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MASTER RENEWABLE ENERGY CREDIT PURCHASE AND SALE AGREEMENT

THIS RENEWABLE ENERGY CREDIT AGREEMENT (the “Agreement”) is entered into as of this
day of , 20__ (the “Effective Date”), by and between (“Seller” or “Party A”)
and [Ameren Illinois Company d/b/a Ameren Illinois / Commonwealth Edison Company / MidAmerican
Energy Company] (“Buyer” or “Party B”). Each of Seller and Buyer is sometimes referred to herein as a
“Party” or collectively as the “Parties.”

RECITALS

WHEREAS, the Illinois Power Agency (“IPA”) has established the Illinois Adjustable Block
Program (“ABP”) for the purchase of Renewable Energy Credits (“RECs”) by Illinois electric utilities for
which Transaction(s) under this Agreement have been awarded pursuant to the ABP and have been
approved by the Illinois Commerce Commission (“ICC”);

WHEREAS, pursuant to the ABP, Buyer and Seller agreed to enter into this Agreement to set forth
the terms and conditions of the Transaction(s) entered into by the Parties; and

WHEREAS, each of Buyer and Seller believes it is in its best interest to enter into this Agreement
including all Product Order(s) hereunder;

NOW, THEREFORE, FOR AND IN CONSIDERATION of the mutual agreements contained
in this Agreement and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereby agree as follows:
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ARTICLE 1: DEFINITIONS

11 “ABP” means the Illinois Adjustable Block Program established under 20 IIl. Comp. Stat.
3855/1-75 or successor.

1.2 “ABP Part I Application” means, with respect to a Designated System, the initial
application under the ABP, which contains proposed information related to such Designated System.

1.3 “ABP Part II Application” means, with respect to a Designated System, the second part
of the application under the ABP, which contains information demonstrating the completion of such
Designated System.

14 “Actual Capacity Factor” means, with respect to a Designated System, the capacity
factor of such Designated System indicated by Seller in its ABP Part Il Application and as recorded in
Schedule B to the Product Order. The Actual Capacity Factor shall be less than or equal to the Proposed
Capacity Factor.!

15 “Actual Nameplate Capacity” means, with respect to a Designated System, the actual
Nameplate Capacity of such Designated System recorded immediately prior to Energization, as indicated
by Seller in its ABP Part Il Application and as recorded in Schedule B to the Product Order.

1.6 “Affiliate” means, with respect to any person, any other person (other than an individual)
that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is under
common control with, such person, with “control” meaning the possession, directly or indirectly, of the
power to direct or cause the direction of the management, policies, or activities of a person, whether
through ownership or voting securities, by contract or otherwise.

1.7 “Aggregate Drawdown Payment” means, with respect to a Delivery Year, the amount
equal to the sum of the Drawdown Payments due from Seller to Buyer across all Designated Systems
under this Agreement for such Delivery Year, and as may include any adjustment pursuant to Section
4.2(c)(V)(A).

1.8 “Agreement” means this Master Renewable Energy Credit Purchase and Sale
Agreement.
1.9 “Applicable Program” means the Adjustable Block Program contained within the

Illinois Renewable Portfolio Standard, as established under 20 Ill. Comp. Stat. 3855/1-75, or successor.

1.10 “Approved Vendor” means the entity approved by the IPA under the ABP to be eligible
for an award of an Agreement under the ABP.

1.11 “Bankrupt” means an entity that has (i) filed a petition or otherwise commenced,
authorized or acquiesced in the commencement of a proceeding or cause of action under any bankruptcy,
insolvency, reorganization or similar law, (ii) had any such petition filed or commenced against it and
not dismissed within 60 days, (iii) made an assignment or any general arrangement for the benefit of
creditors, (iv) otherwise become bankrupt or insolvent, however evidenced, (v) had a liquidator,
administrator, receiver, trustee, conservator or similar official appointed with respect to it or any

INTD: LTRRPP Section 6.15.3: “The final capacity factor can be adjusted down from the initial capacity factor but
cannot be increased from the original capacity factor, including changes in capacity factor due to switches between
tracking technology, non-tracking and tracking systems, and bifacial vs standard module use.”

5



Posted: Juby-24September 4, 2020 (Draft)

substantial portion of its property or assets, or (vi) become generally unable to pay its debts as they
fall due.

1.12 “Bi-Annual System Status Report” means a report that Seller must submit to Buyer and
the IPA bi-annually starting six (6) months from the Trade Date of the applicable Product Order pursuant
to Section 6.1, for each Designated System that is not yet Energized and where the Proposed Nameplate
Capacity is equal or greater than 25 kW.

1.13 “Business Day” means any day except a Saturday, Sunday, or a Federal Reserve
Bank holiday. A Business Day opens at 8:00 a.m. and closes at 5:00 p.m. local time for the relevant
Party’s principal place of business. The relevant Party, in each instance unless otherwise specified, is
the Party from whom the notice, payment or delivery is sent and by whom the notice or payment or
delivery is received.

1.14 “Buyer” means for any particular Transaction, the buyer of the Product.
1.15 “Claiming Party” is defined in Section 10.1.
1.16 “Class of Resource” means the type of generating unit associated with a Designated

System as specified in Schedule A or Schedule B to the Product Order that is applicable to such
Designated System; namely either a Distributed Renewable Energy Generation Device or a Community
Renewable Energy Generation Project.

1.17 “Collateral Requirement” means, (i) with respect to a Designated System that is not
Energized, an amount equal to five percent (5%) of the multiplicative product of the (a) Proposed Price
and (b) Designated System Expected Maximum REC Quantity; and means (ii) with respect to a
Designated System that is Energized but that has not Delivered at least one (1) REC, an amount equal to
five percent (5%) of the multiplicative product of (a) the Contract Price and (b) Designated System
Contract Maximum REC Quantity; and means, (iii) with respect to a Designated System that is Energized
and the Delivery of at least one (1) REC has occurred, an amount equal to five percent (5%) of the
multiplicative product of (a) the Contract Price, (b) Designated System Contract Maximum REC
Quantity and (c) the result obtained by dividing the number of Delivery Years remaining in the Delivery
Term by the number of Delivery Years in the Delivery Term. For avoidance of doubt, the Collateral
Requirement for a Designated System shall be reduced to zero (i) if the Designated System is removed
from this Agreement and Seller has paid Buyer for outstanding amounts, if any, including amounts that
may be associated with the removal of such Designated System or (ii) upon the conclusion of the annual
review process pursuant to Section 4.2(c) following the final Delivery Year that falls (fully or partially)
within the Designated System’s Delivery Term.

1.18 “Community Renewable Energy Generation Project” means a generating unit that (i) is
powered by photovoltaic cells and panels; (ii) is interconnected at the distribution system level in Illinois
of Ameren lIllinois Company, Commonwealth Edison Company, MidAmerican Energy Company, Mt.
Carmel Public Utility Co., or a “public utility” as defined in Section 3-105 of the Illinois Public Utilities
Act, or a “municipal utility” as defined in Section 1-10 of the IPA Act, or a “rural electric cooperative”
as defined in Section 3-119 of the Illinois Public Utilities Act; (iii) credits the value of electricity
generated by the facility to the Subscribers of the facility; (iv) is limited in Actual Nameplate Capacity
to no more than 2,000 kKW; and (V) is installed by qualified persons in compliance with Section 16-128A
of the Public Utilities Act and any rules and regulations adopted thereunder.

1.19 “Community Solar Quarterly Report” means, with respect to a Community Renewable
Energy Generation Project, a report that Seller must submit to Buyer and the IPA on a quarterly basis
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pursuant to Section 6.2, which shall be submitted concurrent with its invoice, indicating the percent of
Actual Nameplate Capacity that has been Subscribed and the Community Solar Subscription Mix.

1.20 “Community Solar Subscription Mix” means, with respect to a Community Renewable
Energy Generation Project, the percent of its Actual Nameplate Capacity that is Subscribed by Small
Subscribers.

1.21 “Contract Capacity Factor” means, with respect to a Designated System, the capacity
factor indicated by the IPA as such in Schedule B to the Product Order that is applicable to such
Designated System. The Contract Capacity Factor shall be the Proposed Capacity Factor if the result
obtained by multiplying the Proposed Nameplate Capacity by Proposed Capacity Factor is less than the
result obtained by multiplying the Actual Nameplate Capacity by the Actual Capacity Factor. The
Contract Capacity Factor shall be the Actual Capacity Factor if the result obtained by multiplying the
Proposed Nameplate Capacity by Proposed Capacity Factor is equal to or greater than the result obtained
by multiplying the Actual Nameplate Capacity by the Actual Capacity Factor.

