APS Contract No. 17594

D aps

SOLAR RENEWABLE ENERGY CREDIT PURCHASE AGREEMENT
GRID-TIED PHOTOVOLTAIC SYSTEM
SECOND REVISED

THIS SOLAR RENEWABLE ENERGY CREDIT PURCHASE AGREEMENT (“Contraet™) 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 generated from a photovoltaic system installed on property owned by TOPV or 1o which
TOPYV has the right to install such a system (the "System");

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

WHEREAS, TOPV 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 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 a Federal Reserve Bank holiday., A
Business Day shall open at §:00 am. and close at 5:00 p.m. local time for the relevant Parly's principal
place of business, The relevant Parly, in cach instance unless otherwise specified, shall be the Party from
whom the notice, payment or delivery is being sent and by whom the notice or payment ot delivery is to
be received.

"Commussioning Deadtine” means the date that is 365 days following the Reservation Date. The
Commissioning Deadline shall be extended on a day-for-day basis as a result of any Foree Majeure event,
a5 defined hercin, or in accordance with Section 3.

"Commissioning of the System” shall oceur only after all conditions precedent 1o commercial
operation of the System have been satisfied, as decumented by the certificate attached hereto as Exhibit
B.

() TOPVY, or its designec, shall have obtained and he in compliance with all governmental
and regulatory authorizations required for the construction, and operation of the Project,
ingluding, 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, TOPY, or its designee, must provide
certification in licu of AHJ clearance, acceptable 10 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;

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

{c) The System shall meet the Equipment Qualifications identified in Exhibit E attached
herelo;

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

(F) TOPY, or its designee, shall have installed, at TOPVY's, or its designee’s, expense, the

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

{g) TOPY shall be subject Lo an established rate schedule, enther pursuanl to an executed
Special Contract-Solar or by application of one of APS' pre-established rates.

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

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

"Defaulting Party” has the meaning set forth in Section 25,
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"Environmental  Altributes” means environmental characteristics that are  auributable 1o
Renewable Energy, including credits; eredits towards achicving local, national or international renewable
portfolio standards; green tags; Renewable Encrgy Certificales; greenhouse gas or emissions reductions,
credits, offsel, allowances or benefits; actual SO2, NOx, CO2, CQO, Carbon, VOC, mercury, and other
emissions avoided; and any and all other green cnergy 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, reliabality, or other power attributes
associated with the provision of electricity services.

"Financing Rate” means the interest rate charged o TOPY, or its designee, by ity lender in
connection with the financing of the Project and disclosed to APS pursuant 10 Section 12 herein, In the
event that the TOPY, or its designee, does not use third party financing in conncction with the Project,
the Financing Rate shall mean the internal cost of capital calculated by TOPV, or its designee, subject to
review and approval by APS in its sole diseretion. In no event shall such Financing Rate exceed the
Prime Rate as of (he 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 encrgy
from the Project, measurcd on the basis of a calendar quarter, that is at least seventy-five percent (75%) of
the amount of such RECs represented on TOPV's Initial Production Profile or Annual Production Profile
(as sel forth in Scetion 4 and 9), as applicable, for the same guarterly period.

"Force Majeure” means an cvent or circumstance which prevents one Party from performing its
obligations, which eventl or circumstance was not anticipaled 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 exetcise of due diligence, the Claiming Party is unable 1o overcome or avord or cause 10 be
avoided. So long as the requirements of the preceding sentence are met, a "Foree Majeure” event may
includle, but shall not be limited to, flood, drought, carthquake, storm, [ire, lightning, epidemic, war,
lerrorism or riot; provided, however, that existence of the foregoing factors shall not be sulficient to
conclusively or presumptively prove the exisience of a Force Majeure absent a showing of other facts and
crcumsiaces which in the aggregate with such factors establish that o Force Majeure as defined in the
first sentence hereof has oceurred. Notwithstanding the foregoing, Force Majeure shall not be based on
(a) TOPV's, or its designee’s, delay or mability (o obtain financmg, or other economic hardship of any
kind; (b) TOPY's, or ils designee’s, inability to cconomically use the System; or (¢) loss or failure of
malterials or equipment for the System,

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

"Generating Facility” means all or part of the Participant’s, or its designee’s, electrical
generator(s) or inverler(s) logether with all protective, salety, and associuted equipment necessary to
produce electric power at the Participant’s, or its designee’s, facility.

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

"Intercst Rate” means, for any date, the lesser of (1) the per annum rate of interest cqual 1o the
prime lending rate as may from time to time be published in The Wall Streer Journal under "Money
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Rates" on such day (or if not published on such day on the most recent preceding day on which
publishad), plus two pereent (29%) and (b) the maximum rate permitted by applicable law,

"kWh" means kilowatt hour.

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

"Major System Components” means PV Panels and Inverter,

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

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

"OEM" means Original Equipment Manufacturer.

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

"Project” means the System owned by TOPV, or its designee, which is a pholovollaic system
utilizing solar cnergy as the energy source for the solar system.

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

“Quaricrly Contract Quantity” means the Contract Quantity divided cqually into four calendar
quarters or such other quarterly schedule provided by TOPY.

"Renewable Energy” means energy decived from resources that are regenerative or for all
practical purposes cannot be depleted. Resources that gualify 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: (1) the Environmental Attribules associated with the
generation of power from a Renewable Encrgy resource and (i) the REC reporting rights arising
therefrom or connected therewith. One (1) REC represents the Environmental Attributes and REC
reporting rights associated with one (1) kWh generated from one (1) or more Renewable Encrgy 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 (il at all) or installs capacily to generate iy
own substitute RECs for the deficicney or, absent such o purchase, the market price indexed at the closest
geographic location to the Systern's installation, il any, and if none is established or available, then al
market price determined solely by APS in a commercially reasonable manner.
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"Reservation Date” means the date on which TOPYV has been notified that its reservation has
been accepted, which shall wigger the start of the 365-day time period for the Commissioning of the
System as evidenced by TOPV's exceuted Reservation application altached hereto as Exhibit D.

"Special Contract - Solar” or "SCS" means the agreement between APS and Participant for
clectric power supply and consumption, 4 copy of which is attached as Exhibit F hereto.

“Settlement Amount” means, with respect to a transaction and the Non-Defaulting Pary, the
Losscs or Gains, and Costs, expressed in U8, Dollars, which such party incurs as a result of the
fiquidation of a terminated Lransaction pursuant to Section 25.

"Tax Benefits” means, Renewable Encrgy 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,
cxeept for any credits or other tax benefils that are associated with any carbon lax or olher assessment
{regardless of how any present or fulure law or regulution attributes or allocates such characteristics).

"Total Project Cost" means the total costs directly associated with the installation of the
cquipment nceessary to produce solar energy to generate electricity to heat and/or cool building interiors,
provide hol water and/or provide for other energy needs at Participant's facility. The Total Project Cost
may aiso include costs associated with financing the installation of the System, provided that such costs
are disclosed by the Participant, ot its designee, and provided lurther that such costs will be included al a
rale not o exceed the Financing Rate. The Total Project Cost shall not include any non-financing
cxpenses incurred after the Commissioning of the System, which shall be delined in this Contract,

"I'ransmission Owner” means APS, and its successors and assigns, in its capacity as provider of
interconnection services under the Intereonnection Agreement.

