APS Contract No. 17593

D aps

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 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, TOPYV desires to replace some of the energy that it would otherwise purchase from APS
with energy generaled from a photovoltaic system installed on property owned by TOPYV or to which
TOPY 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,
AAC RI4-2-1801 ef seq., as the same may be amended from time to time,

WHEREAS, TOPVY 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 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 contraciors.
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"Autherity Having Jurisdiction ("AHI") means the governmental agency or sub agency which
regulates the construction process applicabic 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 3:00 p.m. local time for the relevant Party's principal
place of business. The relevant Parly, in each instance unless otherwise specified, shall be the Party from
wham the notice, payment or delivery is being sent and by whom the notice or payment or delivery 1s Lo
be received.

"Comimissioning Deadling” means the date that is 365 days following the Reservalion 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 Section 3,

"Commissioning of the System” shall occur only after all conditions precedent to commereial
operation of the System have heen satisfied, as documented by the certilicate attached hereto as Exhibit

B.

(a) TOPY, 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,
in¢luding, but not limited to, any and all permits and/or approvals as required by an AHI,
or if the site 18 not governed by an AHJ, TOPV, or its designee, must provide
ceetification in licu of AHJ clearance, acceplable to APS in its reasonable discretion;

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

{c) TOPY shall have executed an Interconnection Agreement and the System shall meet all
applicable interconnection requirements, spectfically including, but without Innitation,
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 Exhubit E attached
hereto;

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

(f) TOPY, or ity 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} TOPYV shall be subject 1o an estabhished rale schedule, either pursuant to an executed
Special Contract-Solar or by application of one of APS' pre-cstablished rates.

“Contract Quantity” means the RECs associated with the annual production of the System as
specifice in Scction 6.

"Costs" means, with respect o 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 atiorneys’ fees and cxpenses
incurred by the Non-Defaulting Party in connection with the termination of this Contract.

"Defaulting Party™ has the meaning set ferth in Section 25,
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"Environmental  Altributes”  means environmental characteristics  that are  attributable  to
Renewable Energy, including credits; credits lowards achieving locai, national or international renewable
portfolio standards; green tags; Renewable Encrgy Certificates; greenhouse gas or emissions reductions,
credits, offser, allowances or benefits; actual SO2, NOx, CO2, CO, Carbon, VOC, mercury, and other
emissions aveided; and any and all other green energy or other environmental benefits associated with the
generation of Renewable Encrgy (regardless of how any present or future law or regulation attributes or
altocates such characteristics). Such Environmental Attributes shall be expressed in kWh. Environmental
Attributes does not include Tax Benefits, ar any energy, capacity, reliability, or other power altribules
associated with the provision of electricity 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 herein, In the
gvent that the TOPV, 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 TOPYV, or its designee, subject o
review and approval by APS in its sole discretion. In no event shall such Vinancing 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 TOPV, or its designee.,

“Forecasted Quantity” means an amount of the RECs associated with the production of cnergy
from the Project, measured on the basis of a calendar quarter, that is at least seventy-five percent (75%) ol
the amount of such RECs represented on TOPV's Initial Production Profile or Annual Production Profile
(as sct forth in Section 4 and 9), as applicable, for the same quarterly period.

"Force Majeure” means an event or circumstance which prevents one Party from performing its
obligations, which event or circumstance was not anticipated as of the date the transaction was agreed to,
which is not within the reasonable control of, or the result of the negligence of, the Claiming Party, and
which, by the excreise of duc diligence, the Claiming Party is unable (o overcome or avoid or cause 10 be
avolded, 5o long as the requirements of the preceding sentence are met, 8 "Force Majeure” evenl may
include, but shall not be limited to, flood, drought, carthquake, storm, fire, lightning, epidemic, war,
lerrorism or riot; provided, however, that existence of the foregoing factors shall not be sufficicar o
conclustvely or presumptively prove the existence of 4 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 foregeing, Force Majeure shall not be based on
(a) TOPV's, ov its designee’s, delay or nability to obtain financing, or other economic hardship of any
kind; (b) TOPY's, or its designee's, inability to cconomically use the System: ot (¢} loss or lailure of
materials or eguipment for the System,

"Gains" means, with respect 1o any Party, an amount egual to the present value ol the economic
benefit to it, il any (exclusive of Costs), resulting from the termination of this Contract, determined in a
commercially reasonable manner.

"Giencrating Facility” means all or part of the Participant’s, or ils designee's, electrical
generator(s) or inverter(s) ogether with all protective, safety, and associated cquipmenl necessary 1o
praduce electric power at the Participant’s, or its designee’s, facility.

"Interconnection Agreement” means Lhe agreement, together with appendices, signed between
APS and the Participant, covering the lerms and conditions governing the interconnection and parallel
operation ol 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 i 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, wilh respect 1o any Paily, an amount equal (o 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 Pancls and Inverter,

“Minimum Contract Quantity” means RECs associated with a minimwin production from the
System which shall mean, for purposes of this Contract, the production of at least lifty pereent (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 guarters hereunder, subject to
adjustment of the Contract Quantity pursuant Lo Section 6.

"Month" means g calendar Month,
"Non-Defaulting Party™ has the meaning set forth in Section 25,
"OEM" means Original Equipment Manufacturer,

"Prime Rate” means the lowest rate of interest on bank leans atl 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 TOPY, or its designee, which is a photovoltaic system
utilizing solar energy as the energy source for the solar system.

"Project Site" means TOPYV property located in Prescott Valley, Arizona, which 1 either owned
by TOPV or to which TOPV has rights necessary for the installation of the System as contemplated
herein.

“Quartetly Contract Quantity”™ means the Contract Quantity divided equally into four calendar
guarters or such other quarterly schedule provided by TOPY.

"Renewable Energy” means energy derived from resources (hal are regenerative or for all
practical purposes cannot be depleted.  Resources that qualily as Renewable Energy, provided that they
meel any and all requirements sel forth in the RES, include moving waler (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: (1) the Environmental Attributes associated with the
generation of power from a Rencwable Energy resource and (ii) the REC reporting rights arising
therefrom or conneeted thoerewith,  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 i 4
commer¢ially reasonable manner, at which APS purchases (il at ally 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, it 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 TOPVY 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 TOPV's executed Reservation application attached hereto as Exhibit D,
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"Special Contract — Solar” or "8CS8" means the agreement between APS and Participant for
electric power supply and consumption, a copy of which is attached as Exhibit F hereto.