1.22 “Contract Nameplate Capacity” means, with respect to a Designated System that has
been Energized, the Nameplate Capacity as indicated by the IPA as such in Schedule B to the Product
Order that is applicable to such Designated System, and as may be amended pursuant to Section 4.2(e).
With respect to a Distributed Renewable Energy Generation Device, unless provided elsewhere in the
Agreement, the Contract Nameplate Capacity shall be the Proposed Nameplate Capacity if the result
obtained by multiplying the Proposed Nameplate Capacity by Proposed Capacity Factor is less than the
result obtained by multiplying the Actual Nameplate Capacity by the Actual Capacity Factor. The
Contract Nameplate Capacity shall be the Actual Nameplate Capacity if the result obtained by
multiplying the Proposed Nameplate Capacity by Proposed Capacity Factor is equal to or greater than
the result obtained by multiplying the Actual Nameplate Capacity by the Actual Capacity Factor. With
respect to a Community Renewable Energy Generation Project, the Contract Nameplate Capacity at the
time of Energization shall be the multiplicative product of (a) the Proposed Nameplate Capacity and (b)
the percent of the Actual Nameplate Capacity that is being Subscribed at the time of Energization if the
result obtained by multiplying the Proposed Nameplate Capacity by Proposed Capacity Factor is less
than the result obtained by multiplying the Actual Nameplate Capacity by the Actual Capacity Factor.
With respect to a Community Renewable Energy Generation Project, the Contract Nameplate Capacity
at the time of Energization shall be the multiplicative product of (a) the Actual Nameplate Capacity and
(b) the percent of the Actual Nameplate Capacity that is being Subscribed at the time of Energization if
the result obtained by multiplying the Proposed Nameplate Capacity by Proposed Capacity Factor is
equal to or greater than the result obtained by multiplying the Actual Nameplate Capacity by the Actual
Capacity Factor. Subsequent to Energization, unless provided elsewhere in the Agreement, with respect
to a Community Renewable Energy Generation Project, the Contract Nameplate Capacity shall be subject
to four (4) additional adjustments corresponding to changes in the percent of the Actual Nameplate
Capacity that is being Subscribed based on information contained in the Community Solar Quarterly
Reports submitted pursuant to Section 6.2 and the updated Contract Nameplate Capacity shall be
indicated in a revised Schedule B to the Product Order applicable to such Designated System pursuant
to Section 2.6(a)(Vviii).

1.23 “Contract Price” means, with respect to a Designated System, the REC price specified
in the Schedule B to the Product Order applicable to such Designated System that will be used for
purposes of payment for RECs from such Designated System; the Contract Price shall be determined
pursuant to Section 2.5(a)(i) and may be adjusted pursuant to Section 2.6. For avoidance of doubt, any
adjustment to the Contract Price shall reflect the value of the RECs to be Delivered from the time of the
adjustment and not the weighted value of RECs that includes RECs previously Delivered.
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1.24 “Date of Final Interconnection Approval” means, with respect to a Designated System,
the date recorded in Schedule B to the Product Order that is applicable to such Designated System as
determined by the IPA as the date such Designated System received its approval to interconnect by the
applicable electric utility approving the interconnection request.

1.25 “Defaulting Party” is defined in Section 9.1. and Section 9.2.

1.26 “Default Rate” means a rate per annum equal to four percentage points (4%) over the
per annum prime lending rate as may from time to time be published in The Wall Street Journal under
“Money Rates.”

1.27 “Deliver” or “Delivered” or “Delivery” means the transfer from Seller to Buyer of
the Product by Seller to Buyer’s PJIM EIS GATS or M-RETS account through the established Standing
Order.

1.28 “Delivery Date” means, with respect to a Designated System, the scheduled date for
the transfer of RECs each month pursuant to a Standing Order commencing from the day the Standing
Order is established through the end of the Delivery Term.

1.29 “Delivery Term” of a Designated System means the period (i) starting on first day of the
month following the date the first REC from such Designated System is Delivered to Buyer, and (ii)
ending on the last day of the menth-that-is-one hundred eighty-{180)}-menths-eightieth (180™) month after
the start of the Delivery Term where the first (1%) month is the month following the date the first REC
from such Designated System is Delivered to Buyer; provided that such one hundred eighty (180) month
period shall be automatically extended day for day for each day of any Suspension Period up to a
maximum extension of seven hundred thirty (730) days.

1.30 “Delivery Year” means the twelve (12) calendar months beginning with June of one
calendar year through and including May of the following calendar year.

131 “Delivery Year Expected REC Quantity” means, with respect to a Designated System
and a Delivery Year, the expected number of RECs from such Designated System to be Delivered from
Seller to Buyer in such Delivery Year as more fully described in Section 4.2(b), as may be adjusted
pursuant to Section 2.6, and as may be amended pursuant to Section 4.2(e).

1.32 “Delivery Year REC Performance” means, with respect to a Designated System and a
Delivery Year, the number of RECs that is associated with a historical 3-year rolling average of REC
Deliveries from such Designated System that has occurred and that will be used to compare against the
Delivery Year Expected REC Quantity for such Delivery Year. The Delivery Year REC Performance is
calculated as a 3-year rolling average based on actual REC Deliveries that occurred in the preceding three
(3) Delivery Years. For avoidance of doubt, the Delivery Year REC Performance will only be calculated
after the occurrence of three (3) full Delivery Years after the start of the Delivery Term of such
Designated System. Further, if the last Delivery Year contained in the Delivery Term is less than 12 full
months, then for purposes of calculating the Delivery Year REC Performance, only RECs Delivered
during the last 36 months of the Delivery Term shall be used for calculating the 3-year rolling average
for that last Delivery Year. For example, if the Delivery Term with respect to a Designated System
terminates on February 28, 2035, then the Deliveries occurring from March 1, 2032 through February
28, 2035 will be used for purposes of calculating the 3-year rolling average for the 2034-2035 Delivery
Year. Further, if such Designated System is a Community Renewable Energy Generation Project, then
the initial Delivery Year REC Performance calculated after the occurrence of three (3) full Delivery
Years after the start of the Delivery Term of such Designated System shall be equal to the greater of: (a)

8
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the 3-year rolling average based on actual REC Deliveries that occurred in the preceding three (3)
Delivery Years or (b) the 2-year rolling average based on actual REC Deliveries that occurred in the
preceding two (2) Delivery Years.

1.33 “Delivery Year Shortfall Amount” means, with respect to a Designated System and a
Delivery Year, the positive difference between the Delivery Year Expected REC Quantity and the
Delivery Year REC Performance applicable to such Designated System in such Delivery Year.

1.34 “Delivery Year Surplus Amount” means, with respect to a Designated System and a
Delivery Year, the positive difference between the Delivery Year REC Performance and the Delivery
Year Expected REC Quantity applicable to such Designated System in such Delivery Year.

1.35 “Designated System” means an electric generation unit that produces electric energy
using a Renewable Energy Source that is selected by the IPA through the ABP and approved by the ICC
for inclusion in this Agreement as of the Trade Date of a Product Order. All Designated Systems under
this Agreement shall either be a Distributed Renewable Energy Generation Device or a Community
Renewable Energy Generation Project.

1.36 “Designated System Contract Maximum REC Quantity” means, with respect to a
Designated System, the number of RECs for which payment shall be based as of the date of Energization,
which unless amended or adjusted subsequently thereto, shall be equal to the multiplicative product of
(a) Contract Nameplate Capacity (in MW), (b) Contract Capacity Factor, (c) 8,760 hours and (d) 15
years, which result shall be rounded down to the nearest whole REC.

1.37 “Designated System Expected Maximum REC Quantity” means, with respect to a
Designated System, the number of RECs expected to be Delivered under this Agreement as of the Trade
Date and shall be equal to the multiplicative product of (a) Proposed Nameplate Capacity (in MW), (b)
Proposed Capacity Factor, (c) 8,760 hours and (d) 15 years, which result shall be rounded down to the
nearest whole REC.

1.38 “Designated System Paid REC Quantity” means, with respect to a Designated System,
a number of RECs equal to the result obtained by dividing the total payments made by Buyer to Seller
for RECs from such Designated System by the Contract Price, rounded down to the nearest whole REC.

1.39 “Dispute Notice” is defined in Section 15.2.

1.40 “Distributed Renewable Energy Generation Device” means a generating unit that (i) is
powered by photovoltaic cells and panels; (ii) is interconnected at the distribution system level in lllinois
of Ameren lllinois Company, Commonwealth Edison Company, MidAmerican Energy Company, Mt.
Carmel Public Utility Co., or a “municipal utility” as defined in Section 1-10 of the IPA Act, or a “rural
electric cooperative” as defined in Section 3-119 of the Illinois Public Utilities Act; (iii) located on the
customer side of the customer's electric meter and is primarily used to offset that customer's electricity
load; (iv) is limited in Nameplate Capacity to no more than two thousand (2,000) kW; and (v) is installed
by qualified persons in compliance with Section 16-128A of the Public Utilities Act and any rules and
regulations adopted thereunder.