2. Term of the Contract. Twenty (20) years begimning with the Commissioning of the Svstem
{"l'erm"),
3 Commisstoning_of the System. I Commissioning of the Syslem (including all conditions

precedent as set forth in Section | of this Contract) is not completed by the Commissioning Deadling,
APS may, in its sole discretion, terminate this Contract, in which event neither Party shall be liable to the
other Party lor any claimed costs, expenses or damages arising dircctly or indivectly out of this Contract,
the System or any cnergy or associatcd RECs produced by the System; provided, however, that the
Commissioning Deadline may be extended on a day-for-day basis for up to ninety (90} days if the System
is substantially completed and APS approves, in its sole discretion the extension, such appraval not to be
unreasonably withheld.

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

4, Development Milestones,  Within forty-five (45) days {ollowing the Reservation Date, this
Credit Purchase Agreement imust be cxecuted and returned to APS, Not more than seveoty-five (75) days
following the exceution of this Contract or one hundred twenty (120) days following the Rescrvation
Date, whichever is longer, TOPY, or its designee, shall provide o APS proof of project development, a
production profile for the System for cach calendar quarter for the Term of the Contract (the "Initial
Production Profile™), proof of submission of building and/or construction permits, and must have
submitted an application for an Intcrconnection Agreement,  If TOPY, or its designee, fails to provide
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such documentation by the stated deadline, APS may, in its sole discretion, terminate this Contract, in
which event neither Party shall be liable to the other Party for any claimed costs, expenses or damages
arising directly or indirectly out of this Contract, the System or any energy or associated RECs produced
by the System. TOPV may also terminate this Contract in writing al any time prior 10 Comumissioning of
the System; provided, however, that TOPY may not submit a new reservation for one hundred eighty
(180) dlays after the Contract has been terminated by TOI'V,

5 Product, Renewable Energy Certilicates or RECs as defined herein. TOPYV agrees 1o (ransfer (o
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 o REC Certificate and Bill of Sale/Invoice as described in Scction 17
herein,

6. Contract Quantity, The Contract Quantity is RECs associated with up to 461,916 kWhs per
calendar year for the Terni of thts Contract. The Parties acknowledge that lollowing the submittal of the
proof of project development deseribed in Scetion 4 above, TOPV shall have ten (10) days to amend, in
writing, the Contract Quantity herein; provided, however, that such amendment shall not increase the
Contract Quantity by more than ten percent (10%), subject to available program funding as determined by
APS al its sole discretion, or, in the alternative, the amendment shall not decrease the Contract Quantity
by more (han twenty percent (20%) (the "Amendment Deadband™),  In the event the amendment
submitted is outside the Amendment Deadband, the reservation shall be considered rejected as amended
and this Contract shall b avtomatically terminated. TOPY may nol submit a new reservation for one
hundred eighty (180} days afler the Contract has been terminated in accordance with this provision.

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

7. Contract Price. APS shall pay TOPV $0.0888 for cach REC associated with a kWh of
Renewable Energy actually produced hy the System up to the maximum Contract Quantity (the “Contract
Price™).

APS shall be obligatad 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 datc on which the aggregate payment by APS to TOPV, or such payment designee,
under this Contract equals the Agpregate 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 encrgy produced by the System, up to the maximum Contract Quanticy, for the Term
of this Contract.  Accordingly, APS shall retain the sole and exclusive rights to the RECs associated with
the Renewable Encrgy praduccd by the Sysiem, up to the maximum annual Contract Quantity, for the Tull
Term of this Contract and ‘TOPY shall provide REC Certificates to APS as described in Section 17, even
after full payment has been made by APS in accordance with the preceding paragraph. The purchase of
any RECs in cxeess of the maximum annual Contract Quantity shall be subject to the mutual agreement
of the Partics.

8. TOPY!s Obligation to Operate. TOPV, or its designee, shall operate and mainlain the System

in accordance with applicable law, cquipment manufacturers’ recommendation and widely accepted

industry practice, and, withoul relieving itsell of any lability thereunder, maintain such documents and

records necessary to confirm TOPV ‘s, or its designec’s, operation and maintenance of the Project in

accordance with such standards. TOPV may, in its sole discretion, use third parties, to perform dutics
6
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associated with this operation and maintenance 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 to perform associated duties.

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 electronie, utility-grade
electrical meter ("Inverter-Output Meter™) on the System that is compatible with the APS meter reading
and hilling 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 TOPY. The location of the Inverter-Output meter
shall be approved by APS and shall be located so that APS has unassisted access to the meter in
accordance with APS requirements, including but not limited to Section 300 of the APS ESRM ("Electric
Service Requirements Manual™) and Service Schedule | ("Terms and Conditions for Standard Offer and
Direct Access Services"),

APS will read the meter remotely for the purpose of providing metered data to TOPY, and its
designee, in order that TOPV, or its designee, may prepare and send an invoice to APS pursuant to
Section 11 below. In the alternative, or additionally, APS may read the meter at the Project Site.

11. REC Certificate Delivery, Billing and Payment. The calendar quarter shall be the standard
period for all payments under this Contract, Within fourteen (14) days after the end of each calendar
quarter, or as soon thereafter as reasonably practicable under the circumstances, APS shall provide the
metered data to 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 afler its receipt of such
information from APS, TOPYV, 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 1o an Automalic
Clearinghouse Credit (ACH) account designated by TOPY which may be in the name of 1ISH Solar AZ,
LLC in accordance with the foregoing assignment. If TOPV's, or its designee’s, invoice is received
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more than twenty (20) days after the end of the calendar quarter, payment may be delayed an additional
thirty (30) days. I an invoice is not recetved by APS within six (6) Months after the close of the calendar
guarter, the right to receive payment for such quarter is waived.

12, Documentation_of Total Project Cost. Within nincty (90) days after Commissioning of the
Syslem, 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 necessary (or 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 Totwal Project Costs. The
invaice must show proof of payment and provide sufficien! detail (o identify the materal or installation
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 TOPVY, or its designee, in the Total Project Costs are set
forth in Exhibit C hereto. All costs listed in Exhibit C ave subject (o 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 unreasonabiy withheld, or until a Total Project
Cost is determined by arbitration as set forth herein.  In such cases, once a Total Project Cost is
determined and approved by APS, APS shall pay any additional portion of the Contract Price not already
paid with the 1otal payment by APS not 1o exceed [lilty percent (50%) of the Total Project Cost.

13. Disputes and Adjustments of Invoices, A Party may, i good laith, 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 crror, within twelve (12 Months of the date of the invoice, or adjustment to
an invoice, was rendered. In the event an invoice or portion thereof, or any other claim or adjustment
arising hereunder, is disputed, payment of the undisputed portion of the invoice shall be required to be
made when due, with notice of the objection given to the other Party.  Any invoice dispute or invoice
adjustment shall be in writing and shall state the basis for the dispute or adjustment.  Payment of the
disputed amount shall not be required until the dispute is reselved. Upon resolution of the dispute, any
required payment shall be made within ten (10) Business Days of such resolution along wilh interest
accrued at the Interest Rate from and imcluding the due date 1o but excluding the date paid. Inadvertent
overpayments shall be returned upon request or deducted by the Party receiving such overpayment from
subseqguent payments upon request, with interest acerued at the Interest Rate from and including the date
ol such overpayment to but excluding the date repaid or deducted by the Party receiving such
overpayment.  Any dispute with respect to an invoice is waived unless the other Party is notified in
accordance with this Section |3 within twelve (12) Months after the invoice is rendered or any specific
adjustment o the invoice is made. [If an invoice is not rendered within twelve (12) Months after the close
ol 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 Attributes associated with onc (1) kWh of energy I'om the System; (ii) is associated
wilh the generation of Renewable Energy and represents Llile to and claim over all Environmental
Attributes associated with the specified kW and (i) meets all requirements of the Arizona RES, as of
the Effective Date of this Contract.

