APS Contract No. 17560

Daps

SOLAR RENEWABLE ENERGY CREDIT PURCHASE AGREEMENT
GRID-TIED PHOTOVOLTAIC SYSTEM

SECOND REVISED

THIS SOLAR RENEWABLE ENERGY CREDIT PURCHASE AGREEMENT (“Contract™) between Arizona
Public Service Company ("APS"), and Town of Prescott Valley, ("TOPV" or "Participant"),
(collectively referred to herein as the “Parties,” and each individually referred (o 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, TOPYV desires to replace some of the energy that it would otherwise purchase from APS
with energy generated from a photovoltaic system installed on property owned by TOPV or to which
TOPYV has the right to install such a system (the "System");

WHEREAS, TOPYV, 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. RI14-2-1801 et seq., as the same may be amended from time to time,

WHEREAS, TOPYV 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 Coniract and in the reservation
request,

"Aggregate Contract Price” means the lesser of either fifty percent (50%) of the Total Project
Cost as provided in the approved reservation application in Exhibit D, or fifty percent (50%) 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,
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"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 4 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
place of business. The relevant Party, in cach instance unless otherwise specificd, shall be the Party [rom
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 Rescrvation Date. The
Commissioning Deadline shall be extended on a day-for-day basis as a result of any Foree Majeure event,
as defined herein, or in accordance with Scetion 3.

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

(a) TOPYV, or its designee, shall have obtained and be in comphance with all governmental
and regulatory authorizations required for the consiruction, and operation of the Project,
including, but not limited to, any and alf permits and/or approvals as required by an AHJ,
or if the sitc is not governed by an AHI, TOPY, or its designee, must provide
certification in lisu of AHJ clearance, acceptable 0 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;

] TOPV shall have executed an Interconngetion Agreement and the System shall meet all
applicable interconnection requirements, specilically including, but without limitation,
the requircment that the System not be activated or paralieled with the APS distribution
system without the cxpress permission from an authorized representative of APS
following inspection by APS;

(d) The System shall meet the Equipment Qualifications identified in Exhibit E attached

heteto;

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

(fy TOPYV, or its designee, shall have installed, at TOPV's, or its designee’s, expense, the

necessary dedicated phone lines in accordance with Section 10 herein; and

{g) TOPV shall be subject to an cstablished rute schedule, either pursuant to an executed
Spectal Contract-Solar or by application of onc of APS' pre-established rawes.

“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-Delaulting 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 w@ermination of this Contract.

"Deflaulting Parly” has the meaning set forth in Section 25.
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"Environmental - Attributes” means  environmental characteristics that are  attributable  to
Renewable Encrgy, including credits; credits towards achieving local, national or international renewable
portfolio standards; green tags; Renewable Energy Certificates: greenhouse gas or emissions reduclions,
credits, offset, allowances or benefits; actual 502, 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
allocates such characteristics). Such Environmental Attributes shall be expressed in kWh, Environmental
Altributes does not include Tax Benefits, or any energy, capacity, reliability, or olher power attributcs
associaled with the provision of clectricity services.

"Financing Rate" means the interest rate charged (o TOPY, or its designee, by its lender in
connection with the financing of the Project and disclosed to APS pursuant to Section 12 hetcin, In the
cvent that the TOPY, or its designee, does not use third party financing in conncetion with the Project,
the Financing Rate shall mean the internal cost of capital calculated by TOPY, or its designee, subject to
review and approval by APS in its sole discretion. In no event shall such Financing Rate cxceed the
Prime Rate as of the Reservation Date plus five percent (59%), regardless of the actual interest rate that
may he charged to TOPVY, or its designee.

“Forceasted Quantity” means an amount of the RECs associated with the production of energy
from ithe Project, measured on the basis of a calendar quarter, that is at least scventy-five percent (75%) of
the amount of such RECs represented on TOPY's Initial Production Profile or Annual Production Profile
(as set forth in Section 4 and 93, as applicable, for the same quarterly period,

"Force Majeure" means an event or circumstance which prevents one Party from performing its
obligations, which ¢vent or circumstance was not anticipated as of the date the transaction was agreed to,
which is not within the reasonable control of, or the resull of the negligence of, the Claiming Party, and
which, by the exercise of due diligencee, the Claiming Party 15 unable to overcome or avoid or cause to he
avoided. So long as the requirements of the preceding sentence are met, a "Force Majeure” evenl may
include, but shall not be limited to, flood, drought, earthquake, storm, fire, lightning, epidemic, war,
terrarism or riof; provided, however, that existence of the foregoing factors shall not be sufficient to
conclusively or presuniptively 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) TOPV's, or its designee’s, delay or inability to obtain financing, or other economic hardship of any
kind; (b) TOPV's, or its designee’s, inability o economically use the System; or (¢) (oss or (ailure of
malerials or equipment for the System,

"Gains” means, with respect to any Party, an amount cqual 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
comumercially 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, safely, and associaled equipment necessary 1o
produce ¢lectric power at the Participant’s, or its designee’s, facility,

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

“Interest Rate” means, for any date, the lesser of (a} the per annum rate of intesest equal to the
prime lending rale as may from time to time be published in The Wall Street Journal under "Money
Rates" on such day (or it 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.
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"kWh" means kilowatt hour.

"Losses” means, with respect to any Party, an amount cqual to the present value of the economic
loss o 1L, if any (exclusive of Costs)., resulting {rom tlermination of this Contract, determined in a
commercially reasonable manner.

"Major System Components” means PV Panels and Inverter.

“Minimum Contract Quantity” means RECs associaled with a mimimum production {rom 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 gquarter hercunder, 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 1o Section 6.

"Month" means a calendar Month,
"Non-Defaulting Party” has the meaning sct forth in Scction 25.

"OEM" means Original Equipment Manufaclurer.

"Prime Rate™ means the lowest rate of interest an bank loans at & 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 TOPV, or its designee, which is a photovoltaic system
utilizing salar energy as the energy source for the solar system.

"Project Site” means TOPY property located in Prescott Valley, Arizona, which is cither owned
by TOPV or 10 which TOPV has rights necessary for the installation of the System as contemplated
herein,

*Quarterly Contract Quantity™ means the Contract Quantity divided equally into four calendar
quatters or such other quarterly schedule provided by 'TOPY.

"Renewable Energy” means energy derived from resources that are regeneralive or for all
practical purposes cannot 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 hiomass, and municipal solid waste.

"Renewable Energy Credit" ("REC") means: (i) the Environmental Attributes associated with the
generation of power from a Renewable Encrgy 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 Lo generate its
own substitute RECs for the deficiency or, absent such a purchase, the market price indexcd at the closest
geographic location 10 the System's installation, il any, and 1f nene 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 TOPVY has been notificd that its reservation has
been accepted, which shall trigger the start of the 305-day time period for the Commissioning of the
System as evidenced by TOPV's executed Reservation application attached hereto as Exhibit D
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“Special Contract - Solar" or "SCS" means the agreement between APS and Participant for
electric power supply and consunption, a copy of which is attached as Exhibit F hereto.