“Scettlement Amount” means, with respect to a transaction and the Non-Defaulting Party, the
Losses or Gains, and Costs, expressed in U.S. Dolfars, which such party incurs as a result of the
liquidation of a terminated transaction pursuant to Section 23,

"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 altributes or allocates such characteristics).

"Total Project Cost” means the total costs dircetly associated with the installation of the
equipment necessary to produce solar encrgy 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 Comimissioning 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. Twenty (20) ycars beginning with the Commissioning of the System
{"Term™),
3 Commissioning of the System. [f Commissioning of the System (including all conditions

precedent as set forth in Section 1 of this Contract) is not completed by the Commissioning Deadline,
APS may, in its sole discretion, terminate this Contract, in which event neither Party shall be liable (o the
other Party for any ¢laimed costs, expenses or damages arising direetly or indireetly ot of cthis Contract,
the System or any energy or associated RECs produced by the System; provided, however, that the
Comumissioning Deadline may be extended on a day-for-day basis for up o nincty (90) days if the System
18 substantially completed and APS approves, in its sole discretion the cxtension, such approval not to be
unreasonably withheld.

As soon as reasonably praclicable (ollowing the completion of the conditions precedent for
Commissioning of the System, TOPV, or its designee, must present o APS a certificate in the form
altached hereto as Exhibit B (the "Commissioning Certificate”), cvidencing thal such conditions
precedent have been satisfied.  Following the reccipt of such Commissioning Certificate, APS will
conduct an inspection of the System and countersign the Commissioning Certificate comfirming that such
conditions precedents have been satisfied.

4, Development Milestones. Within forly-five (45) days following the Reservation Date, this
Credit Purchase Agreement must be exceuted and returned to APS. Not more than seventy-five (75) days
following the exccution of this Contract or one hundred twenty (120) days following the Reservation
Date, whichever is lenger, TOPY, 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 submission of building and/ov construction permits, and must have
submitied 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, terminate this Contract, in
which event neither Party shall be liabie to the other Party (or 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. TOPY may also terminate this Contract in writing at any lime prior to Commissioning of
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the Systemy; provided, however, that TOPY may not submit a new reservation for one hundred cighty
(180) days after the Contract has been ierminated by TOPV,

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

6. Contract Quantity, ‘I'he Contract Quantity is RECs associated with up 1o 946,012 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, TOPV shall have ten (10) days to amend, in
writing, the Contract Quantity herein; provided, however, that such amendment shatl 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 alternative, the amendment shall not decrease the Contract Quantity
by more than twenty perceat (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. TOPY may nol 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 o the Contract Quantity. If TOPY
Fails (o 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, Lo either
terminate this Contract or madify the Contract Quantity in accordance with Section 27 herein.

7. Contract Price. APS shall pay TOPY $0.0888 for each REC associated with a kWh of
Renewable Energy actually produced by the System up to the maximum Contract Quantity {the “Contract
Price™).

APS shall be obligated to pay TOPY, 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 after the Commissioning of
the System; or (ii) the date on which the aggregate payment by APS to TOPYV, or such payment designee,
under this Contract equals the Aggregate Contract Price.

The Partics 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 cnergy produced by the System, up o the maximum Contract Quantity, for the Teym
ol 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 tull
Term of this Contract and TOPV shall provide REC Certificates 10 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 RECK in execess of the maximum annual Contract Quantity shall be subject to the mutual agreement
of the Parties.
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 relicving itself of any liability thereunder, maintain such documents and
records necessary o confirm TOPV s, or its designee’s, operation and maintenance of the Project in
accordance with such standards. TOPV may, in its sole discretion, use third parties, to perform duties
associated with this operation and mainienance obligation; provided, however, that TOPV shall remain
fully and solely liable for the satisfaction of its obligations under this agreement notwithstanding its use
of third parties 1o perform associated dutics.
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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, TOPV, 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 at its sole cost and expense an electronic, utility-grade
electrical meter ("Inverter-Output Meter") on the System thai is compatible with the APS meter reading
and billing systems,

TOPYV 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.

AL 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 Section 300 of the APS ESEM ("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 to
Section 11 below, In the alternative, or additionally, APS may read the meter at the Project Site.

1. 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 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. TOPV, 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, TOPY, 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 TOPY, 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.
TOPY expressly agrees that any payment for the Product to which it is entitled hereunder is hereby
assigned to ISH Solar AZ, LLC. 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 TOPY’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 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
supporting documentation. APS shall have the right to request any additional financial documents that it
deems nceessary for the purpose of auditng and delermining 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 shaw proof of payment and provide sufficient detail 1o identify the malterial or instatlation
cost. TOPV, or its designee, shall 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 set
forth in Exhihit C hercto,  All costs listed in Exhibit C are subject 10 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 lifty percent (30%) of the undisputed Total Project Cost until it
approves a Total Project Cost, which appraval shall not be unreasonably withheld, or until a Total Projeet
Cost 1 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 aheady
paid with the (otal payment by APS not to exceed Nty percent {509%) of the Total Project Cost,

13. Disputes and Adjustinents of Tnvoices. 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 ereor, within twelve (12) Months ol 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 adjusiment
arising hereunder, is disputed, payment of the undisputed portion of the invoice shall be required to be
made when doe, with notice of the objection given to the other Parly. 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
accrucd 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 paymenls upon request, with interest acerued at the Interest Rate from and including the date
of such overpayment o but excluding the date repaid or deducted by the Party receiving such
overpayment.  Any dispute with respeet to an invoice is waived unless (he other Party 1s notified in
accordance with this Section 13 within twelve (12) Months after the invoice is rendered or any specific
adjustment Lo the imvoice is made. If an invoice s not rendered within twelve (12) Monthy 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 each REC: (i) represents all
of the Environmental Attributes associated with one (1) kWh of coergy from the System; (i) 1s associated
with the generation of Renewable Encrgy and represents title to and claim over all Environmental
Altnibutes associated with the specified kWh; and (iif) meets all requirements of the Arizona RES, as of
the Effective Date of this Contract,

TOPY 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, tn any other
Jurisdiction or for any other emissions compliance program requiring solar generation, including those
cstablished or regulated by the U.S. Atorney General, Federal Trade Commission or other entilies
providing guidelines on the advertisement of REC ownership claims,