TOPV 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 obligntions, in any other
jurisdiction or for any other emissions compliance program requiring solar generation, including those
established or regulated by the U.S. Attorney General, Federal Trade Commission or other entities
providing guidelines on the advertisement of REC ownership elaims,
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TOPYV 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 thal is acceptable 1o APS in its sole
discretion.

TOPYV represents and warrants that the RECs sold hereunder are delivered (ree and clear of all
liens, encumbrances, and claims or any interest therein or thereto by any person arising prior to delivery
tw APS.

15, Mutual Representations and Warranties, Throughout the Term of this Contract, each Party
represents and warrants to the other Parly that: (i) it is duly organized, validly existing and in goad
standing wunder the laws of the jurisdiction of its formation; (ii) it has all regulatory authorizations
necessary for it to legally perform ity obligations under this Contract; (iii) the execution, delivery and
performance of this Contract is within its powers, have been duly authorized by all nacessary action and
do not viglate any of the terms and conditions in ils governing documents, any contracts 1o which it is a
party or any law, rule, regulation, order or the like applicable to it (ivd this Contract and each other
document executed and delivered in accordance with this Contract constitutes its legally valid and binding
obligation enforceable against it in accordance with ils rerms: subject 1© any equitable defenses,
bankruptcy principles, or the like; (v) it is acting for its own account, has made its own independent
decision to enter into this Contract and as to whether this Contract is appropriate or proper [or it based
upon its own judgment, is not relying upen the advice or recommendations of the other Party in so doing,
and is capable of assessing the merits of and understanding, and understands and accepis, the terms,
conditions and risks of this Centract; (vi) it has entered into this Contract in connection with the conduct
of its business and it has the capacily or abilily to 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, (o its knowledge, threatened against it.

16. Confidentiality. Subject (o applicable Arizona public records laws, no recciving Party shall
itself, nor shall it permit its employees, consultants and/or agents 10, disclose to any person, corporation
or other entity any non-public, confidential or proprietary information which the Partics require be kept
confidential ("Confidential Information”) without the prior written consent of the Party providing the
Confidential Information, except a receiving Parly may distribute the Confidential Information to its
board members, officers, employees, agents and consuitants and others who have a need for such
Conlidential Information and have agreed to keep such information confidential. In the event that any
Party becomes legally compelled (by deposition, interrogatory, request for documents, subpoena, civil
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 nolice of
suche requirement so that the providing Parly may seek a protective order or olher appropriate remedy
and/or waive compliance with the terms of this Contract. In the event that such protective order or other
remedy is not oblained, the providing Parly waives compliance with the terms hercol with respect to such
Conhdential Information.

As used herein, Confidential Information shall not include any information which: (1) at the time of disclosure
or thereafler is generally available 1o the public (other than as u 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 o 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 Partics acknowledge, however, thal APS may need to disclose the Confidential Information in

connection with its regulatory Milings or to otherwise satisly its regulatory requirements. In the event that

APS intends to disclose any of the Confidential Information (o its regulatory authoritics including, but not
9
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limited to, the Arizona Corporation Commission ("TACC"), the Residential Utlity Consumer Office
("RUCO"), the Tederal Energy Repulatory Commission ("FERC") or any employee, staff member,
consultant, and/or agent of the foregeing, it shall give a minimum of ten (1) Business Days prior written
notice of its intention so that TOPV may seek a protective order o other appropriate remedy. In the event
that a protective order or other remedy is not obtained, TOPY waives compliance with the terms hereofl with
tespect o such Confidential Information to the minimum extent neeessary to comply with and solely for the
purpose of such regulatory disclosure.  Any information so submitted shall be identified as Confidential.
Nothing herein shall be deemed o permit TOPY 1o disclose Confidential Information to the foregoing
regulatory agencies, or any other party, unless such disclosure is otherwise permiticd under  this
Confidentiality provision.

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

“The installation was facilitated, in part, by the APS Renewable Energy Incentive Program.  This
Program offers financial incentives to customers who add Rencwable Encrgy systems to their homes or
business.  The Program is funded by APS customers and approved by the Anzona Corporation
Commisston.”

Any other language used in connection with such public communications that specifically celates to the
APS Renewahle Energy Incentive Program or this Contract must be approved in advance by APS. The
Partics anticipate that at some fulure time it may be in the hest interests of one or both of them to disclose
Confidential Information 1o the media and the Parties anticipate that, in such cvent, they will enter inlo a
subseguent agreement that will govern the terms of such disclosure. The Parties expressly agree, however,
that unless and until such subsequent agreement is exceuted between the Partics, the terms of this
Confidentiality provision shall be binding with respect 10 such disclosure. Each Parly acknowledges that the
unauthorized disclosure of any Confidential Information may cause irreparable harm and significant injury
that may be difficult to ascertain, Each Party therefore agrees that specific performance or injunctive relief,
in addition to other legal and equitable relict, are appropriate remedies for any actual or threatened violation
or breach of the provisions of this Section, although ncither Party shall be entitled to any special,
conseyuential, indivect or punitive damages as a result of a breach of the provisions of this Section,
whether a claim is based in contract, tort, or otherwise. The Parties agree that the respondent in any
action for an injunction, specific performance decree, or similar relief shall not allege or assert that the
initiating Party has an adequate remedy at law in respeet to the relicf sought in the procceding, nor shall the
respondent seek the posting ol a bond by the Party initiating the action. In no cvent shall a Party’s directors,
management, employees, agents, or consultants be individually liable for any damages resulting from the
disclosure of any Conlidential Information in viclation of the provisions of this Scction.

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

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

1
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TOPV Administrator:
Comtact Name:
Telephone No.:

Fax Nuo:

APS Reservation Coordinator

Contact Name:  Rescervation Coordinator

Telephone Na.: (602) 328-1924

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

Atlention: APS Encrgy Scttlements
Telephone No.: (602) 250-3 150

Fax No.: (602) 250-2325

In consideration of APS" purchase of the Product herein, TOPYV Administrator shall provide the APS
Energy Settlements with a REC Certificate and Bill of Sale/lnvoice, in the form attached hercto as Exhibit
A ("REC Certificate”), which shall serve as a quarterly invoice referenced in Seetion 11 herein, TOPV
shall provide the REC Certificate on a guarterly basis, in accordance with Sections 7 and 11 herein, for

the Tull Term of this Contract.

18. Notices, All notices or other communications given, delivered or made uncler this Contract by either
Party 1o the other Party will be in writing and may be delivered personally, by first class mail, overnight
delivery service or by facsimile, All notices shall be delivered or sent w the other Party at the address shown
below or to any other address as the Parly ny designate by two (2) days prior wrillen notice given in

accordance with this paragraph.

