Change in Law,

“Change in Law” means (i) the enactinent, adoption, promulgation, modification or repeal afier the Effective Date of any
applicable law or regulation; (i} 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, 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 affecting owning, supplying, constructing, installing, operating or
maintaining the System, or other performance of the Selier’s obligations hereunder and which has a material adverse effect
on the cost to Seller of performing sush obligations; provided, thava change in foderal, 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 Setler of performing its obligations under this
Agreement, then the Parties shall, within thirty (30) days following receipt by Puechaser from Seller of notice of such Change
in Law, meet and attempt in good faith to negotiate amendments to this Agreement as are reasonably necessary to preserve
the economic value of this Agreement to both Parties. If the Parties arc unabie 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.

Reloeation of System,

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 with a mutually agrecable
substitute premises located within the same Utility district as the terminated System or in a location with similar Utility rates
and Insolation. Purchaser shall provide at least sixty (60} but not more than one hundred eighty (180) days prior written
notice prior to the date that it wants to make this substitution. In connection with such substitution, Purchaser shall execute
an amended agreement that shall have all of the same terms as this Agreement except for the (i) Effective Date; (ii) License,
which will be amended to grant rights in the real property where the 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
connhection 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 cxpenses at the substitute facility, as well as costs of new title search and other
oul-of-pocket expenses connected to preserving and refiling the security interests of Seller’s Financing Parties in the Systcm.
9
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Seller shall remove the System from the vacated Facility prior to the termination of Purchaser’s ownership, lease or other
tights 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 Insolation as compared to the original Facility, Seller shall have the right to make an adjustment to
Exhibit 1 such that Purchaser’s payments to Seller arc 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 carly termination will be
treated as a defanlt by Purchaser.

Removal of Systern at Expiration.

Upon the expiration or carlier 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 structures, which may be left in place, and ordinary
wear and tear. In no casc shall Seller’s removal of the System affcet 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 System to a public warehouse and restore the Facility to its original condition (other than System mounting
pads or other support structures and ordinary wear and tear) at Scller’s cost. Purchaser shall provide sufficient space for the
temporary storage and staging of tools, materials and cquipment and for the parking of construction crew vehicles and
temporary construction trailers and facilities reasonably necessary during System removal,

Inteationally Peleted.

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 “Default Event™:

(1) failure of a Party to pay any amoun! due and payable under this Agreement, other that an amount
that is subject to a good faith dispute, within ten (10) days foliowing receipt of written notice from
the other Party {the “Non-Defaulting Party”) of such failure to pay (‘‘Payment Default™);

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

% a Party, or its guarantor, becomes insolvent or is a party to a bankruptcy, recrganization,
insolvency, liquidation, receivership, dissolution, winding-up or relief of debtors, or any general
assignment for the benefit of creditors or other similar arranpement or any event occurs or
proceedings are 1aken in any jurisdiction with respect o the Party which has a similar effact.

5) 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 obligations to make payments that otherwise would have been due under this
Agreement,)

b. Remedies,
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(3)

Remedies for Payment Default. I a Payment Default occurs, the Non-Defaulting Party may
suspend performance of its obligations under this Agreement. Further, the Non-Defaulting Party
may pursue any remedy under this Agreement, at law or in equity, inctuding an action for damages
and termination of this Agreement, upon five (5) days prior written notice to the Defaulting Party
foltowing the Payment Default.

Remedies for Other Defaults. On the occurrence of a Default Event other than a Payment Defaylt,
the Non-Defaulting Party may pursue any rcmedy 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 five (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.

Damages_Upon Termination by Default. Upon 2 termination of this Agreement by the Non-
Defaulling Party as a result of a Default Event by the Defaulting Party, the Defaulting Party shall
pay a Termination Payment to the Non-Defaulting Party determined as follows (the “Termination
Payment™):

A, Purchaser. If Purchaser is the Defaulting Party and Seller terminates this Agreement, the
Termination Payment to Seller shall be equal to the sum of (i) the termination value set
forth in Exhibit 1 (the “Termination Vaiue™} for such Contract Year, (ii} removal costs
as provided in Section 13(b)}3¥C) and (fii) any and all other amounts previcusly accrued
under this Agreement and then owed by Purchaser to Scller. 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 be equal to the sum of (i) the present valve
(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; (i) all costs rcasonably incurred by Purchaser in re-
converting its clectric 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 shali not be
less than zero.

C. Obligations Following. Termination. 1f a Non-Defaulting Party terminates this
Agreement pursuant to this: Seetion 13(B)3)(C), then following such termination, Seller
shall, at the sole cost and expense of the Defaulting Party, remove the equipment (except
for mounting pads and support structures) constituting the System. The Non-Defaulting
Party shall take all commercially reasonable efforts to mitigate its damages as the result
of a Default Event.

14, Representations and Warranties.

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

M
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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 Party in accordance with its terms (except
as may be limited by applicable bankruptey, insolvency, reorganization, moratorium and other
similar laws now or hereafter in effect relating to creditors’ rights generally).
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@) 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 ali
laws that relate to this Agreement in all material respects.

b. Purchaser’s Representations and Warranfies. Purchaser represents and warrants to Seller the following:

n License. Purchaser has the full right, power and authority to grant the 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 by which Purchaser is bound or that
affects the Facility,

(2) Other Agreements. Neither the execution and delivery of this Agrecement 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) Agcuracy of Information. All information provided by Purchaser to Seller, as it pertains to the
Facility’s physical configuration, Purchaser’s planned use of the Facility, and Purchaser’s
estimated electricity requirements, is accurate in all material respects,

(4) Purchaser 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.

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

15. System Damage and Insnrance.

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 ils pre-existing
condition; provided, however, that if more than fifty percent (50%) of the System is desiroyed
during the last five (5) years of the Initial Term or during any Additicnal Term, Selier shall not be
required 1o restore the System, but may instead terminate this Agreement, unless Purchaser agrees
(i) to pay for the cost of such restoration of the System or {ii) to purchase the System “AS-IS” at
the greater of (A) then current fair market value of the System and (B) the sum of the amounts
described in Section 13.b{3)A){i} (using the date of purchasc to determine the appropriate Contract

Year) and Section 13.b(3)AN(iii).

Purchaser’s Obligations. If the Faeility 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 eleciric energy produced by the Systemt are
materially impaired or prevented, Purchaser shall promptly repair and restore the Facility to its
pre-existing condition; provided, however, that if more than 50% of the Facility is destroyed
during the last five years of the Initial Term or during any Additional Term, Purchaser may elect
either (i) to restore the Facility or (ii) to pay the Termination Value set forth in Exhibit 1 and all
other costs previgusly accrued but unpaid under this Agreement and thereupon terminate this
Agreement,

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

i Seller’s Insurance, Seller shall maintain (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 lcast $1,000,000 (iii) worker’s compensation insurance as required by law; and (iv) property
insurance on the System for the full replacement cost thereof.