1.41 “Drawdown Payment” means, for a Delivery Year, (i) with respect to a Designated
System that has a Drawdown REC Quantity, the portion of the Aggregate Drawdown Payment attributed
to such Designated System based on calculations described in Sections 4.2(c)(ii) - (iv), or (ii) with respect
to a Designated System that is a Community Renewable Energy Generation Project, the portion of the
Aggregate Drawdown Payment attributed to such Designated System based on calculations described in

9
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Section 4.2(d).

1.42 “Drawdown REC Quantity” means, with respect to a Designated System that has a
Delivery Year Shortfall Amount, the positive difference (if any) between the Delivery Year Shortfall
Amount and the sum of Surplus RECs applied to meet such Delivery Year Shortfall Amount.

1.43 “Early Termination Date” is defined in Section 9.3.
1.44 “Effective Date” means the date this Agreement became effective as written above.
1.45 “Energization” or “Energize” or “Energized” means, with respect to a Designated

System, the approval by the IPA that a Designated System has met all requirements for energization
under the ABP, including the establishment of a Standing Order. If the Designated System is a
Community Renewable Energy Generation Project, Energization shall also include the occurrence of at
least fifty percent (50%) of the Actual Nameplate Capacity of the Designated System being Subscribed.

1.46 “Environmental Attributes” excludes electric energy and capacity produced, but means
any other emissions, air quality, or other environmental attribute, aspect, characteristic, claim, credit,
benefit, reduction, offset or allowance, howsoever entitled or designated, resulting from, attributable to
or associated with the generation of a renewable energy resource or low-carbon resource now or in the
future eligible for procurement under Illinois law (See 20 ILCS 3855/1-56, 20 ILCS 3855/1-75, et. seq.),
whether existing as of the Effective Date or in the future, and whether as a result of any present or future
local, state or federal laws or regulations or local, state, national or international voluntary program, as
well as any and all generation attributes under any and all international, federal, regional, state or other
law, rule, regulation, bylaw, treaty or other intergovernmental compact, decision, administrative
decision, program (including any voluntary compliance or membership program), competitive market or
business method (including all credits, certificates, benefits, and emission measurements, reductions,
offsets and allowances related thereto) that are attributable, now or in the future; and further, means: (a)
any such credits, certificates, benefits, offsets and allowances computed on the basis of the Designated
System’s generation using renewable technology or displacement of fossil-fuel derived or other
conventional energy generation; (b) any certificates or credits issued pursuant to the PIM-EIS GATS or
M-RETS in connection with energy generated by the Designated System; and (c) any voluntary emission
reduction credits obtained or obtainable by Seller in connection with the generation of energy by the
Designated System; provided, however, that Environmental Attributes shall not include: (i) any
production tax credits; (ii) any investment tax credits or other tax credits associated with the construction
or ownership of the Designated System; or (iii) any state, federal or private grants relating to the
construction or ownership of the Designated System or the output thereof.

1.47 “Event of Default” is defined in Sections 9.1 and 9.2.
1.48 “Force Majeure” is defined in Section 10.1.
1.49 “Government Action” means action by a Governmental Authority to change the

eligibility of a Product for an Applicable Program or substantially change the requirements for
compliance by persons obligated to comply with the Applicable Program which in either case has a
material adverse effect on the value of a Product under this Agreement.

1.50 “Governmental Authority” means any international, national, federal, provincial,
state, municipal, county, regional or local government, administrative, judicial or regulatory entity
operating under any applicable laws and includes any department, commission, bureau, board,
administrative agency or regulatory body of any government.

10
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1.51 “ICC” means the Illinois Commerce Commission.

1.52 “Invoice Due Date” means, with respect to a Quarterly Payment Cycle, the tenth (10™)
day of the month immediately succeeding Energization or the month immediately succeeding the
conclusion of a Quarterly Period contained within such Quarterly Payment Cycle.

1.53 “IPA” means the Illinois Power Agency. For purposes of any contract administration
responsibilities assigned to the IPA under this Agreement, “IPA” also includes its designee(s), including
the ABP Program Administrator.

1.54 “IPA Act” means the Illinois Power Agency Act, 20 ILCS 3855.
1.55 “kW” means kilowatts AC unless noted otherwise.
1.56 “Letter of Credit” means an irrevocable, transferable standby letter of credit issued by a

major U.S. commercial bank or the U.S. branch office or U.S. agency office of a foreign bank utilizing
either of the forms attached as Exhibit E to the Agreement or utilizing such forms with minor
modifications that are acceptable to Buyer in its sole discretion.

1.57 “Maximum Allowable Payment” means the monetary payment amount calculated at a
point in time and indicated in a Quarterly Netting Statement for a Quarterly Payment Cycle that
cumulatively cannot be exceeded when Buyer is making payment to Seller for invoices under such
Quarterly Payment Cycle. The Maximum Allowable Payment with respect to a Quarterly Payment Cycle
will be the sum of payments that can be made at a point in time across payments associated with RECs
from all Designated Systems under such Quarterly Payment Cycle that have been Energized and will
reflect (a) a one-time full payment of one hundred percent (100%) of the REC Purchase Payment Amount
associated with a Designated System if such Designated System is not a Community Renewable Energy
Generation Project, is Energized and its Actual Nameplate Capacity is equal to or less than 10.00kW and
(b) a first payment of twenty percent (20%) of the REC Purchase Payment Amount with the remaining
balance of the REC Purchase Payment Amount eligible to be made ratably over the subsequent 16
quarterly periods if such Designated System is Energized and its Actual Nameplate Capacity greater than
10.00kW or if such Designated System is a Community Renewable Energy Generation Project that is
Energized, in which case the payment calculation shall also be subject to adjustments in accordance with
the terms of this Agreement, including (without limitation) Section 2.6.

1.58 “M-RETS” means the Midwest Renewable Energy Tracking System or successor.

1.59 “Nameplate Capacity” means the aggregate maximum continuous inverter nameplate
capacity in kilowatts AC.

1.60 “Non-Defaulting Party” is defined in Section 9.3.

1.61 “Performance Assurance” means collateral in the form of cash or letters of credit, or
other security acceptable to the requesting Party.

1.62 “Performance Assurance Amount” means the actual monetary amount posted by Seller
as Seller’s Performance Assurance and held by Buyer, which is required to be at least equal to the
Performance Assurance Requirement and which may only be reduced pursuant to Section 7.1(e).

1.63 “Performance Assurance Requirement” means the monetary amount to be posted by
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Seller as Seller’s Performance Assurance equal to the sum of the Collateral Requirement across all
Designated Systems included in this Agreement.

1.64 “PIM EIS GATS” means the PJM Environmental Information Services, Inc.
Generation Attribute Tracking System or successor.

1.65 “Potential Event of Default” means an event which, with notice or passage of time
or both, would constitute an Event of Default.

1.66 “Potentially Defaulting Party” means a Party that, but for a cure of a Potential Event
of Default or failure of performance, would be a Defaulting Party.

1.67 “Potentially Non-Defaulting Party” means a Party that, but for a cure of a Potential
Event of Default or failure of performance by the Potentially Defaulting Party, would be a Non-
Defaulting Party.

1.68 “Price Adder” means with respect to a Designated System that is a Community
Renewable Energy Generation Project, a pricing component added to the Contract Price if Seller has
achieved the applicable Small Subscriber participation level under the Applicable Program.

1.69 “Product” means the RECs to be Delivered in a particular Transaction, which shall
include all Environmental Attributes.

1.70 “Product Order” is the form used by the Parties to effect a Transaction substantially
in the form of Exhibit A specifying the terms of such Transaction.

1.71 “Proposed Capacity Factor” means, with respect to a Designated System, the capacity
factor proposed for such Designated System by Seller in its ABP Part | Application and as indicated in
Schedule A to the Product Order.

1.72 “Proposed Nameplate Capacity” means, with respect to a Designated System, the
Nameplate Capacity proposed for such Designated System by Seller in its ABP Part | Application and as
indicated in Schedule A to the Product Order.

1.73 “Proposed Price” means, with respect to a Designated System, the REC price applicable
to the Designated System as established under the ABP and indicated in Schedule A to the Product Order
applicable to such Designated System at the time of the Trade Date of such Product Order.

1.74 “Public Utilities Act” means the Illinois Public Utilities Act, 220 ILCS 5.