Ifio TOPY:

Company:
Address:

Contact
Telephone No.:
Fax No:

With a copy o
Telephone No.:
Fax No:
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If to APS:

Company; Arizona Public Service Company
Address: P.O. Box 53933
Phoenix, A7, 85072-3933

Contact: APS Renewable Energy
Mail Station 9649

Telephone No.: (602) 250-2547
Fax No. (602) 250-3540

With a copy to:

Attention: Renewable Program Manager
Mail Slation 2649

19. Independent Contractor. The Partics agree that they are independent contractors for the purpese
and activities undertaken in.accordance with or as contemplated in this Contract, and that no Parly will be
considered or permitted 1o be an agent, servant, or partner of, nor in joint venture with, any other Party. It is
expressly understood and agreed that neither Parly has any right or authority to direetly or indireetly incur any
obligation or responsibilities on behall of the other Party or commitl the other Parly o any maller or
understanding or make any warrantics or representations with respect 1o 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 1o make any claims or take any action against the other Party or any of its related partics
in respect of this Contract based on any theory of agency or fiduciary duty. The Parties agree that this
Conlract is intended solely for the benefil of the Partics hereto, and that nothing in this Contract shall be
construed to create any duty, or standard of care with relerence to, or any liability to, any person not a Party
1o this Contract.

20. Limitation of Remedies, Liability and Damages. EXCEPT AS SET FORTH HEREIN,
THERE I8 NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. THE PARTIES
CONFIRM THAT THL LXPRESS REMEDIES AND MEASURES OTF DAMAGLES FROVIDED IN
THIS CONTRACT SATISFY THE ESSENTIAL PURPOSES HEREOF, FOR BREACH OF ANY
PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED,
SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND
EXCLUSIVE REMEDY, THE OBLIGOR'S LIABILITY SHALL BE LIMITED AS SET FORTH IN
SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR [N EQUITY ARE
WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN
OR IN A TRANSACTION, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO DIRECT
ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAIL DAMAGES SHALL BE THE SOLLE AND
EXCLUSIVE REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED, TINLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE
LIABLE FOR CONSEQUENTIAIL, INCIDENTAIL, PUNITIVE, EXEMPLARY OR [NDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE,
IN FORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE
INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND
THE MLEASURE O DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSLES RELATED
THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE
BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY
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DAMAGES RLEQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTILCS
ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE,
OR OTHERWISE OBTAINING AN ADEQUATE REMEDY 1S INCONVENIENT AND THE
DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABILE APPROXIMATION OF

THE HARM OR LOSS.

21. Alternative Dispute Resolution.  All disputes artsing under this Contract are subject o the

provisions of this Section 21,

(a)

{b)

Mediation.  Any disputes between the Parties shall first be submitted o a non-binding
mediation,  The mediation shall be commenced by written request of either Parly and
shall begii within thirty (30) calendar days of such written notice. The mediator shall be
chosen by mutval agrcement of the Parties within fiftcen (15) calendar days of
submission of the above writlen notice. Any discussions or materials presented during or
for purposes of the mediation shall be confidential and governed by the limitations and
restrictions of Rule 408 of the Federal and Arizona Rules of Evidence and/or any like
regulatory rules. The compensation and any costs and expenses of the mediation shall be
borne equally by the Parties. Any arbitration commenced under this Section shall not be
initiated until following the completion of the mediation detailed herein; provided,
however, that if a Party refuscs 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 (300 days aller 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 relaling Lo the terms of this Contract, or the breach thereof (collectively
“Claims™), shall be submitted (o binding arbitration, whether such Claims sound in
contract, tort or otherwise, The arbitration shall be conducted in accordance with the
Federal Arbitration Act and the then prevailing Commercial Arbitration Rules of the
American Arbitration Association. The validity, construction, and interpretation of this
agreement to arbitrate and all procedural aspects of the arbitration conducted pursuant
hereto shall be decided by the arbitrator(s). Submission shall be made upon the request
of cither Party.  Within twenty (20) calendar days of the receipt by the respondent of
service of the notice of arbitration, the Parties shall select one (1) arbitrator by mutual
consent. If the Partics are unable to agree upon a single arbitrator, there shalil be three (3)
arbitrators,  Specifically, in the event the Parties cannot agree upon a single arbitrator,
both the claimant and the respondent shall appoint one (1) arbitrator within ten (10)
calendar days after written notice by either Party that three (3) arbitrators shall be
nceessary,  The two (2) arbitrators so appointed shall then select the third arbitrator
within twenty (20) calendar days, who shall be the chairperson, of the tribunal, The
chairperson shall be a person who has over eight (8) years of experience in energy-related
transactions, and none of the arhitrators shall have been previously employed by cither
Party or have any dircct interest in either Party or the subject matter of the arbitration,
unless such conflict is expressly acknowledged and waived in writing by both Partics.
The chairperson shall be bound to schedale and hear the dispute within six (6) Months
after his/her appointment and shall render the panel’s decision within thirty (30) calendar
days after the hearing concludes. It is agreed that the arbitration proceeding shall be
conducted in a neutral location mutually agreed to by the Parties. It is [urther agreed that
the arbitrator(s) shall have no authority t¢ award consequential, treble, exemplary, or
punitive damages of any type or kind regardless of whether such damages may be
13
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available under any law or right, with the Partics herchy affirmatively waiving their
vights, if any, to recover or claim such damages. The compensation and any costs and
expenses of the arbitrators shall be borne equally by the Partics,  Any arbitration
proceedings, decision or award rendered hereunder and the validity, effect and
interpretation of this arbitration provision shall be governed by the Federal Arbitration
Act. The award shall be final and binding on the Partics and judgment upon any award
may be entered in any court of competent jurisdiction.  The Parties agree that all
information exchanged as a result of any proceeding as described herein shall be deemed
confidential.

(c) Judicial Relief.  Either Party may petition a court of appropriate jurisdiction. as
dascribed in Section 23, for non-monetary relicf relating 1o any ¢laim of breach of this
Contract in order Lo prevent unduc hardship relating to any such claimed breach pending
the appointment of an arbitration panel as described in this Section 21,

(d) To the extent that there 1s any inconsistency between the pravisions of this Section 21
and the provisions of AR.S. §12-821.01, the provisions of AR.S. §12-821.01 shall
govern with respect Lo 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 Lo any proceeding in
cennection with any claim, counterclaim, demand, cause ol action, dispute and controversy arising out of
or relating to this Contract, cach Party hereto irrevocably: (i) consents to the exclusive jurisdiction of the
federal courls sitting in Phoenix, Arizona; provided, however, that if the federal courts sitting in Phoenix,
Arizona refuse jurisdiction, the Parlies agree Lo the cxclusive jurisdiction of the state courts sitting in the
County of Maricopa, State ol Arizona; (i) waives any objection which it may have to the laying of venue
of any proceedings brought in any such court; and (1) waives any claim that such proceedings have heen
brought in an inconvenient forum. Each Party waives, to the fullest extent permitted by applicable law,
any right it may have w a trial by jury i respect ol any suit, action or proceeding relating Lo this
Contract.”