Splar Services Agreement v.061709
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H. 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,

Policy Provisions. All insurance policies provided hereunder shall (i) contain a provision whereby the insurer
agrees 1o 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 materiatly altered, (if) be written on an
occurrence basis, (iii} with respect to the casualty insurance policies, name Scller as loss payee thereunder, (iv) with
respect to the liability insurance policies, include the other Party as an additional insurcd as its intcrest may appear,
(iv) include waivers of subrogation, (v) provide for primary coverage without right of contribution from any
insurance of the other Party, and (vi) be¢ maintained with companies cither rated no less than A- as to Policy
Holder’s Rating in the current edition of Best’s Insurance Guide or otherwise rcasonably acceptable to the other

party.

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

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

Ownership; Option te Purchase.

Ownership of System. Throughout the Term, Seller shall be the legal and Yeneficial owner of the System at all
times, including all Ernvironmenta) Attributes, and the System shali remain the personal property of Seller and shall
not attach 1o 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 Systcm shall at all times retain the legal status of personal property as defined under
Atticle 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 morigage or fixture filing against the Premises
which could reascenably be construed as prospectively attaching 10 the System as a fixture of the Premises, Purchaser
shall provide a disclaimer or telease from such tienholder. If Purchaser is the fee owner of the Premises, Purchaser
consents to the filing 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 &
form rcasonably 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,

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 aption exercised at the end
of the sixth (6th) or tenth (10th) Coniract Years or at the end of the [nitial 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” of the System shall be determined by mutual agreement of Purchaser and Seller;
provided, however, if Purchaser and Seller cannot agree to a Fair Markel Value within thirty (30) days after
Purchaser has cxercised its option, the Parties shall select a nationally recognized independent appraiser with
experience and expertise in the solar photovoltaic industry to determine the Fair Market Value of the System, Such
appraiser shall act reasonably and in good faith to determine the 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 appraisa) shatl
be borne by the Parlies equaliy. Purchaser must provide a notification to Seller of its intent ta purchase at lzast
nittety (90) days and not more than one hundred eighty (180) days prior to the end of the applicable Contract Year or
the Initial Term or Additional Term, as applicable, and the purchase shall be complete prior to the end of the
applicable Contract Year or the Initial Term or Additional Term, as applicable. Upon purchase of the Systent,
Purchaser will assume complete responsibility for the operation and maintenance of the System and liability for the
performance of the System, and Scller shall have no further liabilities or obligations hereunder.

Indemnification and Limitations of Liability.
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a, General. Each Party (the “Indemnifying Party™) shall defend, indemnify and hold harmless the other Party and the
directors, officers, sharcholders, 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’ fecs (collectively, “Liabilities”) resulting
from any third party actions relating to the breach of any representation or warranty set forth in S¢ction 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 amissions of, or the willful misconduct of, the Indetnifying Party (or its contractors, agents or employees) in
connection with this Agreement; provided, however, that nothing herein shall require the Indemmifying Party to
indemnify the Indemnified Party for any Liabilities to the extent caused by or arising out of the ncgligent acts or
omissions of, or the willful misconduct of, the Indemnified Party. This Sectipn 17(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 17{c).

b. Notice and Partieipation in Third Party Claims. The Indemnified Party shall give the Indemnifying Party written
notice with respect 1o any Liability asscried by a third party (a “Claim™), as soon as possible upon the receipt of
information of any possible Claim or of the commencement of such Claim. The 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, howcver, 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 scparate counsel expites. The Indemnified Party may also, at the
sole cost and expense of the Indemnifying Party, assume the defense of apy 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
Scetion 17(b) unfess it has obtained the prior written conscnt of the other Party, which consent shall not be
wnreasonably withheld or delayed. The Indemnifying Party shall have no liability urder this Section 17(b) for any
Claim for which such notice is not provided if that the failure to give notice prejudices the Indemnifying Party.

<. Eavironmental Indemnification. Seller shall indemnify, defend and hold harmless all of Purchaser’s Indemnified
Parties from and against all Liabilitics 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 17(c)(i)) to the extent deposited, spilted, releascd or
otherwise caused by Seller or any of its contractors or agents. Purchaser shall indemnify, defend and hold harmless
all of Seller’s Indemnified Parties from and against all Liabilities arising out of or relating to the existence at, on,
above, below ot near the Premises of any Hazardous Substance, except to the extent deposited, spilled, released or
otherwise caused by Seller or any of its contractors or agents. Each Party shall promptly notify the other Party if it
becomes aware of any deposit, spill or release of any Hazardous Substance on or about the License Area or the
Premises generally.

i “Hazardous Substance” means any chemical, waste or other substance (a) which now or hereafter
becomes defined as or included in the definition of “hazardous substances,” “hzzardous 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 cnvironment, health, safety or welfare, (b) which is declared to be hazardous, toxic,
ar 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 Consequential Damages. Neither Party nor its directors, officers, sharcholders, partners, members,
agents and cmployees subcontractors or suppliers shafl be liable for any indirect, special, incidental,
exemplary, ot consequential loss or damage of any nature arising out of their performance or non-
performance hereunder even if advised of such.

il. 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
oceurred; 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 (17)(d)(ii) shall apply whether such
liability arises in contract, tort (including negligence), strict liabilily or otherwise. Any action against
Seller must be brought within one (1) year after the cause of action accrues.
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18. Fyrce Majeure,

#,

“Force Majeure” means any event or circumstances beyond the reasonable control of and without the fault or
negligence of the Party claiming Force Majeure. It shall include, without limitation, failure or interruption of the
production, delivery or acceptance of electricity due to: an act of god; war (declared or undeclared), sabotage; riot;
inswrrection; civil unrest or disturbance; military or guerilla action; terrorism; economic sanction or embargo, ¢ivil
strike, work stoppage, slow-down, or lock-out; explosion; fire; earthquake; abnorma!l weather condition or actions of
the elements; hurricane; flood; lightning; wind; drought; the binding order of any Governmental Authority (provided
that such ordcr has been resisted in good faith by all reasonable lepal 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 fram 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.

Except as otherwise expressly provided to the contrary in this Agreement, if either Party is rendered wholly or partly
unable to timely perform its obligations under this Agreement because of a Force Majeure event, that Party shall be
excused from the performance affected by the Force Majeure event (but only o the extent so affected) and the time
Tor performing such excused obligations shall be cxtended as reasonably necessary; provided, that: (i) the Party
affected by such Force Majeurs event, as soon as reasonably practicable after obtaining knowledge of the ocourrence
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 cxtension of time for performance is of no greater scope
and of no longer duration than is required by the Force Majeure event; and (iti) 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 resulling 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.

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.

If a Force Majeurc cvent 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 accroed but unpaid),

19, Assipnment and Financing.

a,

b.

Assignment. This Apreement 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 atherwise
collaterally assign its interests in this Agreoment to any Financing Party, (3i) directly or indirectly assign this
Apgreement to an affiliate of Seiler, (iii) assign this Agreement to any entity through which Seller is obfaining
financing or capita! 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 hercunder as a result of any of the
foregoing permitted assignments only upon assumption of Seller’s obligations hereunder by the assignee).
Purchaser’s consent to any other assignment shall not be unreasonably withkeld if Purchaser has been provided with
reasonable proof that the proposed assignee (x) has comparable cxpericnce in operaling and maintaining
photoveltaic solar systems comparable to the System and providing services comparable to thase contemplated by
this Agreement and (y) has the financial capability to maintain the System and provide the services contemplated by
this Agreement in the manner required by this Agreement. This Agreement shall be binding on and inure to the
benefit of the successors and permitted assignees.