1.75 “Purchase Price” means the price to be paid for a particular delivery of Product in
a Transaction.

1.76 “Quarterly Netting Statement” means a statement, with respect to a Quarterly Payment
Cycle, prepared by the IPA that includes the Maximum Allowable Payment that can be made as of the
issuance date of the Quarterly Netting Statement by Buyer to Seller under this Agreement associated
with such Quarterly Payment Cycle.

1.77 “Quarterly Payment Cycle” means, with respect to a Designated System, either Payment

Cycle A, Payment Cycle B or Payment Cycle C as specified by the IPA for such Designated System
pursuant to Section 3.4.
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1.78 “Quarterly Period” means, with respect to a Quarterly Payment Cycle, the following
quarterly periods: (a) with respect to Payment Cycle A, the quarterly periods of January through March,
April through June, July through September and October through December; (b) with respect to Payment
Cycle B, the quarterly periods of February through April, May through July, August through October
and November through January; and (c) with respect to Payment Cycle C, the quarterly periods of March
through May, June through August, September through November and December through February.

1.79 “REC Annual Report” means a report substantially in the form provided in Exhibit C-3
that is submitted by Seller to Buyer and the IPA on an annual basis by July 15 following the end of a
Delivery Year, which contains information related to the developmental progress and/or REC Deliveries
of Designated Systems included in this Agreement.

1.80 “REC Purchase Payment Amount” means, with respect to a Designated System that has
been Energized, the total monetary amount for payment of RECs from such Designated System as
confirmed by the IPA and as indicated in the Schedule B to the Product Order that is applicable to such
Designated System. The REC Purchase Payment Amount shall, with respect to a Designated System,
equal the multiplicative product of the Contract Price and the Designated System Contract Maximum
REC Quantity, as these amounts may be amended or adjusted in accordance with the terms of this
Agreement, including (without limitation) Section 2.6.

1.81 “Regulatorily Continuing” means, with respect to a Transaction, the Product shall
comply with the requirements of the Applicable Program, as of each Delivery Date, and Seller will do
what is necessary to cause the Product that is Delivered to comply with such requirements; except as
otherwise provided in Section 11.1.

1.82 “Renewable Energy Credit” or “REC” means a tradable credit that represents all
Environmental Attributes of one (1) megawatt hour of energy produced from a Renewable Energy
Source.

1.83 “Renewable Energy Source” means an energy source generated from solar photovoltaic
cells and panels.

1.84 “Renewable Portfolio Standard” or “RPS” means the Illinois RPS as established under
20 IIl. Comp. Stat. 3855/1-75.

1.85 “Scheduled Energized Date” means, with respect to a Designated System, such date as
indicated on Schedule A to the Product Order that is applicable to such Designated System; which shall
be, unless extended pursuant to Section 2.4(b), the date that is twelve (12) months from the Trade Date
of such Product Order if the Designated System is a Distributed Renewable Energy Generation Device
or eighteen (18) months from the Trade Date of such Product Order if the Designated System is a
Community Renewable Energy Generation Project.

1.86 “Seller” means for any particular Transaction, the seller of the Product.

1.87 “Settlement Amount” means an amount that the Non-Defaulting Party is entitled to and
that is to be paid teby the Defaulting Party calculated pursuant to Section 9.4

1.88 “Small Subscriber” means a residential customer or a small commercial customer with

a Subscription to a Community Renewable Energy Generation Project where such Subscription is below
25 kW. The specific utility customer classes under this definition shall be as determined by the IPA.
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1.89 “Subscriber” means a retail customer who (i) takes delivery service from the
interconnecting electric utility of a Designated System that is a Community Renewable Energy
Generation Project, (ii) has a Subscription of no less than 200 watts to such Designated System and where
such Subscription constitutes no more than 40% of the Designated System’s Actual Nameplate Capacity,
and (iif) completes the disclosure form as provided by the IPA under the Applicable Program. Entities
that are affiliated by virtue of a common parent shall not represent multiple Subscriptions that total more
than 40% of the Actual Nameplate Capacity of the Designated System. For avoidance of doubt, a
Subscriber must be a customer in the service territory of the interconnecting electric utility of such
Designated System and must receive net metering, and, if the Designated System is located in the service
territory of a municipal electric utility or a rural electric cooperative, such municipal electric utility or
rural electric cooperative must offer net metering for Community Renewable Energy Generation Projects
comparable to what is required for investor-owned utilities.

1.90 “Subscribed” or “Subscription” means having an interest in the Designated System,
expressed in kW, which is sized to primarily offset part or all of the Subscriber’s electricity usage.

191 “Standing Order” means, with respect to a Designated System, an agreement registered
with PJIM EIS GATS or M-RETS for the automatic transfer of RECs issued for the Designated System
to Buyer’s Account on a recurring basis commencing no earlier than the month of the Trade Date and
with no end date.

1.92 “Surplus REC” means, with respect to a Designated System, a REC included in the
Delivery Year REC Performance of such Designated System that (i) is in excess of the corresponding
Delivery Year Expected REC Quantity of such Designated System in a given Delivery Year and (ii) is
virtually tracked and recorded in the Surplus REC Account. A Surplus REC may be used to meet a
Delivery Year Shortfall Amount of such Designhated System or another Designated System in such
Delivery Year or future Delivery Year and when so used, shall cease to be Surplus RECs.

1.93 “Surplus REC Account” means, with respect to this Agreement, a virtual account tracked
by the IPA, that contains Surplus RECs from Designated Systems included in this Agreement across all
Transactions.

1.94 “Suspension Period” means the period of time during which the obligations of the Parties
under this Agreement are (a) suspended, with respect to the Agreement, in accordance with Section 5.4
of this Agreement or (b) suspended, with respect to a Designated System or Designated Systems, in
accordance with Section 10.1.

1.95 “Term” means, unless terminated earlier, the period from the Effective Date until
December 31 following the conclusion of the last annual review process pursuant to Section 4.2(c).
1.96 “Termination Payment” is defined in Section 9.4.

1.97 “Trade Date” means, with respect to a Product Order, the date such Product Order has
been approved by the Illinois Commerce Commission to be included in this Agreement.

1.98 “Transaction” means a transaction as memorialized in a Product Order under this
Agreement.
1.99 “WHO” means the World Health Organization or successor.
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1.991.100Rules of Interpretation. Unless otherwise required by the context in which any term
appears, (a) the singular includes the plural and vice versa; (b) references to “Articles,” “Sections,”
“Schedules,” “Annexes,” or “Exhibits” are to articles, sections, schedules, annexes, or exhibits hereof;
(c) all references to a particular entity or market price index include a reference to such entity’s or index’s
successors and (if applicable) permitted assigns; (d) the words “herein,” “hereof” and “hereunder” refer
to this Agreement as a whole and not to any particular Article, Section or subsection hereof; (e) all
accounting terms not specifically defined herein will be construed in accordance with generally accepted
accounting principles in the United States of America, consistently applied; (f) references to this
Agreement include a reference to all appendices, annexes, schedules and exhibits hereto, as the same
may be amended, modified, supplemented or replaced from time to time; (g) the masculine includes the
feminine and neuter and vice versa; (h) “including” is construed in its broadest sense to mean “including
without limitation” or “including, but not limited to”; (i) references to agreements and other legal
instruments include all subsequent amendments thereto, and changes to, and restatements or
replacements of, such agreements or instruments that are duly entered into and effective against the
parties thereto or their permitted successors and assigns; (j) a reference to a statute or to a regulation
issued by a Governmental Authority includes the statute or regulation in force as of the Effective Date
or Trade Date, as applicable, or Delivery Date with respect to a Product that is Regulatorily Continuing,
together with all amendments and supplements thereto and any statute or regulation substituted for such
statute or regulations; and (k) the word “or” is not necessarily exclusive.

ARTICLE 2: PRODUCT AND FACILITY REQUIREMENTS
2.1 Product.

@ Renewable Energy Credits. The Product to be Delivered by Seller and received by Buyer
under this Agreement is RECs generated from a Designated System, for which summary information is
specified in a Product Order. Seller may not substitute RECs generated from a generator other than a
Designated System. For avoidance of doubt, Buyer is not purchasing Seller’s Designated System and
where this Agreement provides for the removal of a Designated System from this Agreement, it is
understood that it is Seller’s right to Deliver RECs and to receive payment for RECs associated with such
Designated System that are being removed from this Agreement.

(b) Environmental Attributes. Seller acknowledges and agrees that any Environmental
Attribute associated with or related to the Product will not be sold or otherwise made available to a third
party but will be sold to Buyer pursuant to this Agreement. For the avoidance of doubt, the Product sold
hereunder must meet the definition of “renewable energy credit” under the IPA Act.