TOPYV represents and warrants that it has and will have at the time of sale, (itle and ownership 1o
the RECs sold hercunder as ¢videnced by documentation of the same that is acceptable Lo 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
licns, 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 (o the other Party that: (1) it s duly organized, validly existing and in good
standing under the laws of the jurisdiction of its lTormation; (i) it has all regulatory authorizations
necessary for it o legalty perform its obligations under this Contract; {iii) the execution, delivery and
performance of this Contract is within its powers, have been duly authorized by all necessary action and
do nol viclale any of the terms and conditions in its governing documents, any contracts to which it 15 a
party or any law, rule, regulation, order or the like applicable to it; (iv} this Contract and each other
document exccuted and delivered in accordance with this Contract constitutes its legally valid and binding
obligation enfor¢eable against it in accordance wilth its terms; subject to any equitable defenses,
bankruptey principles, or the like: (v) it is acting for its own account, has made ils own independent
decision 1o enier into this Contract and as to whether this Contract 1s appropriale or proper for il based
upon its own judgment, is not relying upon the adviee or recommendations of the ather 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 o make or take delivery of all RECs referred to in the
Contract to which it is a party; and (vii) there are no bankruptey proceedings pending or being
contemplated by it or, W its knowledge, threatened against it

16. Confidentiality. Subject o applicable Arizona public records laws, no reeciving Party shall
itself, nor shall it 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 be kept
confidential ("Confidential Information™} without the prior written consent of the Party providing the
Confidental Information, except a receiving Party may disiribute the Confidential Information to its
board members, officers, employees, agenls and consultants and others who have a need for such
Confidential Information and have agreed to keep such information confidential. In the cvent that any
Party becomes legaliy compelled (hy depaosition, 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 Parly 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 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-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 1o be bound by a confidentiality agreement that protects the Confidential Information; or (i)
has been independently acquired or developed by any Party without violating any of its obligations under this
Contract,

The Partics acknowledge, however, that APS may need to disclose the Confidential Information in
connection with its regulatory filings or to otherwise satisly its regulatory requircments.  In the event that
APS intends to disclose any of the Confidential Information to its regulatory authorities including, but not
limited o, the Arizona Corporation Commission ("ACC"), the Residential Utility Consumer Office
("RUCO"), the Federal Encrgy Regulatory Commission ("FERC") or any cmployee, staff member,
consultant, andfor agent of the foregoing, it shall give a minimum of ten (10) Business Days prior writlen
notice of its inlention 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 15 not obtained, TOPY waives compliance with the termy hereof with
respect to such Confidential Information to the minimum extent necessary (o comply with and solely for the
purpose of such regulatory disclosure,  Aay information so submitted shalt be identificd as Conlidential.
Nothing hercin shall be deemed o permit TOPV to disclose Confidential Information 10 the foregoing
regulatory agencies, or any other paty, unless such disclosure 15 otherwise permitted under this
Confidentiality provision,

In addition, TOPV specifically agrees 1o use the following APS approved language in connection with this
transaction in any press releases, public meetings or hearings, or other public communications, inciuding any
release (O any newswire service,

“The installation was facilitated, in part, by the APS Rencwable Energy Incentive Program. Thiy
Program offers financial incentives 1o cusiomers who add Renewable Energy systems to their hones 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 specilically relates 1o the
APS Renewabie Enerpy Incentive Program or this Contract must be approved in advance by APS. The
Partics anlicipatc that at some future time it may be in the best interests of one or hoth of them to disclose
Conlidential Information to the media and the Parties anticipate that, in such event, they will enter into a
subsequent agrecment that will govern the terms of such disclosure. The Partics expressly agree, however,
that unless and until such subsequent agreement is executed between the Partics, the terms of (his
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 signilicam injury
that may be difficult to ascertain, Hach 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 violation
or breach of the provisions of this Section, although neither Party shall be entitled to any special,
comsequential, indirect or punitive damages as a result of a breach of the provisions of this Section,
whether a claimn 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
tnitiating Party has an adequate remedy at law in respect Lo the relief sought in the proceeding, nor shall the
respondent seck the posting of a bond by the Party initiating the action. [n no event shall o Party’s dircctors,
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 s expressly bound by the provisions of this Section 16, and TOPV understands that in order to
maintain the confidential nature of any of its Confidential Information with respect 1o such third party, it
should enter into a separate confidentiality agrecment 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 twe (2) days prior written notice of its new administrator (0 the other Party.
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TOPV_Administrator;
Contact Name:
Telephone No.:

Fux No:

APS Reservation Coordinalor
Contact Nante;  Reservation Coordinator
Telephone No.: (602) 328-1924

Fax No.: {602) 328-1991]
Invoices:

Attention: APS Lnergy Scttlements
Telephone No.: (602) 250-3150

Fax No. (602) 250-2325

In consideration of APS' purchase of the Product hercin, TOPV Administrator shall provide the APS
Encrgy Settlements with a REC Certificate and Bill ol Sale/Invoice, in the form attached hereto as Exhibit
A ("REC Certificate™), which shall serve as a quarterly inveice referenced in Section 11 herein. TOPYV
shall provide the REC Certificale on a guarterly basis, in accordance with Sections 7 and 11 herein, for
the full Term of this Contract.

18, Notices. 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 scrvice or by facsimile. All notices shall be delivered or sent to the other Parly at the addiress shown
below or o any other address as the Party may designate by two (2) days prior written notice given in
accordance with this paragraph.

Mo TOPY:

Company:
Address:

Contact
Telephone No.t
Fax No:

With « copy 1

Telephonce No.:
Fax No:

Tt ol Proscent Valley fmeten 7907) SECOND REVIESEDR CPA G400



If10 APS:

Company: Arizona Public Service Company
Address: P.0. Box 53933
Phocnix, AZ  85072-3933

Contact: APS Renewable Encrgy
Mail Station 9649

Telephone No.: (602) 250-2547

Fax No. (602) 250-3546
With « copy fo:
Attention: Renewable Program Manager

Mail Station 96489

19. Independent Coniractor. 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, scrvant, 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 responsibilitics on behalf of the other Party or commit the other Party to any matter or
understanding or make any watranties 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 lake any action against the other Party or any of its related parties
i respect of this Contract based on any theory of ageney or fiduciary duty, The Parties agree that this
Contract is intended solely for the benefit of the Partics hereto, and that nothing in this Contract shall be
construed 1o create any duty, or standard of care with reference to, or any liability (o, any person not a Party
tor this Contract.