Financiog, 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 Bystem. Both Parties agree in good faith to consider and to negotiate
changes or additions to this Agrecment that may be reasonably requested by the Financing Parties; provided, that
such changes do not alter the fundamental cconomic 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 1o execute a consent to assignment in customary form and reasonably acceptable to the Financing Partics,
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290. Confidentialicy and Publicity.

a. Confidentiality. [f cither Party provides confidential information, including business plans, strategies, financial
information, proprietary, patented, licensed, copyrighted or trademarked information, and/or technical information
regarding the design, operation and maintenance of the System or of Purchaser’s business (*Confidential
Information”) to the other of, if in the course of performing under this Agreement or negotiating this Agrecment a
Party learns Confidential Information regarding the facilities or plans of the other, the receiving Party shall (a)
protect the Confidential Information from disclosure to third parties with the same degree of care accorded its own
confidential and proprictary information, and (b) refrain from using such Confidential Information, except in the
negotiation and performance of this Agreement. Notwithstanding the above, a Party may provide such Confidential
Information to its, officers, dircctors, members, managers, emplovees, apgents, contraciors 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 thesc provisions, In any event, each Party shall be liable (with respect to
the other Parly) 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(a), excopt as set forth in Section 20(b). All Confidential Information
shall remain the property of the disclosing Party and shali be returned to the disclosing Parly or destroyed after the
receiving Party’s need for it has expired or upon the request of the disclosing Party. Each Party agrees that the
disclosing Party would be irreparably injured by a breach of this Section 20(a) by the receiving Party or its
Representatives or other person to whom the receiving Party discloses Confidential Information of the disclosing
Party and that the disclosing Party may be entitled to equitable relief, including injunctive relief and specific
performance, in the cvent of a breach of the provision of this Section 20(a). To the fullest extent permitted by
applicable law, such remedies shall not be deemed to be the exclusive remedies for a breach of this Section 20(a),
but shall be in addition to all other remedies available at law or in equity.

b. Permitted Disclosures. Notwithstanding any other provision 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 issucd subpoena
(but a receiving Party subject to any such requirement shall promptly notify the disclosing Party of such requirement
10 the extent permitled 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 prompily upon becoming aware of such
required disclosure and shall cooperate with the other Party in efforts to limit the disclosure to the maximum cxient
permitted by law.

21. Goodwill angd Publicity. Neither Party shall use any name, trade name, service mark or frademark 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 execufion and existence of this Agreement, and
cach Party shall have the right to promply review, comment upon and approve any publicity materials, press releases or
other public statements by the other Party that refer to, or that describc any aspect of, this Agreement. Neither Party shali
make any press release regarding ot public announcement or the specific terms of this Agreement (except for filings or other
statements or rcleases as may be requircd by applicable law) without the specific prior writlen consent of the other Party.
Without limiting the gencrality 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 of Law. Arizona law shall govern this Agreement without giving effect to conflict of laws principles.

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

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

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
4 (Representations and Warranties), Section 7(h) (No Warranty), Section 15(b) (Insurance), Section 17
{(Indemnification), Section 20 (Confidentiality and Publicity), Section 22(a) (Choice of Law), Section 22 (b)
(Arbitration and Attorneys’ Fees), Section 22(c} (Notices), Section 22 (g) (Comparative Negligence), Section 22(h)

{Non-Dedication of Facilities), Section 22(j) (Service Contract), Section 22(k) (No Partnership) Section 22(1) (Full
Agreement, Modification, Invalidity, Counterparts, Captions) and Section 22(n) (No Third Party Beneficiaries).

Further Assurances. Fach of the Partics hercto agree to provide such information, execute and deliver any
instruments and documents and to take such other actions as mnay be necessary ot 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 ather than those provided for in this Agreement, to give full effect to this Agreement and to carry out the
intent of this Agreement.

Right of Waiver. Each Parly, in its sole discretion, shall have the right to waive, defer or reduce any of the
requircments to which the other Party is subject under this Agreement at any time; provided, however that neither
Party shall be deemed to have waived, deferred or reduced any such requirements unless such action is in writing
and signed by the waiving Party. No waiver will be implied by any usage of trade, course of dealing or course of
performance. A Party’s exercise of any rights hercunder shall apply only to such requirements and on such
occasions as such Party may specify and shall in no event relieve the other Party of any requirements or other
obligations not so specified, No failure of either Party to enforce any 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 lirit 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, constitule a continuous waiver or a waiver of future
performance.

Comparative Negligenee, It is the intent of the Partics that where negligence is detcrmined to have been joint,
contributory or concurrent, each Party shall bear the proportionate cost of any Liability.

Nogp-Dedication of Facilities. Nothing herein shall be construed as the dedication by cither Party of its facilities or
equipment to the public or any part thereof. Neither Party shall knowingly take any action that would subiect 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 rcasonablc 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 ferminate this Agreement without further fiability, and Seller shall
remove the System in accordance with Section 11 of this Agreement,

Estoppel. Either Party heteto, without charge, at any time and from time to time, within five (5) business days after
receipt of a written request by the other party hereto, shalt deliver a written instrument, duly exccuted, centifying to
such requesting party, or any other person specified by such requesting Party: (i) that this Agreement is unmodified
and in full force and effect, ot if therc has been any modification, that the same is in full force and effect as so
modified, and identifying any such modification; {ii) whether or not to the knowledge of any such party there are
then existing any offsets or defenses in favor of such party against enforcement of any of the terms, covenants and
conditions of this Agreement and, if so, specifying the same and also whether or not to the knowledge of such party
the other party has observed and performed all of the tenns, covenants and conditions on its part to be observed and
performed, and if not, specifying the same; and ({if) 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 knowledpe of facls contained in the certificate,
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o Service Contract. The Parties intend this Agreement to be a “scrvice contract” within the meaning of Section
7701(e}(3) of the Internal Revenue Code of 1986. Purchaser will not take the position on any tax rcturn 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 parinership, 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,

1. Full Agreement, Modification, Invalidity, Counterparts, Captions. This Agreement, together with any Exhibits,

completely and exclusively states the agreement of the parties regarding its subject matter and supersedes all prior
proposals, agreements, or other communications between the parties, oral or written, regarding its subject matter,
This Agreement may be modified only by a writing signed by both Parties. If any provision of this Agreement is
found unenforceable or invalid, such unenforceability or invalidity shall not render 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 ar¢ strictly for convenience and
shall not be congidered in interpreting this Agreement.

m. Forward Countract. The transaction contemplated under this Agreement constitutes a “forward contract” within the
meaning of the United States Bankruptcy Code, and the Parties further acknowledge and agree that each Party is a
“forward contract merchant” within the meaning of the United States Bankruptcy Cade,

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 shal! not imply or create any rights on the part
of, ar obligations to, any other Person.