2.2 Designated System Information.
RECs Delivered under this Agreement must be from one (1) or more Designated Systems and Seller
represents, with respect to a Designated System, as of the date of each Delivery hereunder by such

Designated System that is Delivering REC(s) that:

@ as required by Section 1-75(c)(1)(J) of the IPA Act, such Designated System is not and
will not be a generating unit whose costs are being recovered through rates regulated by Illinois or
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any other state or states.>

(b) as required by Section 1-75(c)(1)(K) of the IPA Act, such Designated System is a hew
generating unit such that the Date of Final Interconnection Approval did not occur before June 1,
2017.3

©) as required by Section 1-75(c)(7) of the IPA Act, such Designated System has been

installed by qualified persons in compliance with Section 16-128A of the Public Utilities Act and
any rules or regulations adopted thereunder.*

(d) such Designated System meets the definition of the Class of Resource indicated in the
applicable Product Order and meets the requirements specified in the IPA Act or rules promulgated
by the ICC for the designated Class of Resource.

If a Designated System is determined by the IPA not to be in compliance with any of the provisions of
Sections 2.2 (a) through (d) (inclusive), then upon the occurrence of such determination, the IPA shall
provide written notice of such non-compliance to Buyer and Seller and the Designated System shall be
removed from this Agreement twenty (20) Business Days after such written notice by the IPA to Buyer
and Seller unless Seller demonstrates, within such twenty (20) Business Day period and to the satisfaction
of Buyer and the IPA in their reasonable discretion, that such event has not occurred.® As soon as
practicable after the conclusion of such twenty (20) Business Day period, if Seller fails to demonstrate
to the satisfaction of Buyer and the IPA that such non-compliance has not occurred, the IPA shall provide
to Buyer and Seller a revised Schedule A (and Schedule B, if applicable) and Schedule C to the Product
Order for such Designated System indicating the removal of such Designated System from the
Agreement.

In addition, for non-compliance with Section 2.2(a), Buyer shall be entitled to payment by Seller in the
amount of the sum of (i) the Collateral Requirement with respect to such Designated System and (ii) one
hundred ten percent (110%) of the total payments Seller has received from Buyer associated with RECs
from such Designated System®; and for non-compliance with any of the provisions of Sections 2.2(b)
through (d) (inclusive), Buyer shall be entitled to payment by Seller in the amount of the sum of: (i) the
Collateral Requirement with respect to such Designated System and (ii) one hundred percent (100%) of

2NTD: LTRRPP 2.3.2.3: “Through Section 1-75(c)(1)(J), P.A. 99-0906 introduces an additional requirement on
generating facilities seeking to generate RECs eligible for the Illinois RPS: “a generating unit whose costs were
being recovered through rates regulated by this State or any other state or states on or after January 1, 2017” is
ineligible.”

3 NTD: LTRRPP Section 6.13.1: “Section 1-75(c)(1)(K) of the Act envisions participation from “projects energized
on or after June 1, 2017,”...”

4 NTD: LTRRPP Section 2.3.2.4: “Specifically, after June 1, 2017, RECs from “new photovoltaic projects or new
distributed renewable energy generation devices [. . .] must be procured from devices installed by a qualified person
in compliance with the requirements of Section 16-128A of the Public Utilities Act and any rules or regulations
adopted thereunder.”

5 NTD: LTRRPP Section 6.15.3: “Projects found not to conform with applicable installation standards and
requirements, or projects found not to be consistent with information provided to the Agency will be subject to
removal from the program if the deficiencies cannot be remedied.”

8 NTD: 1-75(c)(1)(J): “Each contract executed to purchase renewable energy credits under this subsection (c) shall
provide for the contract's termination if the costs of the generating unit supplying the renewable energy credits
subsequently begin to be recovered through rates regulated by this State or any other state or states; and each
contract shall further provide that, in that event, the supplier of the credits must return 110% of all payments
received under the contract”
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the total payments Seller has received from Buyer associated with RECs from such Designated System.

The Parties acknowledge that (A) Buyer shall be damaged by the failure of Seller to comply with one or
more of Sections 2.2 (a) through (d) (inclusive), (B) it would be impracticable or extremely difficult to
determine the actual damages resulting therefrom, (C) the remedies specified herein are fair and reasonable
and do not constitute a penalty and (D) the remedies specified in this Section 2.2 shall be Buyer’s sole and
exclusive remedy in the event that Seller fails to comply with one or more of Sections 2.2 (a) through (d)
(inclusive).

2.3 REC Tracking Systems.
(@) The Parties will use PJM EIS GATS or M-RETS as the tracking system for the Product.’

(b) The Parties shall work together to establish a Standing Order® for a Designated System
for the automatic recurring transfer of RECs to Buyer’s account in PJM EIS GATS or M-RETS.
With respect to a Distributed Renewable Energy Generation Device, the Standing Order shall be
for the automatic recurring transfer of all RECs from such Designated System. With respect to a
Community Renewable Energy Generation Project, the Standing Order shall be for the percent of
RECs from such Designated System corresponding to the percent of the Actual Nameplate
Capacity being Subscribed at time of Energization®, and as may be adjusted pursuant to Section
2.6, and any RECs that are not eligible for Delivery under the Standing Order shall be the exclusive
property of Seller, to be utilized in Seller’s sole discretion.

Q) Seller or a designee of Seller, as transferor of the RECs, shall confirm the
Standing Order request within the PJIM EIS GATS or M-RETS within thirty (30) days of
the later of: the Designated System’s Date of Final Interconnection Approval or the Trade
Date of the Product Order that includes the Designated System. Buyer, as transferee, shall
accept the properly submitted Standing Order request within the PJIM EIS GATS or M-
RETS within thirty (30) days of receipt of such properly submitted Standing Order
request. When the Standing Order is initially established, the Standing Order shall
indicate for REC transfers to recur indefinitely.

(i) Seller shall provide written request to Buyer for the revocation of the Standing
Order no earlier than thirty (30) days prior to the end of the Delivery Term of such
Designated System (or as soon as practicable in the case of the removal of a Designated
System from this Agreement) and Buyer shall revoke the Standing Order within thirty
(30) days of receipt of such request.*

(iii)  Buyer shall retire RECs Delivered from Designated Systems by the month after

"NTD: LTRRPP Section 6.6: “The Agency proposes that the standard for being “energized” as used above must
include the completion of the interconnection approval by the local utility and the registration of the system in
GATS or M-RETS so that generation data can be tracked and RECs created”

8 NTD: LTRRPP Section 6.15.5: “Approved Vendors will be required to set up an irrevocable Standing Order for
the transfer of RECs from the system to the utility”

% For avoidance of doubt, this information is submitted by Seller to the IPA as part of its ABP Part 11 Application
requesting Energization.

O NTD: LTRRPP Section 6.15.5: “As the Agency understands that automatic transfers can only be terminated with
the consent of both parties, this will reduce the risk to the utility that the RECs could be sold to another party after
the utility has paid for them.”
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the receipt of such RECs in Buyer’s PIM-EIS GATS or M-RETS account.!* Buyer is not
responsible for, and is under no obligation to return, any inadvertent transfer of RECs
from a Designated System, including but not limited to, the Delivery of RECs beyond the
Delivery Term of such Designated System if a timely confirmation of a Standing Order
amendment is not initiated or timely request for revocation is not submitted by Seller or

its designee.
(c) Seller shall Deliver the RECs in an unretired state.
(d) The Parties shall abide by the applicable rules of PIM EIS GATS or M-RETS. Seller

shall take all actions necessary to ensure creation of RECs and REC Delivery through the
irrevocable Standing Order. Each Party shall bear the costs associated with performing its
respective obligations in connection with such tracking system.

(e) Seller shall upload meter readings to PIM-EIS GATS or M-RETS as necessary to allow
for the issuance and Delivery of at least one (1) REC to meet the requirements set forth in Section
4.1(a) and at least annually prior to the registry cutoff to produce RECs for generation occurring
in May as well as all previous months for which generation has not been recorded.

(f) RECs may begin to transfer to Buyer’s PJM EIS GATS or M-RETS account, as
applicable, after Buyer accepts the properly submitted Standing Order request pursuant to Section
2.3(b)(i)_.above. For avoidance of doubt, the Parties acknowledges the following:

(i) pursuant to the Standing Order, RECs may begin to transfer to Buyer’s PJIM EIS
GATS or M-RETS account prior to the date of Energization; if REC transfer occurs
prior to the date of Energization, all such RECs that are transferred to Buyer’s PJM
EIS GATS or M-RETS account may be retired by Buyer and shall not be returned to
Seller even if the Designated System fails to eventually be approved for Energization;

(ii) unless the Designated System is Energized, the Delivery Term shall not be deemed to
have commenced. Upon Energization, the Delivery Term shall be deemed to have
commenced in the month after the first REC transfer has occurred, and as such, the
Delivery Term may commence prior to the Date of Energization.