20, Limitation of Remedies, Liability and Damages, EXCEPT AS SET FORTH HEREIN,
THERE [§ NO WARRANTY OF MERCHANTABILITY OR TTINLSS FOR A PARTICULAR
PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. THE PARTIES
CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES QF DAMAGES PROVIDED IN
THIS CONTRACT SATISFY TIIE ESSENTIAL PURPOSES HUEREOF. FOR BREACH OF ANY
PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES 15 PROVIDED,
SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHAILIL 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 18 EXPRESSLY PROVIDED [IEREIN
OR IN A TRANSACTION, THE OBLIGOR'S [LLIABILITY SHALL BE LIMITED TO DIRECT
ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHAILL BE THE SOLE AND
EXCLUSIVE REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED., UNILESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS QR OTHER BUSINESS INTERRUPTION DAMAGLES, 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 QF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED
THERETO, INCLUDING THE NEGLIGENCE OF ANY PAR'TY, WHETHER S5UCH 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. Alternative Dispute Resolution, All disputes arising under this Contract arc subject 1o the

provisions of this Section 21,

()

(h)

Mediation.  Any disputes between the Parties shall first be submitted 10 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 he
chosen by mutual agreement of the Parties within fifteen (15) calendar days of
submission of the above written notice, Any discussions or materials presented during or
for purposcs 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 Parttes. Any arbitrution commenced under this Section shall not be
itiated unul Tollowing the completion of (he mediation detailed herein; provided,
however, that it a Parly 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 alter the appointment of a mediator shall
be settled by binding arbitration in accordance with the procedurcs set forth in this
Section 21.

Arbilration.  Any disputes between the Parties and/or their respective representalives
involving or arising under claim, counterclaim, demand, cause of action, dispute, and/or
contraversy relating (o the terms of this Contract, or the breach thercof (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 Commereial Arbitration Rules of the
American Arbitration Association, The validity, construction, and interpretation of this
agrecment to arbitrale 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 ol the notice of arbitration, the Parties shall select one (1) arbitrator by mutual
consent, If the Partics atc 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 Parly that three (3) arbitrators shall be
necessary.  The (wo (2) arbitralors so appointed shall then select the third arbitrator
within twenty (20) calendar days, who shall be the chairperson, of the tribunal, The
chairpersont shall be a person who has over cight (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 wriling by both Parties.
The chairperson shall be bound to schedule and hear the dispute within six (6) Months
alter his/her appointment and shall render the panel’s decision within thirty (30) calendar
days after the hearing concludes. It is agreed that the arbitration proceeding shall be
conducted in a neutral location mutually agreed (o by the Parties, It is further agreed that
the arbitrator(s} shall have no authority 10 award consequential, treble, exemplary, or
punitive damages of any lype or kind regardless of whether such damages may be
available under any law or right, with the Parties hercby affirmatively waiving their
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rights, i any, o recover or claim such damages. The compensation and any costs and
expenses of the arbitrators shall be borne equally by the Partics.  Any arbitration
procecdings, decision or award rendered hereunder and the validity, effect and
interpretalion of this arbitcation 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 inoany court of competent jurisdiction.  The Parties agree that all
information exchanged as a result of any proceeding as described hercin shatl be deemed
conlidential.

() Judicial Relief.  Either Parly may pelition a court of appropriate jurisdiction, as
deseribed in Scction 23, for non-monetary relief relating to any clam of breach ol this
Contract in grder o prevent undue hardship reiating to any such claimed breach pending
the appomntment of an arbitralion panel as described in this Section 21,

(d) To the extent that there s any inconsistency between the provisions of this Scerion 21
and the provisions of AR.S. §12-821.01, the provisions of AR.S. §12-821.01 shall
govern with respect 1o disputes arising under this Contract for which monetary damages
may be awarded.

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, Yenue, Subject to the mandatory arbitration provisions herein, with respect 1o any proceeding in
connection with any claim, counterclaim, demand, cause of action, dispule and controversy arising out of
or relating to this Contract, each Party hereto irrevocably: (1) consents 10 the exclusive junsdiction of the
federal courts sitting in Phoenix, Arizona; provided, however, that if the federl courts sitting in Phocnix,
Arizona refuse jurisdiction, the Parties agree 1o the exclusive jurisdiction of the state courts sitting i the
Counly of Maricopa, State of Arizona; (1) 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. Lach Party waives, to the fuilest 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 Parly, which consent shall not be
unrcasonably withheld; provided, however, either Party may, without the consent of the other Party: (i)
without relieving itsell from liability hereunder, transfer, sell, pledge, encumber or assign this Contract or
the accounts, revenues or proceeds hereof in connection with any financing or other financial
arrangements, (i) transfer or assign this Contract 1o an affiliate of such Party which alfiliate’s
creditworthiness s 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 1o or
higher than that of such Party; provided, however, that in cach such case, any such assignee shall agree in
writing to be bound by the lerms and conditions hercof and so long as the transferring Party delivers such
tax and enforceability assurance as the non-transferring Pacty may reasonably request. Any assignment in
violation of this provision shall be deemed to be null and void.

25, Events of Default/Remedics, An "BEvent of Defaull” shall mean, with respect o o Party (a
"Defaulting Party™), the occurrence of any of the following:

(a) the failure to make. when duc, any payment required pursuant to this Contract it such
failure is not remediced within ten (10) Business Days alter written notice;
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(b} any representation or warranly 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 writlen notice,

() the failure to perform any material covenant or obligation set forth in this Contract
(exeept o the extent 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 hercin and in Scctions 26 and 27) if such
failure is not remedied within thirty (30) days after wrilten notice; provided such thirty
(30} day period shall be extended for an additional period not o exceed fifteen (15) days
so long as the Detaulting Party is diligently attempting to remedy such failure;

(d) any failure to comply with applicable interconnection requirements including, but not
limited 1o, operating the System in parallel with the APS distribution system without
tlaving received explicit permission from APS 10 do so;

{e) such Party becomes bankrupt;

(N such Party consolidates or amalgamates with, or merges wilh or into, or transfers all or
substantially all of its assets o, another entity and, at the time of such consolidation,
amalgamation, merger or transfer, the resulting, surviving or transferee entity lails to
assume all the obligations of such Party under this Contract (0 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 consccutive ninety (90) day period under this (ransaction, there have
occuried three (3) or more TOPV failures as that term is used in Scetion 26, regarding
which TOPYV shall be deemed to be the Defaulting Party and regarding which APS shail
also be entitied to tts remedies under Scction 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 carly termination date ("Barly Termination Date") to accelerate all amounts owing
between the Parties and to liquidaie and terminate the wransaction under this Contract consistent with ¢he
provisions of the succeeding paragraph; (ii) withhold any payments due to the Defaulting Party under this
Centract; and {iti) suspend performance,

The Non-Defauiting 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 Defauiting Party and net it against the Settiement 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 forcgoing, in no evenl shall any Termination Payment made by APS to TOPYV,
together with any amounts otherwise paid by APS to TOPY under this Contract, exceed the Aggregate
Contract Price.