End of Document
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APS Contracet No, 10746

Renewable Energy

SOLAR RENEWABLE ENERGY CREDIT PURCHASE AGREEMENT
GRID-TIED PHOTOVOLTAIC SYSTEM

THis SOLAR RENEWABLE ENERGY CREBIT PURCHASE AGREEMENT (“Contract”) between Arizona
Public Service Company ("APS"), and Tempe School District #3, ("TSD” or "Participant"™),
{collectively referred to herein as the “Parties,” and cach individually referred to hercin as a “Party™)
shall be effectiveasof 201 (the “Effective Date™).

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

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

WHEREAS, TSD, or its designee, intends to install, maintain and own the System. or otherwise have
title to and ownership of the Renewable Energy Credits (as defined hercin associated with the output of
the System;

WHEREAS, APS is subject to certain state regulatory requirements governing its use of renewable
resources to supply energy to ils customers, including a Renewable Energy Standard and Tariff.
"Renewable Energy Standard and Tariff or RES" means the Arizona Renewable Energy Standard Rules,
A.AC. RI4-2-1801 er seq.. as the same may be amended from time to tine,

WHEREAS, T8D desires to sell and APS desives to purchase certificates representing the Environmental
Attributes (as defined herein) associated with the energy produced by the System in order to comply with
its obligations uader the RES;

WHERFAS, 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 betow, the following terms and conditions shall apply to this Contract:

TERMS AND CONDITIONS

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

"Apgregate Contract Price” means the lesser of cither sixty percent (60%) of the Total Project
Cost as provided in the approved reservation application in Exhibit D, or sixty percent (60%) of the Total
project Cost as of the Commissioning of the System.

"Arizona Registrar of Contractors” or "ROC" means the Arizona regulatory agency for the
lcensing and oversight of contractors,

“Authority Having Jurisdiction (" AHI) means the governmental agency or sub agency which
regulates the construction process applicable to the System,

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

Tempe Schoal EXstrict o3 (Beafes Tewh Avademy s REVISESS 3ed Pary Owner CPA £ 3340



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 shall be extended on a day-for-day basis as a result of any Force Majeure event,
as defined hetein, or in accordance with Section 3.

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

(@)  TSD, or its designee, shall have obtained and be in compliance with ail 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 licu 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 installation of the System with the Arizona Registrar of Contractors;

(c) 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) The System shall meet the Equipment Qualifications identified in Exhibit E attached
hereto;

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

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

(8) TSD 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 RECs 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-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 SO2, NOx, CO2, CO, Carbon, 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 kWh. Environmental
Attributes does not include Tax Benefits, or any energy, capactty, reliability, or other power attributes
associated with the provision of electricity services.

"Financing Rate” means the interest rate charged to TSD, 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 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 onc 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, fire, 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" means all or part of the Participant’s, or its designee's, electrical
generator(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 from time to time be published in The Wall Street Journal under "Money
Rates" on such day (or if not published on such day on the most recent preceding day on which
published), plus two percent (24) and (b) the maximum rate permitted by applicable law.

"kWh" means kilowatt hour.

“Losses" means, with respect to any Pasty, 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 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-Defaulting Party” has the meaning set forth in Section 25,

"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 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 TSD.

"Renewable Energy" means energy derived from resources that are regenerative or for all
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. One (1) REC represents the Environmental Attributes and REC
reporting rights associated with one (1) kWh generated from one (1) 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 at the closest
geographic location to the System'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 sfart 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 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.

“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 a terminated transaction pursuant to Section 25.
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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 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 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 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) ycars 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 | of this Contract) is not completed by the Commissioning Deadliae,
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 scon as reasonably practicable following the completion of the conditions precedent for
Commissioning of the System, TSD, or its designee, must present to APS a certificate in the form
attached bereto as Exhibit B (the "Commissioning Certificate™), evidencing that such conditions
precedent have been satisfied. Following the receipt of such Commissioning Certificate, APS will
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 Date, whichever is longer, TSD, 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
submitied an application for an Interconnection Agreement. If TSD, 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 afier 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 Quantity. 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 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
the elternative, 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 cighty (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 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. [n 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 TSD $0.182 for each REC associated with a kWh of Renewable
Energy actually produced by the System up to the maximum Contract Quantity.

APS shal) 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 after the Commissioning of 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.

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 RECs associated with
the Renewable Energy produced by the System, up to the maximum anaual Contract Quantity, for the full
Term 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 the 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 notwithstanding its use of third parties to perform associated
duties.
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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, TSD, 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 cach year
thereafier, 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.

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 borne solely by TSD. 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 1o 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 1o TSD, and its
designee, in order that TSD, or its designee, may prepare and send an invoice to APS pursuant to Section
11 below. In the alternative, or additionally, APS may read the meter at the Project Site.

11, REC Certificate Delivery, Billing 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 thereafler 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. TSD, 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 five (5) Business Days after its receipt of such
information from APS, TSD, 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 TSD, or its
designee, subject to the limitations set forth in Section 12 hercin. APS shall make any required payment
no later than thirty (30) days foltowing its receipt of a quarterly invoice from TSD, or its designee. TSD
expressly agrees that any payment for the Praduct to which it is entitled hereunder is hereby assigned to
SolarCity Corporation. APS shall make all payments under this Contract to an Automatic
Clearinghouse Credit (ACH) account designated by TSD which may be in the name of SolarCity
Corporation in accordance with the foregoing assignment. If TSD’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 afier Commissioning of the
System, TSD, ar 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 Profect 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
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 set forth 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 Adjnstments 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 (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 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
accrued at the Interest Rate from and including the due date to but excluding the date paid. Inadvertent
overpayments shall be retumed 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 uniess 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. TSD's Representations and Warranties, TSD represents that each REC: (i) represents all of

the Environmental Attributes associated with one (1) kWh 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 kWh; 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 to satisfy obligations, in any other
jurisdiction or for any other emissions compliance program requiring solar generation, and with the U.S.
Attomey General, Federal Trade Commission and other entities providing guidelines on the
advertisement of REC ownership claims,

TSD represents and wasrants it has 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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TSD 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 person arising prior to delivery
to 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 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; (jii) 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,
bankruptey 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 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 (vii) there are no bankruptcy proceedings pending or being
contemplated by it or, to its knowledge, threatened against it.

16.  Confidentiality. 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 Information, 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 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 [nformation.

As used herein, Confidential Information shall not include any information which; (i) at the time of disclosure
or thereafter is generaliy available to the pubtic (other than as a result of a disclosure by any Party in violation
of this Contract); (ii) was available to any Party on a non-confidential basis from 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 (jii)
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 cvent 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
("RUCQ"), 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 information so submitted shall be identified as Confidential.
Nothing herein shall be deemed to permit TSD 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 specifically 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 Encrgy Incentive Program. This
Program 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 harm 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 entitted to any special,
consequential, indirect or punitive damages as a result of a breach 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 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. [n no event shail a Party’s directors,
management, employees, ageats, or consuitants 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. dministration 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 of its new administrator to the other Party.
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TSD Administrator;

Contact Name: Steve Pomroy
Telephone No.: (480)-642-1542, Ext. 7602
Fax No: (480) 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

[n 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 11 herein. TSD
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.  Naotices. All notices or other communications 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 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.