24, Assipnment,  Ncither Party shall assign or otherwise transfer any of its rights or obligations
under this Contract without the prior written conseat of the other Party, which consent shall not be
unreasonably withheld; provided, however, either Party may, without the consent of the other Party: (i)
without relieving itself from liability hereunder, transter, scll, 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 to an affiliate of such Party which affiliate’s
creditworthiness is equal to or higher than that of such Party: or (i1} transfer or assign this Contract to any
person or entity succeeding (o all or substantially all of the assets whose creditworthiness is equal o 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 terms and conditions hereof and so long as the transferring Party delivers such
tax and enforccability assurance as the non-transferring Party may reasonably request. Any assignment in
violation of this provision shall be deemed to be null and void,

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

{a) the failure to make, when due, any payment reguired pursuant to this Contract il such
failure is not remedicd within ten (10) Business Days after written notice;
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(b) any representation or warranty made by such Party hercin s false or misieading in any
malerial respect when made or when deemed made or repeated if such failure is not
remedied within ten (10} days afler written notice;

{c) the failure to perform any material covenant or obligation set forth in this Contract
(except to the extent constituting a separate Event of Default, and except for TOIPV'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
failurc is not remedied within thirty (30) days after written notice; provided such thirty
(30) day period shall be extended {or an additional period not to exceed [ifteen (15) days
s Jong as the Defaulting Party is diligently attempting (o 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
having received explicit penmission from APS to do so;

() such Party becomes bankrupt,

(f) such Party consolidates or amalgamates with, or merges with 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 wansferee entity fails to
assume all the obligations of such Party under this Contract w which it or its predecessor
was i party by operation of law or pursuant to an agreement reasonably satisfactory (o the
other Party;

(g) if, during any consecutive ninety (90) day period under this transaction, there have
oceurred three (3) or more TOPY failures as that term is nsed in Section 26, regarding
which TOPYV shall be deemed to be the Defaulting Party and regarding which APS shall
also be entitled to its remedies under Section 26,

If an Event of Default with respect to a Defaulting Party shall have occurred and be continuing,
the other Party (the "Non-Defaulting Party") shall have the right but not the obligation 1o (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 ("Early Termination Date") to accelerate all amounts owing
between the Parties and to liquidate and terminale the transaction under this Contract consistent with the
provisions ol the succceding paragraph; (ii) withhold any payments due to the Defanlting Party under this
Contract; and (iii) suspend performance.

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

As soon as practicable after a liquidation, notice shall be given by the Non-Defaulting Party to the
Defaulting Parly of the amount of the Termination Payment and whether the Termination Payment is due
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to or duc from the Non-Defaulting Party. The notice shall include a written statement explaining in
reasonable detail the calculation of such amount. The Termination Payment shall be made by the Party
that owes it within two (2) Business Days afler such notice 1s effective.

26, Failure to Deliver Product. If TOPVY fails to deliver any portion of the Contract Quantity
actually produced and required Lo be delivered under the terms of this Contract, TOPV shall pay APS for
any such deficiency in an amount cqual to the positive differcnce, 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 stipuluates that the payment obligations
sct forth above are reasonable in light of the anticipated harm and each Party hereby waives the right to
conlest such payments as an unreasonable penalty or otherwise,

27, Failure to Produce the Minimum Contract Quantity. If the 3ystem fails 10 produce (he
Minimum Contract Quantity as described in Section 6, APS shall be entitled, n its sole discretion, o
gither terminate this Contract or, upon wrillen notice o TOPY, modify the Contract Quantity
accordingly. In the event that APS exercises such right to terminate, neither APS nor TOPY 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 (ermination, together with any other pravisions that survive termination
by operation of law. In addition, APS shall be entitled to recover damages associated with such
termination, in accordance with the procedures set forth in Section 25, Speceifically, since pursuant to
Section 7 APS may pay TOPY in advance for RECs that it is entitled to receive beyond the term of
payment under this Agreement, an early termination pursuant to this Section 27 will result in APS having
paid for RECs that it did not yer receive.  Accordingly, APS shall be entitled to recover damages
associated with a termination under this Section 27 by declaring an Early Termination Date and
calcuiating a Settlement Amount in accordance with the procedures set forth in Section 25,

28, Taxes, TOPY shall pay or causc to he paid, all taxes, fees, levies, penaltics, licenses or charges
imposed by any government authorily (“Taxes™) on or with respeet o 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
TOPY (other than ad valorem, franchise, or income 1axes which are related to the sale of the Product and
therefore the responsibility of TOPV). Nothing herein shall obligate or cause a Party to pay or be liable
o pay any taxes for which it is exempt under the law, Each Party shall indemnify, defend and hold the
other Party harmless from any liability against all of any Taxes for which the indemnifying Party is liable.

29, Indemnity. To the extent allowable 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 event,
circumnstance, act or ineident first occurring or extsting during the period when control and title o Product
is vested in such Party, unless a claim is due o the other Party's willful misconduct. To the extent
allowahle by stalute in Arizona, each Party shall indemaify, 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 is a forward
contract and that the Partics are forward contract merchants, as those terms are used in the United States
Bankruptey Code, The Pacties acknowledge and agree that the wansaction, ogether with this Contract,
form a single, integrated agreement, and agreements and transactions are enered into in reliance on the
fact that the agreements and each transaction form a single agreement between the Parties,

3l. Force Majeure, To the extent cither Party, or TOPV's designee, is prevented hy Force Majeure
from carrying oul, in whole or pait, its obligations under the transaction and such Parly (the "Claiming
Party") gives notice and details of the Force Majeure to the other Parly as soon as practicable, then, unless
the terms of the Product specify otherwise, the Claiming Paity shall be excused from the performance of
its obligations with respect to such transaction (other than the obligation 10 make payments then due or
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becoming due with respect to performance prior to the Force Majeure). The Claiming Party shall remedy
the Force Majeure with all reasonable dispatch. The non-Claiming Party shall not be required to perform
or resume performance of its obligations 10 the Claiming Party corresponding to the obligations of the
Claiming Party ¢xeused by Foree Majeure.

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

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

By s signature below, Participant acknowledges that it has read and understands this Contract and agrees
ta be bound by all of the terms and conditions sct forth herem.

Town of 'rescott Valley
("TOPV™)

Signed:

Name:

Title:
Datc:
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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 Serviee 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 ai

Monthly Meter Read Date KWh genern
K-+ I
20
, 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 Atiributes:

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

1v) 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: Accl#
Dale: Ref:

Toiwn ol Preson Valley (iieter ARSIRI SECOND REVISED CPA 44,12



6.

EXHIBIT B - Sample Only
PRODUCTION BASED INCENTIVE PHOTOVOLTAIC SYSTEM
INSTALLATION & COMMISSIONING CERTIFICATE

(“Dealer™) hassoldw ("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 # 151

The Commissioning of the System occurred on:

The legal name and business address of the Dealer is:

Installer Initials All equipment installed andfor 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
other location or for any other application, () Yes(Z) No

Payment to Third Party (if applicable)
I authorize APS to 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. [ acknowledge and agree that payment made
by APS to the payee specified below shall satisfy APS' payment obligation to me in connection with Reservation
#__ and that, once made, APS shall have no further obligation whatsoever to me,

I authorize all incentive payments to be issued to the party specified below unless and until T authorize in
writing incentive payment to be issued (o any other third party entity. Furthermore, 1 make the following
representations regarding the payment to the third party specified below:
(a) The third party puyee is [describe relationship between Customer and payee. e.g.. lender, lessor or
installer) s and
(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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9.