“Settiement 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 ransaction pursuant Lo Section 25,

"Tax Benefits” means, Renewable Energy related tax eredits 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 asscssment
(rcgardless of how any present or futwre law or regulation attributes or allocates such characteristics).

"Total Project Cost" means the tolal costs directly associated with the installation of the
equipment necessary (o produce solar cnergy to generate cleetricity 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
ratc not (o exceed the Financing Rate.  The Total Project Cost shall not inciude any non-financing
expenses incurred afler 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
intercannection services under the Interconnection Agreement.

2, Term of the Contraci. Twenty (20) years beginning with the Commissioning ol the System
("Term™).
3 Commissioning of the System. [If Commissioning of the Systemn (including all conditions

precedent as set forth in Section 1 of this Contract) is not completed by the Commissioning Deadline,
APS may, in its sole discretion, terminate this Contract, in which event neither Party shall be liable to the
other Parly 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-lor-day basis for up to nincty (90) days if the System
is substantially completed and APS approves, in ils sole discretion the extension, such approval not to he
unreasonably withheld,

As soon as reasonably practicable following the completion of the conditions precedent for
Commissioning of the System, TOPV, or its designee, must present to APS a certificate in the form
attached hereto as Exhibit B (the "Commissioning Certificate”), evidencing that such conditions
precedent have been satisfied.  Following the receipt of such Comunissioning Certificate, APS will
conduct an inspection of the System and countersign the Commissioning Certificate confirming that such
conditions precedents have been satislied.

4. Development Milestones. Within forty-five (45) days following the Reservation Date, this
Credit Purchase Agreement must be executed and returned to APS, Not more than sevenly-five (75) days
following the execution of this Contract or onc hundred twenty (120) days following the Rescrvation
Date, whichever is longer, TOPYV, or ils designee, shall provide to APS proof of praject development, a
preduction profile for the System for cach calendar quarter for the Term of the Contract (the "Tnitial
Production Profile"), proof of submission of building andfor construction permits, and must have
submilted an application for an Interconnection Agreement.  If TOPV, or its designee, fails to provide
such documentation by the stated deadline, APS may, in its sole discretion, terminaie this Contract, in
which event neither Party shall be liuble to the other Party for any ctaimed costs, expenses or damages
arising directly or indirectly out of this Contract, the System or any energy or associated RECs pIOdllCLd
by the System. TOPY may also terminate this Contract in writing at any time prior to Commissioning ol
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the System; provided, however, that TOPV may not submit a new reservation for one hundred cighty
(180) days after the Contract has been terminated by TOPYV,

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

herein,

6, Contract Quantity. The Contract Quantity is RECs associated with up to 174,874 kWhs per
calendar year for the Term of this Contract. The Partics acknowledge that following the submittal of the
prool of project development deseribed in Section 4 above, TOPY shall have ten (10) days o amend, in
writing, the Contract Quantity herein; provided, however, that such amendment shail not increase the
Contracl Quantity by more than ten percent (10%), subject to available program funding as determined by
APS at its sole discretion, or, in the alternative, the amendment shall not decrease the Contract Quantily
by more than twenty percent (20%) (the “Amendment Deadband™).  In the event the amendment
subimitted is outside the Amendment Deadband, the teservation shalt be considered rejected as amended
and this Contract shall be automatically terminated. TOPV may nol submit a new reservation for one
huadred eighty (180) days after the Contract has been terminated in accordance with this provision.

APS shall receive and pay [or any and all RECs delivered up to the Contract Quantity. If TOPY
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 hercin. In addition, if the System
[ails 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. Contract Price.  APS shail pay TOPV $0.0888 for each REC associated with a kWh of
Renewable Energy actually produced by the System up to the maximum Contract Quantity {the “Centract
Price™).

APS shall be obligated to pay TOPV, or its payment designee if such designation has been made,
the Contract Price until the earlier of: (i) the date that is Twenty (20) years afler the Commissioning of
the System; or {ii) the date on which the aggregate payment by APS to TOPYV, or such payment designes,
under this Contract equals the Aggregate Contract Price.

The Parties expressly acknowledge and agree that the Aggregate Contract Price, which shall be

piid 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 annual Contract Quantity, for the full
Term of this Contract and TOPYV shall provide REC Certificates to APS as described in Scetion 17, even
after full payment has been made by APS in accordance with the preceding paragraph. The purchasc of
any RECs in excess of the maximum annual Contract Quantity shall be subjeet to the mutual agreement
of the Partics,
8. TOPV's Obligation to Operate. TOPY, or its designee, shall operate and maintain the System
in accordance with applicable law, equipment manufacturers’ recommendation and widely accepted
industry practice, and, without retieving itself of any liability thereunder, maintain such documents and
records necessary to confirm TOPYV s, or its designee’s, operation and maintenance of the Project in
accardance with such standards. TOPY may, in its sole discretion, use third parties, to perform duties
associated with this operation and maintenance obligation; provided, however, that TOPYV shail remain
fully and solely liable for the satisfaction of its obligations under this agreement notwithstanding ils use
of third partics to perform associated duties.

)
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9. TOPV'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, TOPYV, 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
therealter, 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. Melering. APS shall provide and set at its sole cost and expense an electronic, ulility-gmde
electrical meter ("Inverter-Output Meter") on the System that is compatible with the APS meter reading
and billing systems.

TOPY shall provide, at TOPV'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 TOPV's expense, TOPV shall be responsible for installing the meter socket and all associated
equipment, the cost of which shall be borne solely by TOPV. The location of the Inverter-Output meter
shall be approved by APS and shall be located so that APS has unassisted access to the meter in
accordance with APS requirements, including but not limited to Seetion 300 of the APS ESRM ("Electric
Service Requirements Manual”) and Service Schedule | ("Terms and Conditions for Standard Offer and
Direct Access Services").

APS will read the meter remotely for the purpose of providing metered data to TOPV, and its
designee, in order that TOPY, or its designee, may prepare and send an invoice to APS pursuant (o
Section |1 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 thereafier as reasonably practicable under the circumstances, APS shall provide the
metered data to TOPV for the preceding calendar quarter, based on its Monthly read of TOPV's meter,
which shall be done at the same time TOPV's standard electricity meter is read. TOPYV, 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, TOPV, 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 TOPV, or its
designee, subject to the limitations set forth in Section 12 herein. APS shall make any required payment
no later than thirty (30) days following its receipt of a quarterly invoice from TOPY, or its designee.
TOPYV expressly agrees that any payment for the Product to which it is entitled hereunder is hereby
assigned to ISH Seolar AZ, LLLC. APS shall make all payments under this Contract to an Automatic
Clearinghouse Credit (ACH) account designated by TOPY which may be in the name of ISH Solar AZ,
LLC in accordance with the foregoing assignment. If TOPV'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 Tatal Project Cost, Within nincty (90) days after Commissioning of the
System, TOPV, or its designee, shall provide APS with the Total Project Cost, together with any and all
supporling 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 instatiation
cost. TOPY, or its designee, shail provide any and all documentation requested by APS in connection
with such audit, Costs that may be included by TOPY, or its designee, in the Total Project Costs are sci
forth in Exhibit C hercto.  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 fifty percent (50%) of the undisputed Total Project Cost until it
approves a ‘Total Project Cost, which approval shall not be unreasonably withheld, or wntil a Total Project
Cost is determined by arbitration as set forth hercin,  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 nol to cxeeed fifty percent (509 ) of the Total Project Cosl.