If to TSD:

Company:
Address:

Contact
Telephone No.:
Fax No:

With a copy to:
Telephone No.:
Fax No:
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Ifto APS:

Company: Arizona Public Service Company
Address: 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 te:

Attention: Renewable Program Manager
Mail Station 9649

19, Independent Contractor. The Parties 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 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 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
construed 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 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 HEREQOF. 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
EXCLUSIVE 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, PUNITIVE, 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 PASSIVE. 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, Alter

ve Dispute Resolution. All disputes arising under this Contract are subject to the

provisions of this Section 21.

(a)

(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
shail begin within thirty (30) calendar days of such written notice. The mediator shall be
chosen by mutual agreement of the Parties within fifieen (15) 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 and expenses 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
Section 21,

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
conlract, tort or otherwise. 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 tribunat. 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 within thirty (30) calendar
days after the hearing concludes. It is agreed that the arbitration proceeding shall be
conducted in a neutral location mutually agreed to by the Parties. 1t 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

13

Tempe School District #) (Scalcs Tech Academy) REVISED 3nd Party Owner CPA 4 910



rights, if any, to recover or claim such damages. The compensation and any costs and
expenses of the arbitrators shall be bome 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 breach pending
the appointment of an arbitration panel as described in this Section 21.

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

(2) the failure to make, when due, any payment required pursuant 1o this Contract if such
failure is not remedied within ten (10) Business Days after written natice;

{b) 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 afier written notice;

<) the failure to perform any material covenant or obligation set forth 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 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 period not to exceed fifteen (15) days
s0 long as the Defaulting Party is diligently attempting to remedy such failure;

(d) 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;

(e) such Party becomes bankrupt;

6] such Party consolidates or amalgamates with, or merges with or into, or transfers all or
substantiatly 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 to the
other Party;

{g) if, during any consecutive ninety (90) day pericd 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 Defaulting Party 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 TSD,
together with any amounts otherwise paid by APS to TSD under this Contract, exceed the Aggregate
Contract Price.

As soon as practicable afier 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 Product. 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 otherwise.

2. Failure to Produce the Minimum Countract 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 terminate, neither APS nor TSD 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 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.

28. 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 of TSD). 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. 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 indemnify, defend and hold harmiess the other
Party against any Taxes for which such Party is responsible under Section 28.

3. 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 the 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. :

31 Force Majeure. To the extent either Party, or TSD’s designee, is prevented by Force Majeure
from carrying out, in whole or par, 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.
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32, Nou-FERC Jurisdictionaf. 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. Egtire 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 agsees
to be bound by all of the terms and conditions set forth herein,

Tempe School District #3

Signed: 2/'

Name: AL AN G

Tie:  (popeRNINGe BoaRn PRssiosnT

Date: 0peRy. »j?}) O 1D
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EXHIBIT A
Production Based Incentive - PV
REC Certificate and Bill of Sale / Invoice

PARTICIPANT ("Seller”) hereby transfers and delivers to Arizona Public Service Company ("APS™) the
Environmenial Attributes associated with the energy produced by the solar system {the "System") as
described in the CREDIT PURCHASE AGREEMENT between the Parties dated o (the
"Contract"}. Terms used but not defined herein shall have the meaning set forth in the Contract.

The Photovoltaic System is located at

Monthly Meter Read Date KWh penerated
20
,20
J20
Total PV Quarterly Production: kWhx § per kWh = $

Total Amount Due: $

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

Seller further attests, warrants and represents as follows:
i) to the best of its knowledge, the information provided herein is true and correct;

i) its sale to APS is its one and only sale of the Environmental Attributes with respect to the
energy referenced herein and no third party has ¢laimed nor can claim any interest in
such Eavironmental Attributes;

iit) the System identitied above produced the number of kWh above during the period
indicated above; and

iv) Seller covenants that all RECs required to be delivered hereunder satisfy all Arizona
Renewable Energy regulatory requirements set forth in the Contract;

This serves as a bill of sale, transferring from Seller 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: phone: s faxe
ACH Account Information/Instructions:

PARTICIPANT
Signed: W Bank Name
Name: WL gd I D il il ABA#
Tite:  GOUEANUNG BOARD FPRECinswi  Acctd
Date: . RNepal R, 20180 Ref:
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EXHIBITB
COMMISSIONING CERTIFICATE

Customer Details:

Name:

Correspondence Address:
Installation Address: (if different)

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

Telephone:

Email Address:;

Website:

Installation carried out by:
(if different from above)

System Details:
Manufacturer

Model:

System Peak Power Qutput kWh

Inverter Manufacturer

PARTICIPANT (Seller) hereby certifics that the photovoltaic system installed on its praperty
(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

satisfied:

l-

PARTICIPANT, or its designee, has obtained and is 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, the Participant, or its
designee, has provided certification in lieu of AHJ clearance, acceptable to APS in its
reasonable discretion;

PARTICIPANT has an established rate schedule either pursuant to a fully 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;

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

PARTICIPANT, or its designee, has installed meter sockets acceptable to APS;
PARTICIPANT, or its designee, has installed the necessary dedicated phone lines;
19
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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

9, PARTICIPANT further 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 such
RECs to APS in conncetion with the Contract and has provided documentation of such
title and ownership to APS as requested by APS in its sole discretion.

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

PARTICIPANT
("PARTICIPANT ")

Signed: %%Q

Name: WILLIEBMW MY ECH

Tite:  GouspaunG Ropn Pngriosnr
Date:  PprRiL 41, 2010

ACKNOWLEDGED AND AGREED:

ARIZONA PUBLIC SERVICE COMPANY
("APS™)

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:

Photovaltaic 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 projeets in which the generation equipment is part
of a larger project, only the construction 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 of roof structural elements due to failure or need o 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

© Metering costs associated with interconnection
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EXHIBIT D
RESERVATION APPLICATION
[ATTACHED]
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feutzed -

pecd i
i+ b

EAP N : &' Renewable Energy

PHDTOVOLTAIC SYSTEM GRID-TIED
PRODUCTION D INCENTIpRESERVATION REQUEST

&,\\m\‘s éov

‘This Jocentive Pro is funded by APS customers anod approved by the Arizona Corporation Commission
fow did you hear atout the APS Renewable Energy Incentive Proprum?