10,

L1

12,

13,

Payee, by its signature below, acknowledges that customer may, at any lime, instruct APS in writing to issu
payment e another third party entity and agrecs that APS may make incentive paymenl in accordance with any
such subsequent instructions,

Payee Name

Address . _
Third Party/Payee Signalure Date__ .
Customer Signature o —o_ Date

Twtal Project Cost

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

Est. systern and installation cost + Est financing cost® ____ = L5t Total Project
Closptt

Hanancing cost is limited to actual financing cost up 1o Prime + 5 % and will be validuted upon System installation,
Pl Project Cost is delined in the Credit Purchase Agreement (“CPA”) and may include eligible financing, if
applicable,

Above Total Project Cost x 40% = lifetime Incentive payment cap.

Insraller and dealer confirm that there is no balance by the cusiomer.

Dealer and Installer agrees that no material differences exist between the PV System as described in the
Reservation Application, Terms and Conditions for the Interconnection ol Commercial PV System 1o the APS
Distribution System and Receipt of Credit Purchase Payment, the Ecquipment Information Form and the PV System
ay actually installed.

The initial mewer readis) for the PY System is

Customer has been issues a manufactures warranty of at least twenty year warranty {or the PV modules.

Customer has been provided with a manufactures watranty of ar least five years for the inverter, 'The remaining
operational Jife has been supported by a planned maintenance ar equipment replacement schedule,

The system was instulled in accordance with the horizontal tilt angle, azimuth angie and shading factor as was
specitied in the Non-Residential Grid Tied PV Application,
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COMMISSIONING CERTIFICATE

Customer Details:
Name;

Correspondence Address:

Installation Address: (il dilferenn

Installer Details:
Installer Company Name:
Avereditation No.

Adddress:

Telephone:
Emalf Address:
Webhsile;

[nseallation carried
(it different from above)

System Details:

Panel Manuflaclurer:
Muxle|#;

Inverter Manutacturer:

Muodel #:

aut

by:

System Size (kWac):

(Participant Acronym used in CPA “Participant™) (Scller) hereby

certifics that the photovoltaic system installed on its property (the "System") has been installed and

commissioned at the above-referenced address.

Participant certifies that the Tollowing conditions

precedents Lo commercial gperation 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 AHI, the Participant has provided certification in licu of AHJ
clearance, acceptable 0 APS in its reasonable discretion;

Participant has an cstablished rate schedule either pursuant o a fully executed SCS or

by application of a pre-approved APS rate schedule, which Participant shall specifically

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

4, Participant has executed an Interconnection Agreement and the System meets all
applicable interconnection requirements;

5. Participant has installed meter sockets acceptable to APS;

0. Participant has installed the necessary dedicated phone lines:
The System meets the Equipment Qualifications identified in Exhibit E attached to the
Contract;

8. 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.

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

Deualer Signature Date
Installer Signature Date
f-;"—u;i':-m-n;e;'S'i'gnnture Date

*Please submit n 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
{HAPS'H)

Signed:
Name;

Title:
Date:
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EXHIBIT C
PHOTOVOILTAIC SYSTEMS
ELIGIBLE PROJECT COSTS

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

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

Engineering [easibility study costs

Building permit costs

Sales tax and use tax

On-site System measurement, monitoring and data acquisition cquipment

Necessary mounting hardware and installation costs excluding any costs that might have

been incurred had a photovoltaic system not heen installed, such as roof resurfucing, roof
replacement or replacement of roof structural elements due to failure or need to upgrade
for purposcs other than solar array mounting.

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

Interconnection costs, including:
o Eleetric grid interconnection application Eces

o Metering costs associated with interconnection
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2011 NON-RESIDENTIAL
PHOTOVOLTAIC SYSTEM (GRID-FIELY)
PRODUCTION BASED INCENTIVE RESERVATION APPLICATION

This Incentive Program is funded by APS cuslomers and approved by flie Arizona Corporation Commission

Is this n revision of n previously submitted reservation npplicntinn?L@_ Yes 1 No

i order to qualify for n production based incentive, the total incenfive over the lifetime of the project must be over
£75,000. Projects not meeting this requirement may apply for funding using our Up-Front [ncentive program

application.

RESERVATION APPLICATION

ADPS Customer Name Town of Prescobt Valley )
{This should e ibe evsiomer myms as shown on APS ill for (his logation, W e name you svant is different than shal APS hus in our systom, please contnci

the APS eustenner gare center 1l 602-37 1.7 171 and make the aczount name change PRIOR Lo submilting the resorvolion application).

Inslaltation Address 1100 B, Treatment Plant Road, Preacott vallay, AZ 86314

Isihe property: (B owned ] Lensed
Wlensed, 0 Landtord-Temu rider will also he required and nwst be submilled with the spplication {leented w wwwypps.com/iasolir).

Meter Number * (6 digits) A65383

{List anfy the meter (o which system is being inlereonneefed
i B

ADPS Account Nunber # 068301287

Is meter Tolized: 0] ves @& No

17 yen, plowse iist audineler ubove (Meter Munber)

#1fthere is curiently i eleatrical service al e installalion sile, ploage leave weequni wid ineler aumber blank and ¢heek here, I;]

A CUSTOMER CONTACT INFORMA'TION (Please Note: instoller/denler contact information requostod on nex1 page)
Kimberly Moon Email: kmc:c_xn@pvaz .net

APS Customer Contact Name

(528) 759-3083 o Alternate Phore (92B) 759-3100 o

Business Phone
{928) 759-3125 )
7601 B. Clvic Circle, Prescott Valley, A% B63l4

{Mn P.O. Boxry, please = mnst be nble a recelve Fed1ix deliverles at this ndedress)

Fax Mumber

Mailing Address

1s the Customer a dealer or manufaciurer of any of the companents proposed in the qualilying system, or an empiayee of a

dealer or manufacturer? [} Yes @ No

Il castomer is o dealer, employee of, ev n manufactiyrer of the system compencuts, system cests are limited to actual

casts eather than retail,

is the Customer the primary cccupant at the site location? Yes O No
If not, are you the fandlord or owner? () Yes [ Mo :

Mapet ol 5 O\
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HIATY
INSTALLER INFORMATION
Installer Mnine (pleese sup iy Tull legal name) Wilson Electric Bg_:_r_\f_iQEE corp.