As soon as practicable after a liquidation, notice shall be given by the Non-Defaulting Party to the
Defaufting Party of the amount ol the Termination Paymeat and whether the Termination Payment is duc
to or duc from the Non-Defaulting Party. The notice shall include a written 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 eflective,

26. Failure to Deliver Product. If TOPV fails to deliver any portion of the Contract Quantity
actually produced and required (o be delivered under the terms of this Contract, TOPYV shall pay APS for
any such deficicncy in an amount equal o 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, Fach Party hereby stipulates that the payment obligations
set forth above are reasonable in light of the anticipated harm and each Party hercby waives the right to
contest such payments as an unrcasonable penalty or otherwisc.

27. Failure to Produce the Minimum Contract Quantity. [f the System fails to produce the
Minimum Contract Quantity as described in Scotion 6, APS shall be entitied, in its sole discretion, 1o
gither terminate this Contract or, upon writien notice to TOPV, modify the Contract Quantity
accordingly. In the event that APS exercises such right to terminate, neither APS nor TOPV shall have
any further obligation 1o 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 lermination
by opecration of law. In addition, APS shall be entitled w0 recover damages associaled with such
termination, in accordance with the procedures set forth in Section 25, Specifically, since pursuant (o
Section 7 APS may pay TOPY in advance for RECs that i 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 Tor RECs (hat it did not yet receive.  Accordingly, APS shall be entitled o 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. Faxes. TOPYV shall pay or cause to be paid, all taxes, fees, levies, penalties, licenses or charges
imposed by any povernment 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
TOPV (other than ad valorem, franchise, or income taxes which are related o the sale of the Product and
therefore the responsihility 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 Paity shall indemnily, defend and hold the
othet Party harmless from any liability against all of any Taxes for which the indemnifying Party is hable.

29. Indemnity. To the extent ailowable by statute in Arizona, each Party shall indemnify, defend
and hold harmless the other Party from and against any claims arising from or out of any cvent,
circumstance, act or imcident first occurring or existing during the period when control and title 1o Product
iy vested in such Party, unless a claim is due to the other Party's willlul misconduct. To the extent
allowable by statute in Arizona, cach Party shall indemnify, defend and hold harmless the other Party
against any Taxes For which such Party is responsible under Section 238,

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

31. Force Majeure. To the extent either Party, or TOPV's designee, is prevented by Force Majeure
{rom 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 transiction (other than the obligation 1o make payments then due or
becoming due with respeet to performance prior to the Foree Majeure). The Claiming Party shall remedy
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the Force Majeure with all reasonable dispatch. The non-Claiming Party shall not he required (o perform
or resuime performance of its obligations o the Claiming Party corresponding to the obligations of the
Claiming Party cxcused by Force Majeure.

32. Non-FERC Jurisdictional. The Product will be RECs, as defined herein, and shall not be
subject 1o the jurisdiction of the Federal Energy Regulatory Commission or successor ageicy or
commission under the Federal Power Act,

33 Entire Agreement; Amendments. This Contract conlains the entire agrecment of the Parties
and there are no oral or writfen representations or understandings or agreements between the Partics
respecting the subject matter of this Contract, which are not expressed herein.  No amendment or
medifications 1o this Contract shall be enforceable unless reduced o writing and cxceuted by both Partics,

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

Town of Prescott Valley
("TOPV")

Signed:

Nanie:
Title:
Duate:
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EXHIBIT A = Sample Only
Production Based Incentive - PY
REC Certificate and Bill of Sale / Invoice

TOPY ("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
deseribed 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
L 20__
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 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;

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 claimed nor can claim any interest in
such Environmental Attributes;

i) 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.it
Date: Refl:
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EXHIBIT B - Sample Only
PRODUCTION BASED INCENTIVE PHOTOVOLTAIC SYSTEM
INSTALLATION & COMMISSIONING CERTIFICATE

("Dealer”) has sold to _("Customer™), a cerfain 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 PV System has been
approved 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
ather location or for any other application. ) Yes(CJ No

Payment to Third Party (if applicable)
I authorize APS 1o issue Credit Purchase funds to the following installer, dealer, manufacturer, or owner on my
behalf, as payment toward the cost and/or installation of my System. 1 acknowledge and agree that payment made
by APS to the payee specified below shall satisfy APS™ payment obligation to me in connection with Rucwalmn
#_ and that, once made, APS shall have no further obligation whatsoever to me,

I authorize all incentive payments to be issued (o the party specified below unless and until 1 authorize in
writing incentive payment (o be issued to any other third party entity. Furthermore, 1 make the following
representations regarding the payment to the third party specified below:
(a) The third party payee is [describe relationship between Customer and payee, e.g.. lender, lessor or
installer| __vand
(b) All prior payees, if any, have released any and all claims 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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Payee, by 8 signalure below, acknowledges that customer may, at any time, insteuct APY in writing to issue
piyment to another third pacty entity and agrees thyt APS may make incentive paymenl in accordance with any
such subsequent instructions,

Payee Namg _

Address
Third Party/Fayee Signature Dalte
Customer Signature Dute

Total Project Cost

Tolal APS lifetime incentive payments will be paid based on production in accordance with the CPA terms, but are
limited 10 40 percent of your Total Project Cost.

Cst, system and installation cost + Est, financing cost™ o = Hst, Total Project
Cosrts

*irancing cost is [imited 10 actual finaneing cost up to Prime + 5 % and will be validated upon System installation,
##Total Project Cost s defined in the Credit Purchase Agreement (*CPA”) and may include eligible financing, if
applicable.

Above Total Project Cost x 40% = ____ - ifetime incentive payment cap.
Installer and deater confirm that there is no balance by the customer.

Dealer and Installer aprees that no material differences exist between the 'V System as described in the
Reservation Application, Terms and Conditions Tor the Intereonncetion of Commercial PV System o the APS
Distribution System and Receipt of Credit Purchase Payment, the Equipment Information Form and the PV Sysiem
as actually installed.