13. Disputes and Adjustinents of Invoices. A Party may, in good faith, dispute the correctness of
any invoice or any adjustment o an invoice rendered under this Contract, or adjust any invoice for any
arithmetic or computational crror, within twelve (12) Months of the date of the invoice, or adjustment 1o
an invoice, was rendered. In the event an invoice or portion thereof, or any other claim or adjustment
arising hercunder, is disputed, payment of the undisputed portion of the invoice shall be requited 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 shail state the basis for the dispute or adjustment. Payment of the
disputed amount shall not be required until the dispute is resolved. Upon resolution ol 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 o but excluding the date paid. Inadvertent
overpayinents shall be returned upon request or deducted by the Party receiving such overpayment from
subscquent payments upon request, with interest accrued at the Interest Rate from and including the date
ol such overpayment o but excluding the date repaid or deducted by the Party receiving such
overpayment.  Any dispute with respect 10 an invoice is waived unless the other Party is notified in
accordance with this Section 13 within twelve (12) Months after the invoice is rendered or any specific
adjustment 1o the invoice 15 made. If an invoice is not rendered within twelve (12) Monihs after the close
of the Month during which performance of a transaction occurred, the right to payment for such
performance is waived.

14. TOPV's Representations and Warranties. TOPYV represents that cach REC: (1) represents all
of the Environmental Attribules associated with one (1} KWh of energy from the System; (i) is associated
with the generation of Rencewable Energy and represents title to and claim over all Environmental
Auributes associated with the specified kWh; and (i) meets all requirements of the Arizona RES, as of
the Effective Date of this ContracL.

TOPYV wartants 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, including those
established or regulated by the US. Attorney General, Federal Trade Commission or other entities
providing guidelines on the advertisement of REC ownership claims.,

TOPV represents and warrants that 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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TOPYV 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
1o APS.

15. Mutual Representations and Warranties. Throughout the Term of this Contract, cach 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 rcgulatory authorizations
necessary for it to legally perform its obligations under this Contract; (iii) the execution, delivery and
performance of this Contract is within its powers, have been duly awthorized by all necessary action and
do not violate any of the terms and conditions in ity governing documents, any contracts o which it is a
parly or any law, rule, regulation, order or the like applicable to it; (iv) this Contract and cach 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 (his Contract s 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 bunkruptey proccedings pending or being
contemplated by it or, (o its knowledge, threatened against it.

16. Confidentiality. Subject to applicable Arizona public records laws, no receiving Party shall
itself, nor shall it permit its cmployees, consullants and/or agents to, disclose to any person, corporation
or other entity any non-public, confidential or proprictary information which the Partics require be kept
confidential ("Confidential Information") without the prior written consent of the Party providing the
Confidential Information, cxcept 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, intercogatory, request for documents, subpoena, ¢ivil
mvestigative 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 w such
Confidential Information, '

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

The Parties acknowledge, however, that APS may need to disclose the Confidential Information in
connection with its regulatory filings or to otherwise satisfy its regulatory requircments. In the event that
APS intends to disclose any of the Confidentiut Information to its regulatory authorities including, but not
limited to, the Arizona Corporation Commission ("ACC"), the Residential Utility Consumer Office
{"RUCQO"), the Federal Energy Regulatory Commission {"FERC") or any employee, stalf member,
consultant, andfor agent of the foregoing, it shall give a minimum of ten (10) Business Days prior written
notice of its intention so that TOPY may seek a protective order or other appropriate remedy. In the event
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that a protective order or other remedy is not obtained, TOPY waives compliance with the terms hereof 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 Conlidential.
Nothing herein shall be decmed to permit TOPV 1o disclose Confidential Information 1o the foregoing
regulatory agencies, or any other party, unless such disclosure is otherwise permitted under this
Confidentiality provision,

In addition, TOPV specifically agrees to use the following APS approved language (o connection with this
transaction in any press releases, public meetings or hearings, or other public communications, including any
release 10 any newswire service.

“The installation was (acilitaed, in part, by the APS Renewable Energy Incentive Program.  This
Program offers financial incentives 10 customers who add Renewable Encrgy 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 conneclion with such public communications that specifically relales (o the
APS Renewable Energy Incentive Program or this Contract must be approved in advance by APS. The
Patties 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 Partics anticipate that, in such event, they will enter into a
subscquent agreement that will govern the terms of such disclosure. The Parties expressly agree, however,
that unless and until such subsequent agreement is cxecuted hetween the Parties, the terms of this
Confidentiality provision shall be binding with respect 10 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 relicf,
in addition to other legal and equitable relief, are appropriate remedies for any actual or threatened viclation
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 seck the posting of a bond by the Parly initiating the action. In no event shall a Party’s directors,
management, employces, agents, or consultants be individually liable for any damages resulting from the
disclosure of any Confidential Information in violation of the provisions of this Scction.

The Partics 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 TOPY undersiands that in order to
maintain the confidential npure of any of its Confidential Information with respect (o such third party, it
should enter into a scparate confidentiality agreement with any such third party.

17. Administration_of Contract. Each Parly hereby designates the employee identified below as its
administrator for purposcs 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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TOPV Administrator:
Contact Name:
Telephone No.:

Fax No:

APS Reservation Coordinator

Contact Name:  Reservation Coordinator

Telephone No.; (602) 328-1924

Fax No.: (602) 328-1991
Invaices:

Attention: APS5 Energy Settlements
Telephone No.: (602) 250-3150

Ifax No.: (602) 250-2325

In consideration of APS' purchase of the Product herein, TOPV 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 Certificale™), which shall serve as a quartetly invoice referenced i Section 11 herein, TOPY
shall provide the REC Certificate on a quarterly basis, in accordance with Sections 7 and 11 herein, for

the full Term of this Clontract.