2.4 Energization and Extensions

@) A Designated System must be Energized by the Scheduled Energized Date indicated on
Schedule A to the Product Order that is applicable to such Designated System. Unless extended
pursuant to Section 2.4(b), the Scheduled Energized Date shall be the date that is twelve (12)
months from the Trade Date of such Product Order if the Designated System is a Distributed
Renewable Energy Generation Device,'? or eighteen (18) months from the Trade Date of such
Product Order if the Designated System is a Community Renewable Energy Generation Project.*®

U NTD: LTRRPP Section 6.16.2: “Section 1-75(c)(1)(L) of the IPA Act provides that ‘[t]he electric utility shall

receive and retire all renewable energy credits generated by the project for the first 15 years of operation.’”

12NTD: LTRRPP Section 6.15.1: “Distributed generation projects will be given one year to be developed and

energized.”

13 NTD: LTRRPP Section 6.15.1: “Community solar projects will be given 18 months to be developed, energized,

and demonstrate that they have sufficient subscribers.”
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(b) With respect to a Designated System, provided that an extension request is made in
writing by Seller to Buyer and the IPA prior to the prevailing Scheduled Energized Date for such
Designated System, but no earlier than the date that is one hundred eighty (180) days prior to the
prevailing Scheduled Energized Date for such Designated System, the Scheduled Energized Date
of such Designated System may be extended one (1) or more times as follows:

0] With respect to Designated Systems where the Date of Final Interconnection
Approval has not occurred at time of the extension request, a one-time one
hundred eighty (180) day extension to the prevailing Scheduled Energized Date
shall be granted by the IPA upon payment of a refundable $25/kW extension fee
from Seller to Buyer based on the Proposed Nameplate Capacity of such
Designated System, which payment shall be refunded by Buyer to Seller
concurrent with the first REC payment from Buyer to Seller;*

(i) if such Designated System is a Community Renewable Energy Generation
Project, a one-time one hundred eighty (180) day extension to the prevailing
Scheduled Energized Date shall be granted by the IPA upon payment of an
additional refundable $25/kW extension fee from Seller to Buyer based on the
Proposed Nameplate Capacity of such Designated System, which payment shall
be refunded by Buyer to Seller concurrent with the first REC payment from Buyer
to Seller, provided that (A) the purpose of such extension is to acquire Subscribers
and (B) the Date of Final Interconnection Approval has occurred at time of the
extension request;® 1

(iii) other extensions to the Scheduled Energized Date (or revised Scheduled
Energized Date) may be granted on a case by case basis upon a demonstration of
good cause by Seller to the satisfaction of the IPA at its sole discretion, which
shall be exercised reasonably, if the approval of such extension is communicated
in writing by the IPA to Buyer and Seller.'” For the avoidance of doubt, good
cause includes, but are not limited to, Energization delays resulting from (A)
documented delays associated with processing of permit requests or addressing
regulatory requirements provided such delays are not primarily caused by Seller’s
actions, 18 (B) delays in receiving interconnection approval provided that Seller’s
interconnection approval request was made to the interconnecting utility within
thirty (30) days of such Designated System being electrically complete (ready to

14 NTD: LTRRPP Section 6.15.2: “A 6-month extension will be granted upon payment of a refundable $25/kW
extension fee, for distributed generation systems”

I NTD: LTRRPP Section 6.15.2: “and up to two 6 month extensions for community solar projects (the second
extension is only for achieving the required subscriber rate, not for project completion and energization, and will
require an additional refundable $25/kW fee). The extension fee(s) is payable to the contracting utility, and would be
refunded as part of the first (or only for systems up to 10 kW) REC payment.”

16 NTD: LTRRPP Section 6.15.4: “A community solar project may request one additional extension (with a
refundable extension payment as provided for in Section 6.15.2) to its energized date if it needs additional time to
acquire subscribers.”

' NTD: LTRRPP Section 6.15.2: “The Agency may also, but is not required to, approve additional extensions for
demonstration of good cause.”

18 NTD: LTRRPP Section 6.15.2: “A 6-month extension will be granted for documented legal delays, including
permitting delays.”
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start generation), ¥ and (C) delays in receiving the interconnecting utility’s
estimate of costs to construct the interconnection facilities, and to complete
required distribution upgrades, necessary for the interconnection of a Designated
System. Multiple extensions may be granted pursuant to this Section 2.4(b)(iii)
and each such extension shall be for a period specified by the IPA at its reasonable
discretion, which shall be no longer than twelve (12) months at a time, provided
that if the delay is resulting from (A) above, then the extension shall be for a
period of one hundred eighty (180) days. In the event that extensions to the
Scheduled Energized Date have been granted multiple times and the Designated
System is not yet Energized by the date that is seven hundred thirty (730) days
from the initial Scheduled Energized Date, then Seller may request for the
Designated System to be removed from this Agreement and request to receive a
refund of the portion of its Performance Assurance in the amount of the Collateral
Requirement of such Designated System by providing written notice substantially
in the form of Schedule D to the Product Order to Buyer and the IPA. As soon as
practicable after the receipt of such Seller’s written notice, the IPA shall provide
to Buyer and Seller a revised Schedule A (and Schedule B, if applicable) and
Schedule C to the Product Order for such Designated System indicating the
removal of such Designated System from the Agreement. If the request for a
refund of a portion of the Performance Assurance in the amount of the Collateral
Requirement is granted by the IPA, then the IPA shall include such determination
in the notice to Buyer and Seller, and Buyer shall return to Seller its Performance
Assurance in the amount of the Collateral Requirement of such Designated
System within ten (10) Business Days after such written notice from the IPA.

(c) If an extension is granted to the Scheduled Energized Date for a Designated System, the
revised Scheduled Energized Date shall be specified in an amended Schedule A to the Product
Order applicable to such Designated System issued by the IPA to Buyer and Seller; the IPA shall
endeavor on a commercially reasonable basis to issue such amended Schedule A to the Product
Order prior to the Scheduled Energized Date that prevailed prior to the amendment, but failure by
the IPA to issue such amended Schedule A on a timely basis does not nullify the approval of the
Scheduled Energized Date extension. For avoidance of doubt, the extensions set forth in each of
subsections (i), (ii), and (iii) of Section 2.4(b) are independent of any other extensions that may
be granted pursuant to Section 2.4(b). Further, the Scheduled Energized Date of a Designated
System may be extended one (1) or more times, but there shall only be one (1) Scheduled
Energized Date that prevails at any point in time and if more than one (1) extension request
seeking to extend the same Scheduled Energized Date have been approved, then the revised
Scheduled Energized Date shall be the latest of the dates approved under all such extension
requests.

(d) In the event that: (i) Seller, prior to the prevailing Scheduled Energized Date, has
determined that a Designated System will not be constructed and provides a written notice
substantially in the form of Schedule D to the Product Order to Buyer and the IPA of such
determination or (ii) Seller fails to Energize such Designated System by the prevailing Scheduled
Energized Date for such Designated System, the Designated System shall be removed from this
Agreement. As soon as practicable after the occurrence of written notice by Seller in (i) or such

I NTD: LTRRPP Section 6.15.2: “An indefinite extension will be granted if a system is electrically complete (ready
to start generation) but the utility has not approved the interconnection. The Approved Vendor must document that
the interconnection approval request was made to the utility within 30 days of the system being electrically
complete, yet not processed and approved.”
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failure by Seller to Energize the Designated System by the Scheduled Energized Date in (ii), the
IPA shall provide to Buyer and Seller a revised Schedule A and Schedule C to the Product Order
for such Designated System indicating the removal of such Designated System from the
Agreement. Upon the occurrence of such failure, Buyer shall be entitled to payment by Seller in
the amount of the Collateral Requirement associated with such Designated System as indicated
on Schedule A to the Product Order that is applicable to such Designated System and any
extension fees associated with such Designated System that have been paid by Seller to Buyer.

(e) Upon Energization of a Designated System, the IPA shall prepare and complete
Schedule B to the Product Order for such Designated System, which includes summary
information related to such Designated System and indicate which Quarterly Payment Cycle the
Designated System is associated with; such Schedule B to the Product Order shall be included
with a Quarterly Netting Statement that the IPA issues to Buyer and Seller pursuant to Section
5.1. The Quarterly Payment Cycle associated with the Designated System shall be designated by
the IPA in accordance with Section 3.4 below.