) Brochure st Event () Annual Use Letter (O PrintAd {1 TV (] Website {J Radio (J Other

WNWM@L%{CQ‘L&Q@MMM/_
Installation Address ///C /1) 5 2h

APS Account Number ‘ Mater Number * (6 digns)

1 ihero is sumently do electrieal servicn at the installation site, pcaso feave account end encter aumber blank and cheek here. D

Contact Name _ﬂﬁﬂf’_ Pohmu _
susines Phone S804 JEYR b HO( Misrtsrrons _S/BO S/~ )

»

Eormall Addross  vxrvumver_4BO-RH- QK
Mailing Address . ENL Fnotg 'Té‘tﬁ%‘ 03— @s28\

Access Information:
15 your elestric meter located behind a fence or gate? [ ves No

Do you plan 1o instal! the Utllity Disconnect at the service entrance? F ves 3 No
Customer Type (Please check appropriate box):
[ Offico Building ([ Heatthcare (] Recreational Facility (3 BducationalUniversity (] Manufacturing/Industriol

O Mining 03 Hotet Q] Govemnment O Dairy U Ros O communications Facitity LJ Mititary
{3 Water Treatment Plant [ Religious (3 Other

Is the Customer a dealer or manufacturer of any of the components proposed in the qualifying sysiem, or an employec of
dealer or manufscturer? [J Yes ﬂ No

Fage | of 3 Varssinang
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b O &/ Renewable Energy
) PHOTOVOLTAIC SYSTEM GRID-TIED
PRODUCTION BASED INCENTIVE RESERVATION REQUEST

SXSTEM INFORMATION eantact your desler If unsure of tho information 1o provido ia this seetion)

Eatiwated Instaliation Date I this & system expanslon? [ Yes 1 N
PV Modul Manufachurer Model# E =R -0 Lising UL/ 7O

Pezsl Rating i DC Watta (PY Modulo DC Watta W-STC Rating) __ 75, (XD

Inverter Marufsctuser Modets IS~ 75" vLrimimg v (74 ]

Bstimated Totaf Praject Costs® of cquipment necessazy to produce oicstriclty 1’5&{!!5@
 Tatal Project Costs wa defined in the Crodit Purchase Agreement (may include eligibis finencing, if ayplicabls).
¢ PLEASKNOTE: The antount you provide for Estinsated Total Project Costs will be used gs the maximum
amannt for determialog the §0% project cast threshold,

REQUIRED ATTACHMENTS (The following Informaticn is required [n addition to this form to complets the reservation):
e Wiilten gystem deseription
o Listing of major companents, inchrding the vendor and part number
s Any sdditional pestinent system or component information cumently dmown

1) ) ot S £ LV
Installor’s Arizona Reglstrar of Contractors (AZROC) License Information %‘7‘
m«_QCC..%SZLgQ cus _K=1/ Expiration iﬁlzm&
RUOUIFVENT DEALER INFORMATION
Dealer Namo (plonro supply full logal namo) —M&“

Contact Name Telephone

Fax Bomail

Malling Address

Arisona Registrar of Contractors (AZROC) License Information

Number Clasy Explration
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il MW/ Renewable Energy
PHOTOVOLTAIC SYSTEM GRID-TIED

PRODUCTION BASED INCENTIVE RESERVATION REQUEST

YORMAL)

Company Name (pleass liI::m) X AK

L)

-_ fan 9wt %yl
Cantact Name e Tolephons __{ (GO ~ B R~5739

Fax /..-.41‘. ,a- Mgl SRIC/ Rk, . COP

L. B-mail [
Maliing Address Syf 3 u.n‘“’*ﬂ"’l g, xute_ /90 v-*MI 'A- a

\ET I DNETR G RATES
Please indloste your rate plan cholce for compensation reccived from APS for the power generated by your PV System that
system,

0mMmtmwmmaidwmumubyAPsuwhnlmlapdu.oﬁmealled“nubllung")
I:Im-G(hmmtmwmeAPSyidwmwnakWhmdnonyourbm.oaenealled“mmw.pmu
wholesale price for excess crediis at year ) oxxinr tn guaRfy for this vate, the fotal AT lap ratingfs

N§2A

Rate schedules aye ported @ wwryy,aps.com or call 602.318-1924.
INCENTIVE BROURST

Please raviow tho following information griar to completing tho Inceative Requost below, Peyment of tha requested
incentive is subjoct to the fullowing Inoentive Program guldelines: ,

A Mmﬂuﬂﬂhﬁuawwﬂh;mm&khmJP:nm Qnes APS reaches that
oap, it will place any subsequent incantive Reservation Request (“Reservation™) on & wait list ustl fitnds
agaln becomo avallable under the cap. APS will notlfy any applicant whose Reservation i placed on the

list.

B, aranammummmmuummmnhmmwmmmmmmlm
notified. Ascepipnea of 10 Reservatian i3 oot & suasetes of savment W(’Ww
ma-MWAmmAﬂmmwpmmmm'ma

tho Reservation and compliance with the terms of ths CPA, Within this sumo time period, 8 copy of &

signed contract between the customer and {nstalfer/doveloper muat be provided, Payment [s also
mmmmuﬂmormmmmasmmmm'mdmm ICthe

CPA s not timaly axecuted, or if the applicant fafls to complete the installation of the Syatem within the

required tims period or otherwlss falls to comply with the tarma of the CPA, the Reservetlon will bo

C. Pyment ahall be mado in sccordance with the tesms of the CPA for the lesser of: (1) the contract tesm of
maa;w(mummuummmwpmmmm-m-wmummm
wﬂhsmhwmhupdmmmum"mlm«ohmwdmwtﬁo%) of the Totsl Project
mumhmwmmlwmumm(mnrmmmm
provided a3 of the Commissioning of bie ",
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N Y/ Renewable Energy

PHOTOVOLTAIC SYSTEM GRID-TIED
PRODUCTION BASED INCENTIVE RESERVATION REQUEST

Reguested Renewable Energy Credit (REC) Agreement Term Incentive:

glo-vm-uptoso.lmm
15-Year— up to $0,168%&Wh
CJ 20-Year - 10-Year Payments — up t0 $0.225/AWh
) 20-Year - 20-Year Payntents — up 10 $0.162kWh

Requested Annuol Production Based Incentive:
Total system comected kW: 7 kWds  Total sysiom comnected kW: £o 7 kwas

SymemSize:_ /& W x X kw: _/8OC = Anticipated Anausl KWh Production®
Wm&m%%wkmmmnam)
||

= Estimated Annual Incentive Paymon!

1f yes, name end eddress to which payment aent

wmmmmhmmdmmmlw.dwwumﬁmdwggsyz?hﬁ Yo ) ito
/

CONFIDENTIALITY, Neither Party shall disolase any non-public, confidentlal or proprietary information relating to the
Reservation (the “Confidentia) Infoematian”) 10 any third party (other than the Party’s employees, lenders, counsel,
mmmamhmwhm-nmwﬁii\mmmnmm:ndmwwkwm withaut
tho cther Party’s prior wrilten canzent, [n the event Party becomes Isgally compelled (by depositton, interrogatory,
request for documents, subpoeas, civil investigaive or similar proceas) to disolose any Confidential Information, the
legally compelled Party shall give the other Party providing such Confidentiel Information promgt prior written notice of
such requirement so that the Pasty may seek a protective ordar or other eppropristo remedy andlor walve
complisnce with this ity provision. In tho ovent that sush protective onder or cther remedy I not obtained, the
providing Party walves compliznce with the terms hereof with respect to such Confldential Information.