18. Notices. All notices or other communications given, delivered or made under this Contract by cither
Party to the other Party will be m 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

acceordance with this paragraph.

if ie TOPV:

Company:
Address:

Contact
Telephone No.:
Fax No:

With e copy ro:
Telephone No.:
Fax No:
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If to APS:

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

Contact: APS Renewable Bnergy
Mail Station 9649

Telephone No.: (602) 250-2547

Fax No. (602) 250-3546
With a copy to:
Attention: Rencwable Program Manager

Mail Station 9649

19, Independent Contractor, The Parties agree that they are independent contraclors for the purpose
and activities undertaken in accordance with or as contemplated in this Contract, and that no Party will be
considered or permilled to be an agent, servant, or partner of, nor i 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 behall of the other Party or commit the other Party to any matter or
understanding or make any wareantics or representations with respect 1o the Project, without the other Party's
prior written consenl. Each Party-waives any and all vights 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 Partics agree that this
Contract is intended solely for the benefit of the Parties hereto, and that nothing in this Contract shall be
construed 1o create any duty, or standard of carc with reference to, ar any liability to, any person not a Party
to this Contract.

20. Limitation of Remedies, Liability and Damages. EXCEPT AS SET FORTH HLEREIN,
THERE 18 NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURFOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. THE PARTIES
CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES FROVIDED IN
THIS CONTRACT SATISFY THHE ESSENTIAL PURPOSES HEREQOF., FOR BREACH OF ANY
PROVISION FOR WIHICII AN EXFRESS REMEDY OR MEASURE QF DAMAGES IS PROVIDED,
SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND
EXCLUSIVE REMEDY, THE OBLIGOR'S LIABILITY SHALL BE LLIMITEI} AS SET FORTH IiN
SUCH PROVISION AND ALL OTIHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE
WAIVED. IF NO REMEDY OR MEASURE OIF DAMAGES IS EXPRESSLY PROVIDED HEREIN
OR IN A TRANSACTICN, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO DIRECT
ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SIIALL BE TIIE SOLE AND
EXCLUSIVE REMEDY AND ALL OTHER REMEDIES OR DAMAGLES AT LAW OR IN EQUITY
ARE WAIVED. UINLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, 1LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE,
IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT [S THE
INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND
THE MEASURE OF DAMAGES BE WITHOUT REGARD TC THE CAUSE OR CAUSES RELATED
THERETO, INCLUDING THE NEGIIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE
BLE 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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ACKNOWILEDGE 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.

2L Alternative Dispute Resolution. Al 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
shall begin within thirty (30) calendar days of such written notice, The mediator shall be
chosen by mutual agrcement of the Parties within [ifteen (13} 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 he
borne equally by the Partics. 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 Parly may immediately initiate arbitration as sct forth in this Section 21, Any
dispule 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
contract, wrt 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 cither Party, Within twenty (20) calendar days of the receipt by the respondent of
service of the notice of arbitration, the Parties shall scleet 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 €13 arbitrator within ten (1)
calendar days afier written notice by cither Party that three (3) arbitrators shall be
nceessary.  The two (2} arbitrators so appointed shall then select the third arbitrater
within twenty (20) calendar days, who shall be the chairperson, of the tribunal. The
chairperson shall be a person whe has over eight (8) years of experience in cnergy-related
transactions, and none of the arbitrators shall have been previously employed by cither
Party or have any direct interest in either Party or the subject matter of the arbitration,
unless such conflict 1s expressly acknowledged and waived in wriling 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 pancl’s decision within thirty (30) calendar
days afler 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 1o 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 Partics hereby alliwmatively waiving their
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rights, i any, to recover or claim such damages. The compensation and any costs and
cxpenses of the arbitrators shall be borne equally by the Parties.  Any arbitration
proceedings, decision or award rendered hereunder and the  wvalidity, effect and
inlerpretation 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 deseribed herein shatl be decmed
conflidential.

(¢) 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 arbutration panel as described in this Section 21,

(d) To the extent that there is any inconsistency between (he provisions of this Section 21
and the provisions of AR5, §12-821.01, the provisions of AR.5. §12-821.01 shall
povern with respect 1o disputes arising under this Conteact for which monetary damages
may be awarded.

22, Governing Law, This Contract shall be governed by, construed and enforced m accordance with
the laws ol the State of Arizona without regard Lo principles of conflict of laws.

23 Yenune, Subject to the mandatory arbitration provisions herein, with respect to any proceeding in
connection with any claim, counterclanm, demand, cause of action, dispute and controversy artsing out of
or relating to this Contract, cach Party hereto imevocably: (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 (10) 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 transter any of its rights or obligations
under this Contract without the prior written consent of the other Party, which consent shall not be
unrcasonably withheld; provided, however, either Parly may, without the consent of the other Party: (i)
without relieving itself from liability hereunder, transfer, scll, pledge, encumber or assign this Contract or
the accounts, revenues or proceeds hereof in connection with any financing or other financial
areangements; (i) transfer or assign this Contract 10 an affiliate of such Party which affiliate’s
creditworthiness 1s equal (o or higher than thal of such Party; or (iti) transfer or assign this Contract (0 any
persen or entity succeeding to all or substanually 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 (0 be null and void.

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

(a) the failure to make, when due, any payment reguired pursuant to this Contract if such
failure is not remedied within ten {(10) Business Days after written notice;
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() any representation or warranty made by such Party herein is false or misleading in any
material respect when made or when deemed made or repeated if such failure is not
remedied within ten (10) days after written notice;

(c) the failure to perform any material covenanl or obligation set forth in this Contract
{except to the cxtent constituting a separate Event of Default, and except for TOPV's, or
its designee’s, obligations to deliver the Product or produce the Minimum Contract
Quantity, the remedies for which are set forth herein and in Sections 26 and 27) if such
failure is not remedied within thirty (30) days after written notice; provided such thirty
(30 day period shall be extended for an additional period nol 1o exceed filleen (15) days
so long as the Defaulting Party 1s diligently attempling Lo remedy such failure;

(d) any failure to comply with applicable interconnection requirements including, but not
limited to, opcrating the System in parallel with the APS distribution system without
having received explicil permission from APS 1o do so;

() such Party becomes bankrupt,

(N such Party consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all of its assels o, another entity and, at the time of such consolidation,
amalgamation, merger or transter, the resulting, surviving or transferee cntity fails to
assume all the obligations of such Party under this Contract 10 which it or its predecessor
was a party by operation of law or pursuant to an agrecment reasonably satisfactory to the
other Party;

(£) if, during any consecutive ninety (90) day period under this transaction, there have
occurred three (3) or more TOPY failures as that term is used in Section 26, regarding
which TOPY 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 Defauli with respect to a Detaulting Party shall have occurred and be continuing,
the other Party (the "Non-Defaulong Pasty™) 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") (o accelerate all amounts owing
between the Parties and to liguidale and terminate the transaction under this Contract consistent with the
provisions of the succeeding parageaph; (it) withhold any payments duc to the Defaulting Party under this
Contract; and (1i1) suspend performance.