()] The IPA is the primary entity responsible for confirming whether each Designated
System’s characteristics meet the requirements of the ABP for inclusion in this Agreement, and
the Parties acknowledge and agree that the IPA shall have the right to request more information
from Seller on a Designated System and conduct on-site inspections and audits to verify the
quality of the installation and conformance with information submitted to the IPA. If the IPA
determines that a Designated System as built (i) is in material non-conformance with requirements
of the ABP or (ii) is materially non-conforming with the information previously submitted by
Seller to the IPA about that Designated System as reasonably determined by the IPA, then the
IPA shall provide notice of the material deficiency to Seller. Seller shall then have twenty (20)
Business Days to cure the material deficiency, with extensions for good cause issued at the
discretion of the IPA. If Seller failures to cure the material deficiency or the IPA determines in
its reasonable discretion that the Designated System’s material deficiency continues, the IPA shall
have the right to remove the Designated System from this Agreement after the twenty (20)
Business Day cure period, or alternatively to impose other discipline on Seller under the ABP. If
the IPA determines that the Designated System shall be removed from this Agreement, then the
IPA shall notify Buyer and Seller of same and provide to Buyer and Seller a revised Schedule A
(and Schedule B if applicable) and Schedule C to the Product Order for such Designated System
indicating the removal of such Designated System from the Agreement. Upon the issuance of such
written notice to Buyer and Seller, the Designated System shall be so removed, and Buyer shall
be entitled to payment by Seller in the amount equal to the sum of: (i) the Collateral Requirement
estimated at the time of such non-conformance associated with such Designated System and (ii)
one hundred percent (100%) of the total payments Seller has received from Buyer associated with
RECs from such Designated System.

25 Size Change of Designated Systems.

@ If the Actual Nameplate Capacity of a Desighated System upon Energization is different
from the Proposed Nameplate Capacity of such Designated System and such Actual Nameplate
Capacity is within the greater of: +/-5kW or +/-25% of such Proposed Nameplate Capacity, then
the following shall apply:

Q) if the size category of the Actual Nameplate Capacity relevant to determining REC
prices under the ABP is different from the size category of the Proposed Nameplate
Capacity, the Contract Price for purposes of payment shall be lesser of: (A) Proposed
Price indicated in Schedule A to the Product Order and (B) the REC price applicable
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to the Actual Nameplate Capacity under the ABP at the time of Energization of such
Designated System, and if such REC price is not available then the last prevailing REC
price applicable to the Actual Nameplate Capacity under the ABP. For avoidance of
doubt, if the size category of the Actual Nameplate Capacity relevant to determining
REC prices under the ABP is the same as the size category of the Proposed Nameplate
Capacity, the Contract Price for purposes of payment shall remain unchanged from
the Proposed Price indicated in Schedule A to the Product Order applicable to such
Designated System.

(i) the quantity of RECs used for purposes of payment shall be the Designated System
Contract Maximum REC Quantity, which unless amended or adjusted subsequently
thereto, shall be equal to the multiplicative product of (a) Contract Nameplate Capacity
(in MW), (b) Contract Capacity Factor, (c) 8,760 hours and (d) 15 years, which result
shall be rounded down to the nearest whole REC.

(b) For a Designated System that would otherwise be Energized pending the establishment
of the Standing Order, if the Actual Nameplate Capacity is larger than the Proposed Nameplate Capacity
and where the difference between the Actual Nameplate Capacity and the Proposed Nameplate Capacity
is within the greater of: +5kW or +25% of the Proposed Nameplate Capacity, then Seller shall have the
option to request, by written notice to the IPA and Buyer substantially in the form of Schedule D to the
Product Order, for such Designated System to be removed from this Agreement and to be submitted
under a new ABP application.?’ If Seller desires to have the Designated System change its Class of
Resource, Seller shall also have the option to request, by written notice to the IPA, for such Designated
System to be removed from this Agreement and to be submitted under a new ABP application.?* For all
Designated Systems where the difference between the Actual Nameplate Capacity and the Proposed
Nameplate Capacity is not within the greater of: +/-5kW or +/-25% of the Proposed Nameplate Capacity,
as communicated by the IPA in writing to Buyer and Seller, then such Designated System shall be
removed from this Agreement, and Seller shall have the option for such Designated System to be
submitted under a new ABP application. As soon as practicable after the receipt of such Seller’s request
to remove the Designated System from the Agreement or upon such determination by the IPA that the
difference between the Actual Nameplate Capacity and the Proposed Nameplate Capacity is not within
the greater of: +/-5kW or +/-25% of the Proposed Nameplate Capacity, the IPA shall provide to Buyer
and Seller a revised Schedule A (and Schedule B if applicable) and Schedule C to the Product Order for
such Designated System indicating the removal of such Designated System from the Agreement. In all
these cases, a portion of Seller’s Performance Assurance Amount equal to the Collateral Requirement
associated with such Designated System shall be forfeited unless the new ABP application of such
Designated System is approved by the ICC for inclusion in this Agreement or an agreement between
Buyer and Seller under the ABP within three hundred sixty five (365) days of the date of the written
notice from Seller or the IPA requesting for the removal of such Designated System from this Agreement,
in which case the previously forfeited portion of such Seller’s Performance Assurance Amount associated
with the original Designated System’s Proposed Nameplate Capacity shall be applied to meet the
Collateral Requirement of such newly approved Designated System. If the previously forfeited amount
is not entirely required to meet Collateral Requirement of such newly approved Desighated System as
required by the previous sentence, the excess amount will be refunded to Seller. The IPA shall notify
Buyer when either forfeiture of the applicable portion of Seller’s Performance Assurance Amount Or re-

2 NTD: LTRRPP Section 6.15.3: “An Approved Vendor has the option of canceling and resubmitting a system if
the final size is larger than the proposed system to align the REC quantities...”

ZLNTD: LTRRPP Section 6.15.3: «...or if it desires to have the system change from a distributed generation project
to a community solar project, or vice versa.”
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application of the applicable portion of the previously forfeited amount shall occur.?

2.6 Additional Provisions Related to Community Renewable Energy Generation
Projects.
@) If the Designated System is a Community Renewable Energy Generation Project, the

following shall apply:

(i)  the Contract Price for purposes of the first REC payment shall be further adjusted to
reflect any Price Adders that may be applicable to the Community Solar Subscription Mix
at the time of Energization of such Designated System. 2324 Subsequent to Energization,
the quantity of RECs as well as the Contract Price used for purposes of the REC payment
shall be subject to four (4) additional payment adjustments based on the information in
the Community Solar Quarterly Report submitted by Seller to the IPA pursuant to Section
6.2 for each of the first four (4) full Quarterly Periods after Energization.? For purposes
of the quarterly payment adjustment, the Contract Price te-be-adjustedused for purposes
of calculating REC Payments shall be based on the greater of: (a) the Community Solar
Subscription Mix on the last day of the preceding Quarterly Period_and (b) the simple
average of the fifteen (15) highest daily values observed in the preceding Quarterly Period
for the Community Solar Subscription Mix as reported in the Community Solar Quarterly
Report submitted by Seller to the IPA;

(it)  the quantity of RECs used for purposes of the first REC payment shall be based on the
percent of Actual Nameplate Capacity that has been Subscribed at the time of
Energization® of such Designated System, and which shall be subject to four (4)
additional adjustments based on the information in the Community Solar Quarterly
Report submitted by Seller to the IPA pursuant to Section 6.2 for each of the first four (4)
full Quarterly Periods after Energization; and provided that if the percent of Actual
Nameplate Capacity that has been Subscribed is less than fifty percent (50%), the quantity
of RECs used for purposes of calculating REC Payments shall be zero (0) and shall be
subject to Section 2.6(a)(iii) if the percent of Actual Nameplate Capacity Subscribed is
less than fifty percent (50%) enthe-last-day-ofcalculated for the Quarterly Period reported

22 NTD: LTRRPP Section 6.15.3: “If a project is resubmitted, the collateral associated with the original system may
be applied to the resubmitted system, if approved.”

23 NTD: LTRRPP Section 6.15.4: “If the subscription level has not been met by the time of energization, the adder
will be held back from the initial payment and the system will have to wait until it has been in operation for one
quarter to demonstrate that it has begun to meet the small subscriber participation level to begin to receive this
adder.”

2 NTD: LTRRPP Section 6.15.4: “The adders for small subscriber participation (i.e., for a minimum of 25%, 50%,
or 75% of energy being subscribed) will only be added (on a prorated basis) to the REC price if the project
demonstrates that level of participation for the subscribed amount at the time of energization.”