The initial meter read(s) for the PV System is
Customer has been issues a manufactures warranty of at least twenty year warranty for the PV modules.

Customer has been provided with a manufactures wanranty of atieast five years for the inverter, The remaining
aperational life has been supported by a planned maintenance or equipment replacement schedule,

The system was installed in aceordance with the horizontal tilt angle, azimuth angle and shading factor as was
specified in the Non-Residential Grid Tied PV Application,
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COMMISSIONING CERTIFICATE

Customer Details:
Name:
Correspondence Address:

Instullation Address: (if different)

Installer Details:
Installer Company Nune:
Acereditation No.

Adldress:

Telephone;
Ermuil Address:
Website:

Installation carried aut by:
(if different from above)

System Details:

Panel Manufaciurer; System Size (kWac):
MoteH#:

Inverter Manufacturer:

Muodel #:

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

l. Participant has obtained and is in compliance with all governmental and reguiatory
authorizations required for the construction, and operation of the Project, including, but
ot limited to, any and all permits and/or approvals as required by an AHJ, or if the site is
not governed by an AHI, the Participant has provided certification in lieu of AHI
clearance, aceeptable o APS inits reasonable discretion;

2, Participant has an established rate schedule either pursuant o a fully executed SCS or
by application of a pre-approved APS rate schedule, which Participant shall specifically
delineate;

X The System way installed by a contractor holding an active license appropriate for
installation of the System with the Arizona Registrar of Contractors;
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4, Participant has executed an Interconnection Agreement and the System meets all
applicable interconnection requirements;

5 Participant has installed meter sockets acceptable to APS;
6. Participant has installed the necessary dedicated phone lines;

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

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,

[ certify that all statements made in this Certificate are correet to the best of my knowledge and
that I have the authority to bind Participant (o the statements made herein,

Dealer Signature Date
Installer Signature Dute
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
(“APS")

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

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

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

Engincering 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 enerpgy gencrating equipment are eligible

Enginecring feasibility study costs

Building permit costs

Sales tax and vse 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 ol 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 sclls the System) is eligible if paid by the owner of the System

Interconnection costs, inclnding:
o Electric grid interconnection application fees

o Metering costs associated with interconnection
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EXHIBIT I}
RESERVATION APPLICATION
[ATTACHED!
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See¢ #4593

«» aPS

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

This Incentive Program is funded by APS customers and approved by the Arfzona Corporation Commission

15 this a revision of a previously submitted reservation application? Yesr No

In order to qualify for & production based incentive, the total incentive over the tiletime of the projeet musi be ovar
75,000, Projects not meeting this requirement may apply for funding using ow Up-Front Incentive program

application.

RESERVATION APPLICATION

APS Customer Nome_Town of Prescott Valley B}
{Thiz should e (he custamer name ag shovwn on ATS Bill Tar Dhs lnention, 17 e seme you want s ditteeent thon whal APS has in our systgan, please gaiiaed

the APS customer care center ai 602-371-71 71 and make the aceoun! nwme chunge PRIOK to submitiing e reservation application).

Installation Address +100 E. Treatment Plant Road, Prescott Valley, AZ 86314

Is the property: [ﬂ Owned [ Leased
IF lewse), o Landlord-Tenanl vider will wlso be required nd mesd be submitted with e application (lecaied al wwaw aps.cunpggsolar),

576832281 Meter Number * (6 digits) J07967

{Lisl anly ibe meter to which gystem is elng interconngeted)

AFS Account Number #

fs meter Totalized: [ ves (8 o

IFyes, pleie lish salmelar nhove (Meter Number)

I Whore is currently no elecirical service ol the instalintion sile, please laove aceount and meter nnmber blank and check hore, [}

APSCUSTOMER CONTACT INFORMATION (Fleose Note: installecflesler contagt information requestied on next pnge)
I(quberly Moon 3 Emajl; <moon@pvaz.net

APS Customer Comfact Mame
(228) 759-3083 Alternate Phone (928) 75%-3100

Business Phone
(528) 759-312%5

Fax Number

Mailing Address 7501 E. Civic Circle, Prescott Valley, AZ 86314
{Ng .0, Boxes, plense — must be nble to reccive FedBx deliverics nl this nddvess) i

15 the Customer a dealer or manufacturer of any of the components proposed in the qualifying system, or an employee of a
dealer or manufacturer? [ Yes [&) No

If customer is a dealer, emplovee of, o a manufacturer of the sysiem comnponenis, systen costs are limited $o actunl

costs rather than retail,

s the Cuslamer the primary occupant al the site location? B Yes [J Mo
if not, are you fhe landlord ov owner? [ Yes [ Ne .

Page [ ofa
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A
INSTALLER INFORMATION # t 3_ 15

Justnler Nwe (plense supply Tull legnd anmey Wilaon E]-E'-Ctrtc SEK“"’J—CE’EI Corp.
Emal) Mari. holahan@mlsonelectrm net

Coatact Name Marlc Holohan

Fux 3B0-5D5-6759

Telephone 480-505-6559
Mailing Address 600 E. Gilbert Drive, Temps, AZ 85281

Instatter's Arlzonn Registrar of Contraetors {AZROC) License Informnfion

Nuimber ROC181769 Class K-11 . Expleation 01/13

COUIMVIENT DEALGR IMNFOIEMA TEON (I same 08 [nstaller, ehieel hereGd)

Dealer Nnme (please sippdy Full legal name)

ContaclNawe . Email o

Telephona . S Fox o

tfuiling Addyess .

Denter’s Avizann Reglstenr of Contractors (AZROC) Lieense Information

Mumber - Clss - Expimtion l r\/

SYS(EM OWNER INFORMATION (1 differont thun customer) PLCGoe, dce (o Wi cattercdoet GAf 18] 2010 f

Company Naane {plense supply fulb legnl nhme) SBEC—P¥AE—Sotar—Oney bt I
Emall lema-&t—mﬁi-n@ama@bane#gyeap-i-ba-l ool

Combaet Name  [eemmant oot BE T
Telephone ~2hd-nde-—dE0H . Fox
tnitag Addeoss Mm%m—sm'et-—m:“ﬂ#—" Mount - Kigco, “N¥ - L0549

SIF=239=53TT

SYSTER INFORMATION [Please contned your tlenlevfinsindler i mirsire of fhe Baformnddon fo provlde ln this soetivn|

Estimated Inslailntion ate 12/31/2011 Is this n sysiem expangfon? [} Yes (F No
{FPor PFroduction Baset Incuntives, the systann mnst be instulled within 365 days from date of reservation. Allowing Tor
engineesing, permitfing anel inlerconnection approvids, what ks the realistic eslimated date of inswilation?)