The Non-Defaulting Party shall caleulate, in a commercially reasonable manner, a Scttlement
Amount as of the Early Termination Date. The Non-Deflaulting Party shall also calculate any amounts
that it owes or owed Lo 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 (o the Non-Defaulting Party on or before
the Early Termination Date) 1o arrive at a single payment amount (the "Termination Payment"). The
Termination Payment shall be due to oc duc from the Non-Defaulting Pacty as appropriate.
Notwithstanding the foregoing, in no event shail any Termination Payment made by APS to TOPV,
together with any amounts otherwise paid by APS to TOPY under this Contract, exceed the Aggregate
Contract Price.

As soon as practicable after a hquidation, notice shall be given by the Non-Defaulting Party 10 the
Defaulting Party of the amount of the Termination Payment and whether the Termination Payment is due
to or duc from the Non-Defaulting Party. The notice shall include a wrillen statement explaining in
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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 effeetive,

26. Failure to Deliver Product, If TOPY fails to deliver any portion of the Contract Quantity
actually produced and required to be delivered under the terms of this Contract, TOPYV 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 cach Party hereby waives the right to
contest such payments as an umeasonable 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, o
cither terminate this Contract or, upon written notice o TOPY, modily the Contract Quantity
accordingly. In the cvent that APS cxercises such right to terminate, neither APS nor TOPYV 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 1o 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 TOPV in advance for RECs that it is entitled to receive beyond the term of
payment under this Agreement, an early termmation pursuant to this Section 27 will result in APS having
paid for RECs (hat 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 Termunation Date and
calculating a Settlement Amount in accordance with the procedures set forth in Section 25,

28, Taxes. TOP'V shall pay or cause to be paid, all taxes, fees, levies, penalties, licenses or charges
imposcd by any government authority (“T'axes™) on or with respect to the Product prior to its delivery 1o
APS. APS shall pay or cause to be paid, all Tuxes on or with respect to the Product after delivery from
TODP'V {other than ad valerem, franchise, or income taxes which are related o the sale of the Product and
therefore the responsibility of TOPV). Nothing herein shall obligate or cause a Party to pay or be liable
to pay any laxes for which it is exempt under the law. Each Party shall indenmnify, defend and hold the
other Party harmless from any liability against all of any Taxes for which the indemnifying Party is liable.

29. Indemnity, To the extent allowable by statute in Arizona, cach Party shall indemnify, delend
and bhold harmless the other Parly from and against any claims arising from or out of any cvent,
circumstance, act or incident first occurring or existing during the period when controt and title to Product
is vested in such Party, unless a claim is due to the other Parly's willful misconduct. To the extent
allowable by statute in Arizena, 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 Contract, The Parties acknowledge and agree that this transaction i% a lorward
contract and that the Parties are forward contract merchants, as those lerms arc used in the United Staies
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 nlo in reliance on the
fact that the agreements and cach transaction form g single agreement between the Parties.

31. Force Majeure. To the extent either Party, or TOPVs 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 Lo performance prior to the Force Majeure). The Claiming Party shall remedy
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the Foree Majeure with all reasonable dispatch. The non-Claiming Party shall nol be required to perform
or resume performance of its obligations to the Claiming Party corresponding to the obligations of the
Claiming Party excused by Voree Majeure,

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

33. Entire Agreement; Amendments. This Contract conlains 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 o this Contract shall be enforceable unless reduced to writing and executed by both Partics.

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

Town of Prescott Valley
("TOPV')

Signed;

Name:
Title:
Date:
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EXHIBIT A - Sample Only
Production Based Incentive - PV
REC Certificate and Bill of Sale / Invoice

TOPV ("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 Quarterly Production: kWh x % per kWh = b

Total Amount Due: §

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

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 Atiributes with respect to the
energy referenced herein and no third party has claimed nor can claim any interest in
such Environmental Attributes:

iii) the System identified 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: ; fax:
ACH Account Information/Instructions:

TOPY
Signed: Bank Name
Name: ABA#
Title: Acct.#
Date: Ref:
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EXHIBIT B - Sample Only
PRODUCTION BASED INCENTIVE PHOTOVOLTAIC SYSTEM
INSTALLATION & COMMISSIONING CERTIFICATE

(“Dealer”) has sold to (“Customer™), a certain Solar Photovoltaic

System (the “System™), (“Installer™) has installed, on behalf of

("Customer™), the System on Customer’s property located at

Dealer, Installer and Customer, by their signatures below, certify that the following information relating to the
System is true and accurate to the best of their knowledge following a reasonable opportunity to inspect the System:

The legal name and business address of the Installer is:

Arizona Registrar of Contractors License # is:

The Commissioning of the System occurred on:

The legal name and business address of the Dealer is:

Installer Initials All equipment installed and/or used in connection with the PY System has been
upproved by the manufacturer of the PV System for installation or use with the PV System. Installation of the PV
System was completed in accordance with all applicable manufacturers’ specifications and APS Interconnection
Requirements, and APS Renewable Energy Incentive Program requirements.

The inverter and PV modules for the PV System are new and have not been previously placed in service in any
other location or for any other application. ) Yes() No

Payment to Third Party (if applicable)
I authorize APS (o issue Credit Purchase funds to the following installer, dealer, manufaciurer, or owner on my
behalf, as payment toward the cost and/or installation of my System. [ acknowledge and agree that payment made
by APS to the payee specified below shall satisfy APS’ payment obligation to me in connection with Reservation
i and that, once made, APS shall have no further obligation whatsoever to me,

[ authorize all incentive payments to be issued to the party specified below unless and until 1 authorize in
writing incentive payment to be issued to any other third party entity. Furthermore, [ make the following
representations regarding the payment to the third party specified below:
(1) The third party payee is [deseribe relationship between Customer and payee, e.g.. lender, lessor or
installer] s and
(b) All prior payees, if any, have released any and all ¢laims that they may have to the Credit Purchase
funds described herein and therefore no other valid claims for such funds may be asserted.
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Q.

Payee, by its signature below, acknewledges that customer may, at any time, instruet APS in writing to issue
payment o another third party entity and agrees thal APS may make incentive payment in accordance with any
such subsequent instructions,

Payce Name

Address

Third Party/Payee Signature Date

Customer Signature Date_

Total Project Cost

Total APS lifetime incentive payments will be paid based on production in accordance with the CPA terms, but are
fimited to 40 percent of your Total Project Cost,

Ext. system and installation cost + Est, finuncing cost™ = Est. Total Project
Loyt

*linancing cost is fimited to actual financing cost up w Prime + 5 % and will be validated upon System installation.
FETatul Project Cost is defined in the Credit Purchase Agreement ("CPA™Y and may include eligible financing, if
applicable.

Above Total Project Cost x 40% = fifelime incentive payment cap,
[nstaller and deater confirm that there is no balance by the customer.

Dealer and Installer agrees thal no material differences exist between the PV System as described in the
Reservation Application, Terms and Conditions for the Imerconnection of Commercial PV System o the APS
Distriburion System and Receipl of Credit Purchase Payment, the Equipment Information Form and the PV Sysicm

as actually installed.