Page 4 of 3
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- | @/ Ronewable Energy

PHOTOVOLTAIC SYSTEM GRID-TIED
PRODUCTION BASED INCENTIVE RESERVATION REQUEST

CUSTOMER:

S'I'e\le pom roy

Nemo (Please Prin) |

Facilities ﬂ"\ar\oﬂe mewf/-'ismpe SchoolDisFrid + 3

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

Submit request eleetronicatly to commercial-renewnbles@aps.com or mall to:

APS Renewnble Energy Incentive Program
Production Based Incentives

PO Box 53999, MS 9649

Phaenix, AZ 85072-3933

Page 5of S
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EXHIBITE
EQUIPMENT QUALIFICATIONS

Al 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 1741.

All other electrical components must be UL listed.

All 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 |10 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 clectricity 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 instatlation practices

APS may request copies of any documents to assure compliance with govemment,
institutional, or program requirements that are either explicitly or implicitly described in this
Credit Purchasc Agreement.
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APS Contract No. 10754

m Ranewable Fnergy

SOLAR RENEWABLE ENERGY CREDIT PURCHASE AGREEMENT
GRID-TIED PHOTOVOLTAIC SYSTEM

THIS SOLAR RENEWABLE ENERGY CREDIT PURCHASE AGREEMENT (“Contract”) between Arizona
Public Service Company ("APS"), and Casa Grande Elementary School District, ("CGESD" or
"Participant"), (collectively referred to herein as the “Parties,” and each individually referred to herein as
a “Party”) shall be effective as of 201 (the “Effective Date™).

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

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

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

- WHEREAS, APS is subject to certain 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. R14-2-1801 ef seq., as the same may be amended from time to time.

WHEREAS, CGESD desires to sell and APS desires to purchase certificates representing the
Environmental Attributes (as defined herein) 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. Definitions. The following definitions apply to terms used in this Contract and in the reservation
request.

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

"Arizona Registrar of Contractors” or "ROC" means the Arizona regulatory agency for the
licensing and oversight of contractors.

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

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

"Comrmissioning Deadline" means the date that is 365 days following the Reservation Date. 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 to commercial
operation of the System have been satisfied, as documented by the certificate attached hereto as Exhibit
B.

{a)  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 permits and/or approvals as required by an AHJ,
or if the sitc is not governed by an AHJ, CGESD, or its designee, must provide
certification in lieu of AHJ clearance, acceptable to APS in its reasonable discretion;

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

{c) CGESD shall have executed an Intérconnection 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) The System shall meet the Equipment Qualifications identified in Exhibit E attached
hereto;

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

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

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

“Contract Quantity” mecans the RECs 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-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 intemational renewable
portfolio standards; green tags; Renewable Energy Certificates; greenhouse gas or emissions reductions,
credits, offset, allowances or benefits; actual SO2, NOx, CO2, CO, Carbon, VOC, mercury, and other
emissions avoided; and any and all other green energy or other environmental benefits associated with the
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generation of Renewable Energy (regardless of how any present or future law or regulation atiributes or
ajlocates such characteristics). Such Environmental Attributes shall be expressed in kWh. Environmental
Attributes does not include Tax Benefits, or any cnergy, 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
cvent that the CGESD, 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 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 intercst 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, that'is 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 Majeure" means an event or circumstance which.prevents one Party from performing its
obligations, which event or circumstance was not anticipated as of the datc 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 (o 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, fire, lightning, epidemic, war,
terrorism or riof; 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) 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 1o it, if any (exclusive of Costs), resulting from the termination of this Contract, determined in a
commercially reasonable manner.

“Generating Facility” means all or part of the Participant’s, or its designee’s, electrical
generator(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 paraliel
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 from time to time be published in The Wall Street Journal under "Money
Rates" on such day (or if not published on such day on the most recent preceding day on which
published), plus two percent {2%) and (b) the maximum rate permitted by applicable law.

"kWh" means kilowatt hour.
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"Losses" meais, 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.

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

"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
utifizing solar energy as the energy source 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 provided by CGESD.

"Renewable Energy” means energy derived from resources that are regenerative or for all
practical purposes can not be depleted. Resources that qualify as Renewable Energy, provided that they
meet any and all requirements sct 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 (i) the REC reporting rights arising
therefrom or connected therewith. One (1) REC represents the Environmental Attributes and REC
reporting rights associated with one (1) kWh generated from one (1) or more Renewable Energy sources,
ag 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 at the closest
geographic location to the System'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 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 evidenced by CGESI¥'s executed Reservation application attached hereto 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.

Casa Grande ESD {Cactus Middle School) 3rd Party Owner CPA 3.15.10



“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 a 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 Revenuve Code,
excepl 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 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 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 after the Commissioning of the System, which shal! 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 | 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
aftached hereto as Exhibit B (the "Commissioning Certificate"), evidencing that such conditions
precedent have been satisfied. Following the receipt of such Commissioning Certificate, APS will
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 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 pertmits, and must
have submitied 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 after the Contract has been terminated by CGESD,
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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 Quantity. RECs associated with up to 586,500 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 niot 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 the altemative, the amendment shail 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 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
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 cither
terminate this Contract or modify the Contract Quantity in accordance with Section 27 herein,

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

APS shall be obligated to pay CGESD, 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 after the Commissioning of
the System; or (ii) the datc 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 maximuym Contract Quantity, for the Term
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 RECs 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 ', 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 of this obligation notwithstanding its use
of third parties to perform associated duties.
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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 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.

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 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 CGESD's expense, CGESD shall be responsible for installing the meter socket and all
associated equipment, the cost of which shall be bome solely by CGESD. The location of the Inverter-
Output meter shall be approved by APS and shall be focated 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 CGESD, and its
designee, in order that CGESD, or its designee, may prepare and send an invoice to APS pursuant to
Section 11 below. In the alternative, or additionally, APS may read the meter at the Project Site.

11. REC Certificate Delivery, Billing 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 five (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 Total Project Costs submitted by
CGESD, or its designee, subject to the limifations 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 designes. CGESD expressly agrees that any payment for the Product to which it is entitled
hereunder is hereby assigned to SolarCity Corporation. APS shall make all payments under this
Contract 1o 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 alt
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 the 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 defermined by arbitration as set forth 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 Contract, 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 o 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
accrued 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 teceiving such
overpayment. Any dispute with respect to an invoice is waived unless the other Party is potified 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 each REC: (i) represents
all of the Environmental Attributes associated with one (1) kWh of energy from the System; (ii) is
associated with the generation of Rencwable Energy and represents title to and claim over all
Environmental Attributes associated with the specified kWh; and- (iii) meets all requitements of the
Arizona RES, as of the Eftective Date of this Contract.

CGESD warrants that the RECs have nat otherwise been, nor will they be sold, retired, claimed
or represented as part of Renewable Energy output or sales, or used to satisfy obligations, in any other
Jurisdiction or for any other emissions compliance program requiring solar generation, and with the U.S.
Attorney General, Federal Trade Commission and other entitics providing gnidelines on the
advertisement of REC ownership claims.

CGESD represents and warrants it has and will have at the time of sale, title and ownership to the
RECs sold hercunder 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 person arising prior to delivery
to 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 the laws of the jurisdiction of its formation; (it) it has all regulatory authorizations
necessary for it to legally perform its obligations under this Countract; (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 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 (vii) there are no bankrupicy proceedings pending or being
contemnplated by it or, to its knowledge, threatened against it.