IT yau play for the system (nader F 8TV} o be instnlled in 2001, the following year-cod {otereanncet deadlines apply:
1. Qciober 7, 20115 hverconnection applicatton with (Ul sel of diagrnms must be submitled

2, Novemberd, 201 1: diagrums niust be rpproved
3, November 18, 204 1 scheduling of inspection must be confirmed

KRR : )
Astimaled number of V Puncls 2,228 PV Madule Manufsturer Canaddan88Lar Spans. r'leN'J et
 ULLlsting UL- Y28 ]

Madet # CSER-ZI0 Co: T
230-wat T8 jyyyaty

Wit is the DO il rating per poael?

Estimated number of verteye verter Mannfreneer _Advanced Energy
Model #is) Solaran 5007~~~ ULlListing UL- Yes

Wint is the AC watl raling ol vach inverter? _ 500

Estimaled Tolal Projeal Costs® aiml system instllution _$3,.500,-000° ¢ 3: (ug ! 8 (R
# Tl Projec Cosis is defined in the Credit Purchase Agreeinent ond may include eligible tinanclig, if applicable, |
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APS Compengation for Excess Production from PV System;
Please indicate 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 the rate chosen below is not a guatantee, but will be continmed during the review [Progess,

& EPR-6 (Encrgy sent back to the APS grid will appear as a &Wh credit an your bill, often called “net metering”. Any
unused k'Wh credits that appear in the last billing eycte of the year will be paid aut at o wholesale price) NOTE: Tt order to
quulify for this vate, the tota) AC inverter rating(s) CANNOT exeeed 125% of the customer’s metered peak demand

during the last twelve months,

0} EPR-2 (Energy sent back to the APS grid will be purchased by APS al a whofesale piice, often called “net billing™)

L SC-3 (If your inverter size is 100 kWagc or larger and you are not using EPR-6, you must selcet the Standard Contract-
Solar, or 8C-8, rate, Encrgy sent back to the APS grid will be purchased by APS atihe EPR-2 price, but additional standby

charges may also apply based on customer demand.)
Rafe schedules nre posted at wwiwv.nps.com or eall 602-328-1924,

POTENTIAL ADDITIONAL CHARGES:

Additional charges could inelude, but are not [imited to:
- Upgrades to APS existing infrastruclure required to support customer project
- Additional squiprent required based on size or design of syslem
- RTUs asrequired by the interconnection stedy group

The interconnection progass for 1-mepgawatt systems or greater will take additional time to complete once (he interconneclion

application and diagramms are received. APS will advise you of any additional requirgtients, including whether or not an
intercannection snidy will be required, and of any estimated costs if modifications are necessary 1w the APS system in order

to accommadate your project. A copy of APS’s Interconnection Requirements can be faund at
bl :Awww.aps.comAnain/ereen/choicelfchyive_79.html

INCENTIVE REQUEST

Please review the following information prior (o completing the Incentive Request below. Payment of the requested
incentive is subject to the following Incentive Progiam guidelines:

Funding reservations for production-based Ingentives are awarded on a competitive bagis. For more detailed information,

please see the deoision process on the APS website at www aps.com/posolar under tle appropriaie program and technology.
The per k'Wh incentive levels tisted below are maximum amounts available. Becavse this is 2 competilive process,

requesting Tess than (e maxbimum amotnt will typically provide & more competitive ranking score,

Requested Renewible Energy Credit (REC) Agreement Term Incentlve:
L 10-vear - up to $0.140/kWh

[ 15-Year — up to $0.130/kWh
[# 20-Year —up to $0.125/AcWh

The follewing information is REQUIRED to process your application and verify your PBI Rauking Score:

Copy of a signed contract with Installer or Developer {application will not be acceptad without this docineentation)
Maost recent 12 month usage history (k'wh) for the meter the system is intercannecting tu at the instaflation site:

I
2
Q 3&% hoo < @Eﬁ% kwh (If this |s new construction, please provide an annual use estimale along with supporting

dacumentation such as E-sheets from your electrical engineer).
Highest Peak demand (kW) during the most recent [ 2 month uyge history: Eg kw 357 2 !LIIJ

Proposed kWele System Bize: 5 kwde $13.30

Proposed System Inverter Size: kWae (Maximum 2MWac)
System Stze; kwde x Estimated Annual kWh per keWde#*: 1£§§ ! = Anticipated Annual kwh

Production®* g-,‘g 30 l3 Li 1

[ T S

oV
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* Pleage include PV Watts eileu ceaiel povisolatfealoulniors/? v WA T TS/verstan2/)

7. Estimnted kWh per kW accordlng to PYWoith2 (please altneli) 1602 [tWh per kW
8. Anticiputed Annual k\VE Pradyction 8 C__ y 50,0888 per kWh {REC Torm hnsentive)

= Esli al Inceplive Paymenl 3 LB 8T, 21 Y
slimnied Annua u%eglbve Payment 8 7.6+ 2 “3‘{1003.5{9

9. PBI Ronking Score:
{PBI iRanking Caleviator md grrreni non-residential mnking scores ean be found af wawsv.ans.camsgosolary

i

o~

A g
ASSTCNMENT O PAVALIENT (\))
Will payment be usslgned to i insialier, dealer oe panufcturer of the gualifying systen? (B Yes [ No \\\.
[Tyes, please provide the following information: ?L&QSQ St [f(—éj'p_ ¢t f{'ﬁ'é{iwuid O {12 {Q(_,”_ / _ \f‘ﬂ :
Name of Assignee; SEBC—UAE . B0l ap-Oner—ELE . ‘"V\
Malling Address: 87 Basb=Megmr 8T Eat T e 11y | " MEUEE=1ea c o Y-l 5 40

preT o N l”_' :,;--- LYV T et N g N LY I .
conpmry TR SR Dot 8117 TOW Pacws N 10606
Neither Pary shall diselose any non-publie, corfidential or propristary nfoymution relting to the Reservation (the :
“"Confidentinl Infounution™) 1wy third party (other than the Parby's cmployees, leiders, counsel, accowatonts or ndvisors :
who Lave g tieed 1o knaw soclr infarmatien and have agreed (o keep such terms confidential] without the ollier Pasty's priur
wriften eonseat, [iz ihe event ikat any Poarty becumes legally eumpelle (by deposition, interragatayy, request far dacuments,
Subpaena, civil invosligutive demand or similar pracess) ta disclose any Confidential Informatian, the tegally compeljed
Party shali give the oflier Parly providing such Confidentlal Infocniation prompt prior written notice of such requirement so
that the providing Parly may seek o proteclive order or ather appropriate remedy and/or walve cumplinnce wlhih this
Confientinlity provision. In the evenl thint such protestive vrder or alher remedy is not obfuined, ihe providing Party watves
compliunee with 1he g epcol with vospest 16 such Confidantlial Infarmalion,