The initial meter read{(s) for the PV System is

Customer has been issucs 2 manulactures wartanty of al least twenty year warranly for the PV modules.

Customer hax been provided with a manufactures warranty of at least five years for the inverter. The remaining
operational lite has been supported by a planned maintenance or cquipment replacement schedule.

The system was instatled in accordunee with the horizontal tilt angle, azimuth angle and shading factor as was
specified in the Non-Residential CGrid Tied PV Application.
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COMMISSIONING CERTIFICATE

Customer Details:
Name:
Correspondence Address:

Instailation 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:

Panel Munufacturer; System Size (kWac):
Models#:

Inverier Manutacturer:

Modet #:

(Participant Acronym used in CPA “Participant’) (Scller) hereby
certifies that the photovoltaic system installed on its property (the "System") has been installed and
commissioned at the above-referenced address.  Participant certifics that the following conditions
precedents to commercial operation of the System have been satisfied:

1. Participant 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 has provided certification in lieu of AHI
clearance, acceptable to APS in its reasonable discretion;

2. 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;

3. The System was installed by a contractor holding an active license appropriate for
installation of the Systern wilh the Arizona Registrar of Contractors;
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Participant has executed an Interconnection Agreement and the System meets all
applicable interconnection requirements;

Participant has installed meter sockets acceptable 1o APS;
Participant has installed the necessary dedicated phone lines;

The System meets the Equipment Qualifications identified in Exhibit E attached to the
Contract;

The System is operating correctly: and

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

I certify that 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,

Dealer Signature Dale
Installer Signature Date
Customer Signature - Date

*Please submit a Final PAID invoice confirming final panel count, PV System purchase price, payment (Paid
in full, less any assigned APS incentive payment), and installation by an Arizona licensed contractor along
with Installation & Commissioning Certificate form to:

Commercial-Incentives @aps.com

ACKNOWLEDMENT OF RECEIPT:
ARIZONA PUBLIC SERVICE COMPANY

Signed:

(“APS”)

Name;

Title:

Date:
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EXHIBI'T C
PHOTOVOLTAIC SYSTEMS
ELIGIBLE PROJECT COSTS

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

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

Engineering and design cost

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

Engincering feasibility study costs

Building permit costs

Sales tax and use tax

On-site System measurement, monitoring and dala acquisition equipment

Necessary mounting hardware and installation costs excluding any costs that might have
heen incurred had a photovoltaic system not been installed, such as roof resurfacing, roof
replacement or replacement of rool structural elements due to failure or necd to upgrade

for purposes other than solar array mounting.

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

Interconnection costs, inclading:
o Electric grid interconnection application fees

o Metering costs associated with interconnection
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EXIIBIT D
RESERVATION APPLICATION
[ATTACHED]
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” SREC 4 [ASTO

2011 NON-RESIDENTIAL
PHOTOVOLTAIC SYSTEM (GRID-TIED)
PRODUCTION BASED INCENTIVE RESERVATION APPLICATION

This Incentive Program is funded by APS customers and approved by the Arizona Carporation Commission

Is this n revision of a previously submlited vesecvation applicntion? m Yes! Rl No

In order to qualify for 8 production based incentive, the totnl icentlve over the lifetime of the project must be over
£715,000, Projects not meeting this requirement may apply for funding using eur Up-Front Incentive program

application.

RESERYATION API'LICATION

APS Cuslomer Nume_Town oL Prescobt Valley '
{'Mis shoutd be the custamer name as shawn on APS bill for Hhis locstion. 17 the name vau wunl is dilferent thwy what APS hns in our sysfam, piense coniact

the APS customer care center at 602:371<7171 and make the accoumt rame clange PRIOR to sulwnitting the sesee virion upplication)

Fregcott East Highway, Prescott Valley, AZ 86314

stallation Address 3820 N,

Is the property: [ Owned [ Lensed

MFlensed, o Landioed-Tenmt river will also be required and musd by sabmifled wihi the application (foculed at yewseaps.con/paselar ).

Meter Number ¥ (G digits) C46717

(List only the meter to whicl sysieon is Deing infereonnee fed)

APS Account Number * 228601285

ls meter Totalized: () ves (8 No

(Fyes, phesse list submeler abuwe (Myter Number)

1t there is currenlly no elecirical service at (he instodlalion gile, plense Jeave recount and meter nutiber blank and check here,

ARG CUSTOMER CONTACT INFORRMATION (Plense Mote: instuller/denler contiel information requested on next pags)

APS Customer Conaet Name _[imberly Moon _ Email: ET?PH@PVEZ net L
Business Phone _ (928) 759-3083 Altevnate Phone (928) /59-3100

Fax Number (928} 759%9-3125

7501 B. Civic Cirele, Prescohkt Valley, AZ Bg314
o

{Nu 1.0, Bnxey, plense — musi be able (o veeeive Fed Kx deliverles ni thig nddress)

Mailing Address

15 the Customer a dealer or manufacturet of any of the components proposed in the qualifying system, or an employee of a
dealer ar manpfaeturer? [ Yes @ Ne

[l epstomer is a denley, employee of, or 8 manofucturer of the system componends, system casts are limifed to actual

gosts rather than retnil,

5 the Customer the primary ccoupant at the site location? & Yes [ MNa
i1 not, arc you the landlord or ewner? 0] Yes [] No

Pape f of 3
U/

v
(e , o "‘L,\
EK\\ )\






# (3550

INSTALLER INFORMATION
Installer Name (plense supply full lognl name) Wilson Blectric Services Corp.

Emali arlc. holohan@wilsonelectric, net

Conteet Name  Mark Holohgm

Fux 480-505-6759

Tolophone 480-505-6659
Mailing Addresy 600 B, Gilbert Brive, Tempe, A7 85281

Installer’s Avlzonn Jegistear of Contenetors (AZROC) License Enioyaintion

Number ROC181769 _. Class K-11 Expirellon _01/13

EQIHEMENT DEALER INFORMATION (ITsime as ustiller, ehaclk heva[))

Deptey Nanie (please sapply vt lepal nanie)

Comnet Nwwe Boail
Telephone . o Fax ;
. ,x\/

Mailing Address .\j\)

o
Denler’s Arizonn Reghsirar of Cantractors (AZROC) License Infornmtion ‘\in\

\
Clags . Explratian . -‘\/\

MNamber
SYSTREM OAWVNER INIOIRMATHON (IF dlifarent Ghan cnstanier) ?L‘?(_\m Qe ]ﬁ ter fiHmctiecl 02 { 'r\,‘:‘} 2Ol
Company Name (plense supply Tl Jegal nnine) _SHCPYRE-Solar-One, LLC-

Conltct Name _ [fepmeteamrt=FAr—B1ermmn Ermall 'ltmrstﬁﬁ&i:&@@ﬂm—&enerq}fea-péﬁa-lﬂ-cam
Telephone  FH-—F95=2e04— fux S92 39es30y

Mhiting Address G —East —Meritn— STreet — St 1T, Mo K svoy N+ 0549

SYSTEM INFORMATION [IMfense contact your dealerfinstalber ITwnsure of the dforntion t provide in diis seetion|

Fstinted Inslathalion Date 12/31/2011 15 his o system expansion? ) Yes (3§ Mo
(For Production Based Incendives, (he syslem must be fnstalled within 365 days from date of roservadlon, Allowing for
engineering, peanitting and intwecaanection approvils, what is 1he vealistic sstimated dare of lustoflitlon?)