Emalf maric, holoh_an@wilsonelect:ric .nat

Contact Name Marl Holohan

Fax 480-505-6759

Mailing Address 80U L, Gilbert Drive, Tempe, AZ 85281

Insintler's Arizann Registrne of Contenctors {AZROC) Lleense Infornintlon
Clags -1 _ Explraion 01/13

Nﬂllﬂ.‘mf ROC'.LB 1 7 E 9

EQUIPMENT DREALER INFORMATION ((Fsanie ng instatler, cheek heve(A)

Denler Nnme {plense supply full Jegnl inme)

Conlact Mame o Ernil
Telephone Fax \r._\}

' ' C
beiniling Address . \{\J)
d

Denler’s Arizunn feglstiar of Contruetors (AZROC) License Infurmition
MNumber o _ Class Expiratian / ’\j\

SYSTEM ONWNER INFO 1M ATION (if different thay customerd D' cdbe gee leHer otk brgeA (]_‘)_/ ]j/ 1.

nse supply full legnl name) SEC-PYAZ wBetlar—Gre—THC
ol keRpeEant En@snartenergyeapitat reom

Compnny Name (ple

Cuninet Nmme e g T = AL Vo
Tolephote 91453500~ . . Fax_ Sd-@30ebdidd

Muiling Address &8 F—Frs-MartnSTreet St Thd Maunk-- lieee —NY-—L0545

SYSTEM INFQIRMATIM [Fleuse eaninet your dealerfivsisller I unsire o he infarmudinn to provice in this seeion)

Estimated fusialintion Dot 12/31/2011 _ lsihisn system expanision? ) ves [ No
(For Broduction Based lnceitives, e system must be instalted within 365 diys fiom date of reservidion, Alowing fur
enginzering, povmilting and ngreeanection upprovals, whal s e venlistic eatimnled date of installation?)

IT yon plan for the sysiem (under 1MW) 0 te Instalted In 207t , the following year-encl Inteonnect dendlings apply:
1. Qclaber 7, 2011: intercunncation application with fulf sot of dingranis must be subni{lfed
2. Novemher 4, 20113 dingrams nust be approved
3. Movember 18, 2011 suhuc!ulingl qfills|)eclfoli mus! be contivmed

goo e
ambrer of Y Panuls_ LB 8T Py padule Manutheturer Canadian~SBlar JOLAR 'i?(ﬂ ok TrEL !
UL Listing UL~ Y©5 ‘

Estimaled \
Model #_CSRP¥230 vy lgosbe

- i,
Whitt 4 the DC walt rating e panst? 230 watth “{D_Nﬂﬁ‘&'
Estlmated nuisber of Inyerters L Iwverter Manulnetirer sateo APvANLEDd ENERAY
wodel i) PV =445, PVE-TE foeA Lot ZIDUL Lising UL- _YeE
Wit is the AC watt tating of cach inverfer? ___}ﬂ._:-r‘?_ﬁ_l 250
soo-000" Y 1,412, 800

Eafimaled Total Frgject Costs® mnel syslent installation $1.
& Tolal Project Costs is defined in the Credit Purchase Agreeinent sl oy inelude eligible fnancing, i appllenble.

Fage2 of & / D \-\

c\\“?’\
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AFS Compensation for Excegs Praduction from PV Systenr;
Please indicate your rate plan choice for any excess k'Wh production that will be delivered 1o the APS distribution system by

your PV system, Please nole that the rate chosen below is nat a guarantee, but will be confirmed during the review process,

B EPR-6 (Energy sent back to the APS grid will appenr a3 a k' Wh eredit an your bill, often called “net metering™, Any
unused kWh eredits that appear in the Jast billing eyele of the year will be paid gutat a wholesale price) NOTE! Ir order to
qualify for this rate, ile total AC inverter rating(s) CANNOT exceed 125% of the customer’s metered pealk demand

duaring the last tyelve months,

O EPR-2 (Energy sent back te the APS grid will be purchased by APS af 1 whaolesale price, often called Vet billing'™

O 8C-8 (If your inverter size is 100 kWac or larger and you are not using EPR-6, you must sefect the Standard Cantract-
Soiar, or SC-§, nate. Energy sent back {o the APS giid will be purchased by APS at the EPR-2 price, but acditional standby

charges may also apply based an customer demand,)

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

POTENTIAL ADDITIONAL CHARGES;
Additional charges could inchude, but are not limited to:
Uperades to APS existing infrastructure requived to support eustomer praject

- Additional equipment required baged ou size or design of system
- RTUs as required by the interconneetion study group

The interconnection process for [-megawatt systeins o greater wilt take additional lims to complete once the interconnection

application and diagrams are received. APS will advise you of any addilional requirements, including whether or not an
intercennection study will be required, and of any estimated costs if wodifications are necessary to the APS system in order

te accomimodate your project. A copy of APS's [nterconnection Requirements ean be found at
hup Ay ww.aps comnain/erecn/choice/choice_79.hitml

INCENTIVE REQUEST

Please review the following information prior to completing the ncentive Request below, Payment of the requested
inccntive is subject to the following Incentive Program puidelines:

Funding reservations for production-based incentives arc awarded on a competitive basis. For more detailed information,

please sce the decision progess on the APS website at www.aps.com/gosolur nnder the appropriate program and technology,
The per kWh incenlive levels listed below are maximum amounts available, Because this lsa competitive process,

requesting less than the maximum amaunt will typically provide a inare competitive ranking scote.

Requested Renewnable Energy Credit (REC) Agreement Termn Incentive:
[} 10-Year — up to $0.140/kWh

] 15-Year—up to $0.130kWh
20-Year —up to $0. 123/ Wh

The fotlowing information is REQUIRED fe process your appliention and verify yonr PBI Ranking Seove;

. Copy ofa signed contract with Installer or Developer (application will nat be accepied without this documeniation)
2, Most receat |2 month usage history (lkwh} for the meter the system is fnterconnecting |e at ihe instullation site;
00 kWh (If this is new construction, please provide an aunual use estimale along with supporting

1354500 L6 ase proy
documentation such as E-sheels from youwr electrical enginger)., . W
ystmy: 3£i kw .;J) &S I’L

1. Hiphest Peak demand (W) during the most recent 12 meonth usage
4. Proposed kWdc System Size: _ 2507 kwde QT2 kWde
kWae (Maximum 2MWac) 250 L WRC

3. Proposed Sysiem Ipverter Size: 2470 .
6. System Size: Zfé i kWde x Estimated Annuval kWh per leWde*; 1 TErBT.') = Anticipated Annual kWh

Preduclion:*
AT, I Wde 1823 : N |
AV G

q,
Page 3 of 5 \\ !
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F PMogse inelido 'Y Watts enlealation szi:et (httpesiivede neel, povisolaeiealen iurs PV WA TS/ verslogd?)
7. Cstimated kWh per W aeeording to PYWoif2 (plense altch) 3., €02 kW) per lew
8. Auolicipmied Anmd kWh Froduetion 42 L P & X 50,0888 pev kWh (REC Term Incentive)
- [ul i 1 ' - L Q T s
Cstimated Annaal lnceglwc Payment §_3 L, 29 O_L“ ; 018, ”_‘

9, PBIRanking Score: 8 .
{PEI Ranking Caienlitor and enrrent non-residontinl ranking seares ean be found ut S s conRose Ky

FANOTT A gl system prodpe tlan CANNOT esgeed ynnual petergl] ehnznmiptis
J

ASSIGNMENT OF PAVMENT rU
Will payment be assigied 10 an instatler, dester or manufctwer of the qualifving system? B0 Yes L} no / ’h\

I¥'yes, plense provide the Tallowing information: FLE"J;'_‘C S Aedde s ﬁr*ﬁcf-‘!.m S 'u 15;";1”12__ \\