'
F
'
|
i

i
I

Lach Party acknowledges tal tlee unautborized disclosure of any Confideitial Information may cause irmeparable har and
signifieant injury that may e lifficalt o ascerinin. Ench Purty thercfore ugress thal speeifi performance ar inlunelive relicl, in :
addition 1o other legal wid cquinble reliel, are appropelnte yemedles far any actunl or tirentened violwlon or breach of the 1
Iravislens al'this Puingraph, althaugh nefther Party shalt be enlitled to any special, conscquential, indireet ar punitive damages as
aresult ofn breach of e proviziens of this Paragraph, whether o elait s based in contiact, tort, ot atlicrwise, I

Hnve you provided the requived attachimeni(s?

R Copy ol n signed conliiwl with nstatler or Developer (nppliention wiil et be aveeped without Uhis doeuaenlation)
NOTE: tnsmallation suntuet musle conlingent vpan APS Tiding ure alse neveptabie !

A 1V Walis epdenlntion sheel Ungpfreedeanelpow/selndenlon lalors Y WA T TS version2/) |

@ Ranking seore ealeulation sheel

B A wiltten sysiem deseriplion
8 A yuole from your nstaller thal inchurdes i itemized 11s0ol syslem cosmponents inchuling panel ¢ounl, moded and

manufuciurer of both the PV modulets) and the invertey{s)
(2 A Lmllord-Tenant Rider, it applicuble
[0 17 1his 3 new consleuction, sapporting documentation for estimnled niraua! usage

O
\

o\¢
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If your reservation is approved, please note the following timelines:
1. Yoursigned Credit Purchnse Apreement mast be veturned to APS within 45 days of reservation date,
2. Submittal of an loterconncetion Application within 90 days of rescrvation date
3. A progress update is requived nt 120 days frem reservation date, including status of the following:
4. Interconnection Application
b Local permitting applications
¢, Equipment orders
4. Systenn wust be Installed within 365 days from reservation date.

Projects not meeting timelines may be cancelled. If extenuating cirenmstances exist, you mny request considerailon
for an extension by contacting APS at comninercinl-renewables@aps.com. If your project requires outsitle financing, it
shauld be sccured at the beginning of the application process, Please noie that extensions will not he grauted for lack

of secured fimancing,

This Reservation Request and any attachments provided supersede al! prior Reservation Reguests submitled for
the installation address listed on the first page of this document and for this particolar lecinology,

Please nate that this is a CUSTOMER program, and the signature required is that of the of APS costomer of record,
By signing below, customer acknowledges that ol application informntion and all required docmemts provided Liave

been submitied in good faith,

CUSTOMER:

Lariy “Taebowslf

Name (Plehse Print}

Date

In order for nn application to he submitted, please submit this request electronically lo comunercinl-

renewables@aps.com. Onee the application is reccived, a confirination email will be sent to the c-mal address firom
whiclt the application was send, 1f a confirmation response is not received within five days, you shonld contact APS hy

sendiug a follow-up email to commergipl-renewablesG@aps.com.

APS will not iceept incomplete applications. Please nate:

APS is not responsible for applications not received due to an undeliverable cmnil address

A resevvation application will not be nccepted unless it is signed by the APS cusiomer of record

A veservatton applicntion must be reccived by the nomination period deadline (which ends the last
BUSINESS day of the month - weekends are not included in the dendline period)
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CONFIDENTIAL

February 13, 2012

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

Contact: APS Renewable Energy
Mail Station 9649

Copy to! Dan Daley
Renewable Program Manager
Mail Station 9649

commercial-incentives@aps.com

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

Dear Dan:

r subsequent email exchange, attached

As a follow up to our letter dated January 18, 2012 and ou
Enetgy Credit Agreements refercnced

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

In line 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 2 of application
» Cotpany Name: [SH Solar AZ, LLC
Contact Name: Alison Hendrickson / Jesse Severance
Email: ANHendrickson@Integrysenergy.com / ClSeverance@integrysenargy.com
Telephone: 920-617-6102 / 920-617-6176
Fax: 920-617-6070
Mailing Address: c¢fo INDU
45201

Solar Holdings, LLC / 130 East Fourth Street / Cincinnatl, OH

£ ® 4 8 0

Assignment of Payment (pg 4 of application}

o Name of Assignee: ISH Solar AZ, LLC :
¢ Malling Address: ¢/o INDU Solar Holdings, LLC / 139 East Fourth Street / Cincinnati, QH

45201







Sincerely,

SEC PVAZ Solar One, LLC

o A

Nate! Robert Krugel
Title: Authorized Signatory

Town of Prescott Valley, AZ

By: //_‘
Narfe:Aarry Tarkowski
Title: Town Manager






EXHIBIT E
EQUIPMENT QUAILIFICATIONS

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 photovolraic modules must be certilicd by a nationally recognized 1esting laboratory as
meeting the cequirements of UL 1703,

The inverter must be listed to UL [741.

All other eleerrical components must be UL listed.

All systems shall be installed with an array angle above herizontal (horizontal il 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 exeeed 59%.,

PV modules must be covered by a manufucturer’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 Tnterconnection
Requirements is available on aps,com or can be oblained by calling 602-328-1924, It is
important to note that only an autherized APS representative can provide permission for your
PV system to operate in parallel to the APS distribution system.

The PV Systent miust be installed consistent with the manufacturer’s recommendations and
comply with all applicabic governmental statutes, codes, ordinances, rules and regulations, as
well as gencrally secepted engineering, safety and instullation practices,

The Project must comply will alt applicable local, state, and federal repulations

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

APS may request copics of any documents o assure compliance with government,
institutional, or program requirements that are either explicitly or implicitly described in this
Credit Purchase Apreement.

25

Towrar Prescort Walley toeter JO07967) SECONDREVISED URA (4000