ITyou plan for the system (ivter | [W) fo be insiatied in 2011, the Tolowing year-end inlereonneet deadlines npply:
I Ocfober 7, 200 1: Intereonneciion uppliention with full setof diagroms must be subiitged

2. MNovember A 2011z dizgrams nrust ho approved
3. Movember (8, 20012 scheduling ué'%‘:\spcoiion naust be confirines
|

Estimited sumber of PV Papels .____‘118_‘,_ PY Module Manufuotrer Canadian—sdlay e,S‘Ul.-}\}?\. "T'ﬂDNﬂEﬂ
Maodel it _C85P-230 (EF- LI 4 UL Llstng UL- Y&8

What is (e DC wall rathug per panel? 238 -watts 3¢ e Hee _
1 Inverter Manuficlurer _Sateoft Py Powere.d

Estlmaled mumber of yyerters 1
tlocte] (s F'\.{_S:-JLO_Q . 1"‘\! Juty o —__ ULListtng UL-_Yes

WAL s Ihe AC wall rting of enel liveriery 100

Bslimnted Total Project Costs® ane systeny installation 37@?‘1'% N ¢ :}"Di J Sq 5
 Totat Project Costs is defined fn the Cradit Purchose Agricement and may Inelude eligitle financing, if applivable,

Prge 2ol 5 r],,o\:\
frieny } q)\
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APS Comyensation for Kxcess Production from PV System:
Please indicite your rate plan choice for any excess kWh production that will be delivered to the APS distribution system by

your PV system. Please note that ihe rate chosen below is not 2 guaranfes, but will be confinned during the review pracess,

@ EPR-6 (Energy sent back to the APS grid will appear as a kWh credit on yaur bill, often called “net metering™. Any
unused kWh credits that appear in the lastbilling cyele of the year will be paid out at a wholesale price) NOTE: In order to
(ualify for this rate, the total AC inverter rating(s) CANNOT exceed 125% of the customer’s meiered peak demand

duvring the last tweive months.

{0 EPR-2 (Energy sent back to the APS grid will be purchased by APS at a wholesale price, often called “net billing™)

O SC-8 (IF yaw inverter size is 100 leWas or larger and you are not using EPR-6, you must select the Standard Contract-
Solar, or 8C-8, rate, Energy sent back to the APS grid will bu purchased by APS at the EPR-2 price, but additional standby

charges may also apply based on customer demand.)
Rate schedules are posted at yysww.nps.com or call 602-325-1924,

POTENTIAL ADDITIONAL CHARGES:
Additional chavges could include, but are not limited to:
Upgeades fa APS existing infrastructure requived to support customer profect
- Additional equipment required based on size or design of system
- RTUs as requirved by the interconnection study group

The Interconnection prosess for -megawatt systems or preater will take additional time to complete onee the intereannection
application and diagrams ure veceived, APS will advise you of any ndditional requirements, including whether or not an
intersonnection study will be required, and of any estimated costs if madifications are necessary to the APS system in order
to accomintodate your project. A copy of APS's Interconneciion Requivements can be faun at

httpfwwivaps.conmain/precn/chaicg/chojce 79.html

INCENTIVE REQUEST

Please review the following infarmation prier to cownpleting the tncentive Request below. Payment of the requested
incentive is subject te the following Incentive Program puidelines:

Funding ressrvations for production-based incentives ars swarded on a comperitive basis, For more detailed infarmation,

please sce the decision process an (he APS website al wwiy.aps.convizosolar under the appropriate progeam and technology.
The pei X Wh incentive levels listed below are maximum amounts available, Because this is a compelilive protuss,

requesting less than the maximuom ameunt will typically provide a more competitive ranking score.

Requested Renewable Bnergy Credit (REC) Agreement Term [ncendive:
L} 10-Year —up 1o $0.140/k Wh

] 15-vear—up to $0.030/Wh
20-Year —up to $0.125/Wh

The fellowing information is REQUIRED to process your applicatlon and verify your PBI Ranlding Seare:

Copy of a signed contyact with [nstaller or Developer (application will not be accepted without his decumentation)
Most recgnt | 2 month usage history (kW) for (he meter the sysiem is intercunnecting o at the installation sige:

2,
[ 84 T60 LI5¥A0 kWh (if this is new construction, please provide an annual use estimate along with supporting
documentation such as E-sheets from your clecirical engineer),

I,

3. Highest Peak demand (kW) during the most reecnt 12 month usage history: 341 kw
4. Proposed kWdc System Size: Q:_‘i kWidc qc¢, oY kwde ./
5. Proposed System lnuerter Size: 10 kWac (Maximum ZMWac) 1 5'8'@,’
6. Syslem Size: },D__ ¢ kWds x Estinated Annual kWh per kWde#; 4 - = Amticipated Anayal lWh
Praoduction®# 45’ b wwd
+ L '
1 1840 i
Magedofls OQ'
d
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1y Sy Bk

slyeet (hitp:ireds. iveh.povisalarfenley bgors P VIVA T
s (please uttoch) _ L, 602 kWl por lew

[

* Plense {nclode PY Wal

7. Estimated kWh per kW tecording fo PYWal
8. Anticipated Annual kwh Preduction 17 %x$ .DBOR per KWH (REC Term Incentlve)

= Estimated Amnual nceniive Payment $15, 365+9F %15, 529,98

9. PHI Resklig Score; 808
(PRI Ranking Caleutator ad current non-resldentlal ranking scores can bo found at wwyw.nps comfeasolar) :_\/

AANOTIE A ugsnl sestens prodygilon CAMNGT ey ceeqd guosal g leved cotinupiiion r\j
N

ASSIGNMENT QI PAYMENT
Will payment be aszigned to nu instnller, denler or monufactorar of the quallfying system?  [B} Yes  [] Mo /\\\
] v

Ifyes, please provide the Fullowlny fformdion: Peate 4ee (el ala chaod 6 / 2] doYr

Name of Assignee;  SEERUAZLol-or Ore—bhet- i
Malting Addicss: __ FBF-Eagt: Madir-58reety—8t—114Mount-Iisco:—NY™ 10549~

50 Metn Sheet rotrte- SR b Phador - o686
CONFINENTIALITY
Nelther Party shwll diseluse any won-public, cenfidential ar propefeiary information refuttug o the Reservatlon (the
“Confidential Informalian™) to wyy thivd porty Cother than the Paviy's employees, lenders, canesel, decounlants or ndylsors
who hove o need to o such intormation aud have ngreed fo Keep such terms confidentinl) withot! the ather Purty's pilor
written conseat. In the cvent thal any Party becomes legally compelled (by depositian, interiagaiory, request for doguments,
subpaena, chvil Investigative demand ar simllar process) lo dlselose any Confideatinl fnformation, e legally compefled
Porty shall ghve the other Party providing sueh Confidendal Inforniation prompt prisr written notice of sucl raquiremeni so
it the providing Party nity seek o prolective order or olher appropriate romedy andior walve compliangce with thls
Confidentiality provision. Ja lhie event thut swch proteciive orler or other remedy 1s ot obinined, the previding Prety waives
compliance with the lerns hereof with sespect to such Conlidential informatlon.