Noime of Assignes: _E—E-E-—P—‘_J-}%Jd Sokrtrr—One; bhe .
Maillag Address; 487 Zael-Maty -STreet; 8114y ~Mount ~Haeor ~NY -1 05437

CONFIDENT l,‘\:—'—TVWﬁWT“?‘-.S»:-—' F St TS T GO i -Dltary MY 066 G

Neither Purty shull discluse any pouspublle, confldential or proprletary information selating to the Reservation (the
“Confidential nformation”; w any thidl party (other than the Pary's snyHoyees, lenders, counsel, accountants or udvizars
who have  need 1o know .aich information and have ngreed to keep such lerms confidentinl) without the otbier Pariy*s prior
written consent, i tho cvent thut auy Party becomes legally sompolled (by depusition, Interogatry, requess for doswnenis,
subpoein, vivil investigntive demand or similar process) to disclose any Confidential Infarmation, the legatly compelled
Party sl give the other 1ty providing sneh Confidential Informatlon prompt prior writterr notice of such requlrciment so
that the providing Pirly iy seck o pwotective order of other apprapricte remedy ond/or waive sompiinnce with this
Confidentiaiily pravision. D the eveal thu such proteelive order or ather remedy is not obtnined, the roviding Parly waives
complionce with the tevms hereoFwitl respect to sueh Confidentlal Information.

Greh Porty acknowledges hit the wwwthorized disclosure of any Coafidenlinl Informntion may enuse Ireepacable harm nnel
sigaificant icjury that may be diffieulr te nseertain, Euch Pacty therefore ngrees tng spectfie perfasminnee or itjunctive rellaf, ls
sdditien W othier legal and vomitable veliel, ore approprinie remedics for any actual or thicatencd violadion ar brench of the
provisions of Ihis Paragraph, although neither Party shall be entltlcd to woy speeinl, conseqerential, indises| or punitive damages ag
N resudt of a breach af the provisions of this Paragrph, whether n clain I based in sontract, G, or othenvisg,

Hrve you provigied (e vequired sltachiments?

(A Copy of v signed contrnecwith Ingtabler or Developer (applicntion will act be aseepted without fls documeniatlon)
NOTE: Instalfation eonbravis e eonfingenl upon APS inding ore afso aceepinbie

3 PV Wolts ealeubadon shiees (ilpiffeede. el povfso lisfenlenfators! Y WA'TT Shversinn)

Ranking score ealeulntion shee
X3 A writien systain deseription
B A quote from pour instailer 1hal inctudes no flamized list of system conponenls including panel count, noeel amd

manufaeiurer of bolh the 'V wodule(s) and U fnverter(s}
O A Landlord-Tenant ltider, i applicable
) tFhis Is pew canstrustivn, supporiing documentation Tor estimated annual nsage
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If your raservation is approved, plensc note the folfowing timelines:
1. Your signed Credit Purchase Agreement must be returned to APS within 45 days of veservation date,

2, Zubmittal of un Inferconneciion Application within 96 dnys of reservation date

3. A progiess update is voquired ot 120 days from reservation date, lngluding statug of the following:
4. Imterconnection Application

b.  Local permitting applications

t. Equipment arders
4, Systemn must be installed within 365 doys from reservation date,

Projects not meeting timelines may be cancelled. IT extenunting circumstances exist, you may reguest considervation
for an extension by contacting APS at cammereinl-renewables@aps.com. If your project requires ontside Bnancing, it
should e secured at tie beginning of the application process, Please note that extensions will nod be granted for Iack

of secured financing,

ny attachiments provided supersede all prior Reservation Requests submitted for
age ol this docwment and for this particular technology,

This Reservation Request and a
the installation address listed on the first

Ploase note (hat this is n CUSTOMUER. program, and the signature vequived is (hat of the of APS customer of record.
By signing below, customer acknawledges that all application iitfarmation and nll required decuments provided luve

been submitted in good Maith.

CUSTOMER: ‘;7/
M!QE} 7 Eﬂa'ﬁm) i

Name {Pleas P?n)

T:‘J%!_/téiusi'/

In order for an application te be submitled, please submit this request clecfronically to commercjal-

venewiblesi@ans,.cam, (nee the applieation is received, o confivination email will be seat to the e-mail address from
which the application was sent. Il u confirination response is not received within Five dnys, you should eontnet APS by

iy e, com,

seircking o Follow-up email o commercinl-rencwables

APS will wot accept incempiete applications. Please note:

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

A reservation application will not be accepted undess it is signed by the APS customer of record

A reservation application inust be received by the nomination period deadline (which ends the last
BUSINESS day of the month — weekends are not included in the deadline perind)
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CONFIDENTIAL

February 13, 2012

Arizona Public Service Company
P.O, Box 53933
Phoenix, Arizona §5072-3933

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 Prescott Valley
APS Contract No.s 17560, 17592, 17593, 17594

Dear Dan:

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

As a follow up to our
for Solar Renewable Energy Credit Agreements referenced

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

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

System Owner Information (pg 2 of application}

o Company Name: I5H Solar AZ, LLC
Contact Name: Allson Hendrickson / Jesse Severance
Emall: ANHendrickson@Integrysenergy.com / ClSeverance@integrysenergy.com
Telephone: 920-617-6102 / 920-617-6176
Fax: 920-617-6070
Malling Address: c/o 1
45201

NDU Selar Holdings, LLC / 139 East Fourth Street / Cincinnati, OH

T & 9 & @

Assignment of Payment (pg 4 of application)
o Name of Assignee; ISH Solar AZ, LLC
e Malling Address: c/o INDU Solar Holdings, LLC

45201

/ 139 East Fourth Street / Cincinnatl, OH







Sincerely,

SEC PVAZ Solar One, LLC

o M~

Nahe: Rabert Krugel
Title: Authorized Signatory

Town of Prescott Valley, AZ

Title: Town Manager






EXHIBIT D
RESERVATION APPLICATION
[ATTACHED/]
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EXHIBIT E
EQUIPMENT QUALIFICATIONS

All components of the PV System must be new and must not have been previously placed in
service in any other location or for any other application

All photovoltaic modules must be certified by a nationally recognized testing laboratory as
meeting the reguirements of UL [703.

The inverter must be listed 1o UL 1741,

All other cleetrical compoenents must be UL listed. :

All systems shall be tnstalied with an array angle above horizontal (horizontal tile angle)
between 0 degrees and 60 degrees, and an array azimuth angile from due south of plus or
minus 1 H) degrees of due south. The shade factor shall not exceed 59%.

PY modules must be covered by a manufacturer’s warranty of atl least twenty (20) years.
Inverters must be covered by a manufacturer’s warranty of at least Tive (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 alt other related
equipment required to provide AC electricity to Participant's premises.

It must satisfy all APS interconnection Requirements. A copy of the APS Interconnection
Requirements is available on aps.com or can be obtained by calling 602-328-1924. 1t is
important 1o note that only an authorized APS representative can provide permission for your
PV syslem Lo operate in parallel (o the APS distribution system,

The PY System must be installed consistent with the manufacturer’s recommendations and
comply with all applicable governmental statutes, codes, ordinances, rules and regulations, as
weil as generally accepted engineering, safety and installation practices.

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

Insiallations must meet applicable governmental statutes, codes, ordinances, and accepled
enginecring and installation practices

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