16. Confidentiality. No receiving Party shall itself, or permit its employees, consultants and/or
agents to, disclose to any person, corporation or ather 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 Information, except a receiving Parly may
distribute the Confideatial 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 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.

As used hercin, 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 a disclosure by any Party in violation
of this Contract); (ii) was available to any Party on a non-confidential basis from 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 (jii)
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 io disclose the Confidential Tnformation 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 Office
("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 CGESD may seck 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 terms hereof

9

Casa Grande ESD [Caotus Middle School) 3ed Pasty Owner CPA 3.15.10



with respect to such Confidential Information to the minimum extent necessary to comply with and solely for
the purpose of such regulatory disclosure. Any information so submitted shall be identified as Confidential,
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 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
Program 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 specificaily 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 fo disclose
Confidential Information fo 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 Partics, 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 harm and significant injury
that may be difficult to ascertain. Each Pasty 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 breach 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 performance decree, or similar relicf 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
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 Contract. 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.
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CGESD Administrator;
Contact Name:

Telephone No.:
Fax No:

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, 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 11 herein. CGESD
shall provide the REC Certificate on a quarterly basis, in accordance with Sections 7 and 11 herein, fot

the full Term of this Contract.

i8. Naotices. All notices or other communications 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 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.

If to CGESD:

Company:
Address:

Contact
Telephone No.:
Fax No:

With a copy to:
Telephone No.:
Fax No:
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Ifto APS:

Company: Arizona Public Service Company
Address: 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 Parties 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 in joint venture with, any other Party, Itis
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
construed 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 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 HEREQF. 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
EXCLUSIVE REMEDY, THE OBLIGOR'S LIABILITY SHALL BE LIMITED AS SET FORTH IN
SUCH PROVISION AND ALIL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE
WAIVED. [F 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, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE,
[N 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 PASSIVE. 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 IMPOSSISBLE 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, Alterpative Dispute Resclution. All disputes arising under this Contract are subject to the
provisions of this Section 21. :

(@)

(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 mutval agreement of the Parties within fifteen (15) 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 and expenses 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 aftcr the appointment of a mediator shal
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 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 otherwise. 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 agrec 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 within thirty (30) catendar
days after the hearing concludes. It is agreed that the arbitration proceeding shail 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 (heir
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rights, if any, to recover or claim such damages. The compensation and any costs and
expenses of the arbitrafors 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.

- (©) 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 rclating to any such claimed breach pending
the appointment of an arbitration panel as described in this Section 21.

22. Governing Law, This Contract shalf 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 coutts 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 Taying of venue
of any proceedings brought in any such court; and (iii) waives any claim that such proceedings have been
brought in an inconvenient foram. Each Party waives, to the fullost extent permitted 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 otherwise transfer any of its rights or obligations
under this Contract without the prior written consent of thc 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; (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 Default/Remedies. An "Event of Default” shall mean, with respect to a Party (a
"Defaulting Party"), the occurrence of any of the following:

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

(b) 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 wriiten notice;

(c) the failure to perform 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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ot 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 period not to exceed fifteen (15) days
so long as the Defaulting Party is diligently attempting to remedy such failure;

{d) 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;

(e) 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
other Party;

{g) if, during any consecutive ninety (90) day period under this transaction, there have
occurred three (3) or more CGESD failures as that term 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 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 carlier 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 CGESD,
together with any amounts otherwisc paid by APS to CGESD under this Contract, exceed the Aggregate
Contract Price.

As so0n 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-Defanlting 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 Product. i 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 ifs 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 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 thizs 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 shali 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 CGESD in advance for RECs that it is entitled to receive beyond the term of
payment under this Agrcement, 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.

28. Taxes. CGESD shall pay or cause to be paid, all taxes, fees, levies, penaltics, 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
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. FEach 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 Patty, unless a claim is due
to the other Party's willful misconduct. Each Party shall indemnify, defend and hold harmless the other
Party against any Taxes for which such Party is responsible under Section 28.

30. Forward Confract. 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 the 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,

31. Force Majeure. To the extent cither 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
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.
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32. Non-FERC Jurisdictienal. The Product will be RECs, as defined herein, and shall not be
subject to the jurisdiction of the Federal Fnergy Regulatory Commission of 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 herem

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") hereby transfers and delivers to Arizona 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
"Contract"). Terms used but not defined herein shall have the meaning set forth in the Contract,

The Photovoltaic System is located at

Monthly Meter Read Date KWh generated
20
,20_
,20
Total PV Q&arterly Production: kWhx § per kWh= %

Total Amount Due: $

Ome (1) REC represents the Environmental Attributes and REC reporting rights associated with one (1)
kWh generated from the Renewabie Energy resource, as defined in the Contract.

Seller further attests, warrants and represents as follows:
i) to the best of its knowledge, the information provided herein is true and correct;

ii) its sale to APS is its one and only sale of the Environmental Attributes with respect to the
energy referenced herein and no third party has claimed nor can claim any interest in
such Environmental Atiributes;

iii) the System identified above produced the number of kWh above during the period
indicated above; and

iv) Seller covenants that all RECs requited to be delivered hereunder satisfy all Arizona
Renewable Energy regulatory requirements set forth in the Contract;

This serves as a bill of sale, transferring from Seller 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: phone: ; fax:
ACH Account Information/Instructions:

PARTICIPANT
Signed: Bank Name
Name: ABA#
Title: Acct.#
Date: Ref:
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 EXHIBIT B
COMMISSIONING CERTIFICATE

Customer Details:

Name:

Cormrespondence Address:
Installation Address: (if different)

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

Telephone:

Email Address:

Website:

Installation carried out by:
(if different from above)

System Details:
Manufacturer

Model:

System Peak Power Qutput kWh

Inverter Manufacturer

PARTICIPANT (8eller) 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 following conditions precedent to commercial operation of the System have been

satisfied:

L

PARTICIPANT, or its designee, has obtained and is 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, the Participant, or its
designee, has provided certification in licu of AHJ clearance, acceptable to APS in ifs
reasonable discretion;

PARTICIPANT has an established rate schedule either pursuant to a fully 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;

PARTICIPANT has cxecuted an Interconnection Agreement and the System meets all
applicable interconnection requirements;

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

9. PARTICIPANT further 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 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.

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

PARTICIPANT
("PARTICIPANT *)

Signed:

Name:

Title:
Date:

ACKNOWLEDGED AND AGREED:

ARIZONA PUBLIC SERVICE COMPANY
("APS")

Signed:
Name:
Title:
Date:
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EXHIBIT C
PHOTOVOLTAIC SYSTEMS
ELIGIBLE PROJECT COSTS

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

Photovoltaic equipment capital cost for Major System Components and zll 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 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 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, inclnding:
© Electric grid interconnection application fees

o Metering costs associated with interconnection
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EXHIBIT D
RESFRVATION 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 1741,

All other electrical components must be UL listed.

All 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 2 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, 1t 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 engincering, safety and installation practices. '
The Project must comply will all applicable local, state, and federal regulations

[nstallations 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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