Each Marty neknowledges that the unimitherfzed disclosure of wiy Conlideutial [nformation may cruge jrreparable horm e
sighlficant Injury that may be diffieult (o pscertein, Eaeh Parly therefue ngrees that speeific performance or Infunclive rellef, in
artdition o other legal and equitable relicf, nre nppropriate remedios for any uctwil or threntened violntian or brench of the
provisiaus of this Pacogruph, although ovither Purty shalf be enthifed (o nay special, consequentinl, indireet or punilive damagos ns
a resull of w brench of the provistons of this Pocageaply, whether n eluin is bosed fi contrust, tort, or ptherwlse.

Efave yor provided the requived attnelents?

(3 Copy ola signed eentruel witl: Installer or Developer (pplicatlon wili not be aocepted withowt his documentation)

NOTE: lsaltalion eoalrets mads contingent upes APS funding are alsa neeeplable
BB 'Y Walis caloulntion sheet (lgdfeede. nrel gov/sola/entecin /AT WA S/vovion2/}

F] Ronking score epleulnlion shuel

P A written system descriplion
B A quale from your installer that ingludes an itemfzed lst of system components ineluding panel cowst, mode! ang

mantpeturer af both the PV maduie(s) wnd the inverteds)
£ A Landlord-Teannd Ridey, il applicable
1 10 ihis ts nesy canstruction, supparting doeymentitlon for estimated nnmial usige

F tofs \I)
e d o \
'\
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If your veservatien is approved, please note the tallowing timelines:
1. Your sigmed Credit Furchase Agreement nrust be returncd fo APS within 45 days of resevvation date,

2, Subwmittal of an Interconnection Applicafion within 9¢ days of reserystion date

3. A progeess update is vequired nt 120 days from reservation dute, including status of the following:
a.  Interconnection Application
b, Local permilting wpplications
¢ Equipment orders

4. System mast be installed within 365 days from reservation date,

Prajects not mecting timeles may he cancelled, If extenuating circomstances exist, you may request consideration

for An extension by contocting APS at commercial-renewnbles@nps.com, [F your project requires outside financing, it
should be secured at the beginning of the application process, Please note that extensions will not be granted for laclk

of secured financing.

This Reservation lest and any attachients provided supersede all prior Reservation Requests submitted for
the installation address listed on the first page of this document and for this particular technolopy.

Please note that fliiy is a CUSTOMER program, and the signature required is that of the of APS customer of record.
By signing helow, customer ackuowledges that ail application information nnd all required documents provided have

heen submitled in good falih.

CUSTOMER:

Citkyy T2 L Gl
Mame (Please Frin

L

Date

ti ovder for an application (o be submitted, plense submit this request electvonically (o commercinl-
renewables@aps com. Once the applieation is received, & confirmation emall wHi be sent to the e-mail nddress from
wlticle the applientlon was sent, I n confirmation response is not received within five days, you shionld contict APS by

sencting  [ollow-up email to comumercinl-renewables@aps.cob,

APS will not necept incomplcete applications, Please note:

APS is wot respansible for applicatious not received duee to an undeliverable email addaess

A reservation application will not be accepled unless if is signed by the APS customer of record

A reservation application must be received by the nomination period deadline (which ends the last
BUSINESS day of the month - weckends ave not included in the deadline period)
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CONFIDENTIAL

February 13,2012

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

Contact: APS Renewable Energy
Mail Station 9649

Copy to: Dan Daley
Renewable Program Managet

Mail Station 9649
commercial-incentives@aps.com

Re:  Solar Renewable Energy Credit Agreements w Town of Prescolt Valley
APS Contract No.s 17560, 17592, 17593, 17594

Dear Dan:

dated January 18, 2012 and our subsequent email exchange, attached

As a follow up to our letter
y Credit Agreements referenced

please find the modified applications for Solar Renewable Energ
above, as per your request.

In Jine with our previous letter, we would like to modify System Owner Information and
Assignment of Payment Information in the applications as below.

System Owner Information (pg 2 of application)
= Company Name: ISH Solar AZ, LLC
Contact Name: Allson Hendrickson / Jesse Severance
Emall: AlNHendrickson@integrysenergy.com / Clseverance@integrysenergy.com
Telephone: 920-617-6102 / 920-617-6176
Fax: 920-617-6070
Malling Address: ¢/o INDU Solar Holdings, LLC / 139 East Fourth Street / Cincinnati, OH

45201

s & & 9 @

Assignment of Payment (pg 4 of application)
+  Name of Assignee: ISH Solar AZ, LLC
« Malling Address: ¢/o INDU Solar Holdings, LLC / 139 East Fourth Street / Cincinnatl, OH

45201







Sincerely,

SEC PVAZ Solar One, LLC

LA~

Name: Robert Kiugel
Title: Authorized Signatoty

Town of Prescolt Valley, AZ

By:

Title: Town Manager






EXHIBIT E
EQUIPMENT QUALIFICATIONS

All components of the PV System must be new and must ol have been previously placed in
service m any other location or for any other application

All photovoliaic 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 O 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 (200 years.
Inverters must be covered by a manufacturer's warranty of at least five (5) years. The
remaining operational hfe must be supported by a planned maintenance or cquipment
replucement 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 Parlicipant's premises,

It must satisfy all APS Interconnection Requirements. A copy ol the APS Interconnection
Requirements is available on aps.com or can be obtained by calling 602-328-1924. It is
important o note that only an authorized APS representative can provide permission for your
PV system Lo operate in parallcl to the APS distribution system.

The PV System must be installed consistent with the manufaciurer's recommendations and
comply with all applicable governmental statutes, codes, ordinances, rules and regulations, as
well as gencrally aceepted engincering, salety and installation practices.

The Project must comply will all applicable [ocal, state, and federal regulations

Installations must meet applicable governmental statutes, codes, ordinances, and accepted
engineering and installation practices

APS may request copies of any documents (0 assure compliance with government,
institutional, or program requirements that are either explicitly or implicitly described in this
Credit Purchase Agreement.
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