%5 NTD: LTRRPP Section 6.15.4: “To the extent that an Approved Vendor demonstrates additional subscriptions or
updated subscription mixes that would entitle the Approved Vendor to a greater payment, the contract will require
that the second payment reflect the increased value for quarters where the additional subscriptions or updated
subscription mix entitled the Approved Vendor to additional revenue. If subscriber levels (or mixes) change in such
a manner that contract value is reduced, the additional payments would also be adjusted downwards accordingly.”
26 For avoidance of doubt, this information is submitted by Seller to the IPA as part of its ABP Part 11 Application
requesting Energization.
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(iii)

in the fourth (4™) Community Solar Quarterly Report submitted by Seller to the IPA.?7
For purposes of the quarterly payment adjustment, the quantity of RECs used for purposes
of calculating REC Payments shall be based on the greater of: (a) the percent of Actual
Nameplate Capacity that has been Subscribed on the last day of the preceding Quarterly
Period and (b) the simple average of the fifteen (15) highest daily values observed in the
preceding Quarterly Period for the percent of Actual Nameplate Capacity that has been
Subscribed as reported in the Community Solar Quarterly Report submitted by Seller to
the IPA;

if the percent of Actual Nameplate Capacity Subscribed is less than fifty percent (50%)
on-the-last-dayoffor the Quarterly Period reported in the fourth (4") Community Solar
Quarterly Report submitted by Seller to the IPA, then Seller shall be afforded one (1)
Quarterly Period to cure such deficiency, which period may be extended for good cause
upon request by Seller to the IPA, and the payment adjustment shall be delayed until after
the conclusion of such cure period. For purposes of the deficiency cure process, Seller
shall submit updated information for an additional Quarterly Period (or extended cure
period approved by the IPA), in an addendum to the fourth (4") Community Solar
Quarterly Report by the tenth (10th) day of the month immediately succeeding such
additional Quarterly Period or extended cure period, as applicable. If Seller fails to submit
such an addendum to the fourth (4™) Community Solar Quarterly Report or if the percent
of Actual Nameplate Capacity Subscribed remains less than fifty percent (50%) en-the
last-day-of for the additional Quarterly Period or extended cure period reported in the
addendum to the fourth (4") Community Solar Quarterly Report submitted by Seller, then
the Designated System shall be removed from this Agreement. As soon as practicable
after such occurrence, the IPA shall provide to Buyer and Seller a revised Schedule A,
Schedule B and Schedule C to the Product Order for such Designated System indicating
the removal of such Designated System from the Agreement, and if payments have been
made to Seller with respect to the Designated System, Seller shall make a payment
adjustment to Buyer based on the Contract Price recorded at Energization and on the
difference between the number of RECs used to calculate payment and the number of
RECs Delivered from such Designated System . Buyer may draw on Seller’s
Performance Assurance for this purpose. If the percent of Actual Nameplate Capacity
Subscribed is at least fifty percent (50%) en-thelast-day—offor the Quarterly Period
reported in the additional Quarterly Period (or extended cure period approved by the IPA)
reported in the addendum to the fourth (4") Community Solar Quarterly Report submitted
by Seller, then for purposes of the administration of this Agreement and for purposes of
the payment adjustment (including any adjustments to the Contract Price), the updated
information applicable en-the-last-day-offor the additional Quarterly Period reported in
the addendum to the fourth (4") Community Solar Quarterly Report shall be deemed to
have prevailed en-the-last-day-offor the Quarterly Period reported in the initial fourth (4™)
Community Solar Quarterly Report submitted by Seller;

27 NTD: LTRRPP Section 6.15.4: “At least 50% of the capacity of the project must be subscribed at the time of
energization in order to receive payment for RECs, and that payment will be based upon calculating the number of
RECs that correspond with the amount of the project’s capacity that has been initially subscribed.”

28 gpecifically, if payments have been made to Seller with respect to a Designated System, and the number of RECs
Delivered from such Designated System is less than the Designated System Paid REC Quantity, then with respect to
each such Designated System, Seller shall return a portion of the amount of payment equal to the multiplicative
product of (A) the Contract Price and (B) the positive difference between (i) the Designated System Paid REC
Quantity and (ii) the number of RECs that has been Delivered from such Designated System (not to exceed the
Designated System Contract Maximum REC Quantity).
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(iv) the Standing Order for such Designated System shall be amended by Buyer and Seller as
soon as practicable after the receipt of instructions to amend the Standing Order provided
by the IPA based on information contained in each Community Solar Quarterly Report
submitted pursuant to Section 6.2 to reflect the percent of Actual Nameplate Capacity that
has been Subscribed based on information in such Community Solar Quarterly Report,
and any RECs that are not eligible for Delivery under the Standing Order shall be the
exclusive property of Seller, to be utilized in Seller’s sole discretion. Such amendment to
the Standing Order shall be performed on a prospective basis and not retroactive basis
regardless of the calculation performed in Section 2.6;

(v) the final Contract Price and quantity of RECs due payment for the period subsequent to
the period covered by the last Community Solar Quarterly Report submitted pursuant to
Section 6.2 shall be determined based on Community Solar Subscription Mix and percent
of Actual Nameplate Capacity that has been Subscribed, respectively, as provided in the
last Community Solar Quarterly Report submitted pursuant to Section 6.2%;

(vi) if a Designated System has been proposed in its ABP application to have at least fifty
percent (50%) of its Actual Nameplate Capacity be Subscribed by Small Subscribers
under the ABP, but the Community Solar Subscription Mix is less than fifty percent
(50%) based on information provided in the final Community Solar Quarterly Report
required to be submitted pursuant to Section 6.2 then the final Contract Price shall be
adjusted to reflect no Price Adder and, in addition, a payment adjustment will be included
in the subsequent payment due Seller. Such payment adjustment shall reflect the removal
of any Price Adder from prior payments made to Seller and a payment due to Buyer equal
to twenty percent (20%) of the REC Purchase Payment Amount calculated based on
information provided in the final Community Solar Quarterly Report required to be
submitted pursuant to Section 6.2;

(vii) any adjustments to the Contract Price and/or the quantity of RECs used for purposes of
the REC payment calculations as provided in this Section 2.6, including any payment
adjustments pursuant to Sections 2.6(a)(i), 2.6(a)(ii), 2.6(a)(iii), 2.6(a)(v) and 2.6(a)(vi),
shall be reflected in the calculation of the Maximum Allowable Payment specified by the
IPA in the Quarterly Netting Statement that is applicable for payment by Buyer in the
following Quarterly Period in accordance with Section 5.1% and if such payment
adjustment is negative and the amount of such payment adjustment is greater than the
immediately subsequent payment due Seller, no payment shall be made to Seller until
such Quarterly Period where payment could be made to Seller;

(viii) following each of the Community Solar Quarterly Reports, any updates to parameters of
the Designated System that are reflected on Schedule B to Product Order shall be revised
in an updated Schedule B issued by the IPA;

(ix) Exhibit F-3 to this Agreement contains an illustrative example of the adjustments to be
made following each of the four Community Solar Quarterly Reports as provided in

2 NTD: LTRRPP Section 6.15.4: “The calculation of the maximum number of RECs due payment will be
determined by the project’s subscription level after one year of operation”

30 For example, an adjustment based on a Community Solar Quarterly Report submitted by Seller on September 10,
2020 shall be reflected in the Quarterly Netting Statement issued to Seller on December 1, 2020 and eligible to be
included in Seller’s invoice due December 10, 2020.
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Sections 2.6(a)(i) and 2.6(a)(ii) above; and

(x) the Parties acknowledge and agree that the IPA shall have the right to obtain Subscription
information from the interconnecting utility.

ARTICLE 3: PRODUCT ORDERS; TERM OF AGREEMENT;
DELIVERY TERM; PAYMENT CYCLES

3.1 Incorporation of Product Orders

This Agreement may include multiple Transactions. The date the ICC approves a Transaction shall
constitute the “Trade Date” indicated in the Product Order for such Transaction.

The terms of a Transaction are as specified in this Agreement and in a Product Order. For each
Transaction, Buyer and Seller shall execute a Product Order substantially in the form of Exhibit A to this
Agreement within seven (7) Business Days of Seller’s receipt of the Product Order to confirm the terms
of the Transaction.®

Each Transaction may include multiple Designated Systems.*2 For a Designated System that is approved
by the ICC for inclusion in this Agreement, the IPA shall prepare and complete Schedule A to the Product
Order for such Designated System, which includes summary information of such Designated System as
proposed by Seller. Once a Designated System is Energized, the IPA shall prepare and complete Schedule
B to the Product Order for such Designated System, which includes updated summary information related
to the Designated System, and which shall be the basis for determining applicable payments under this
Agreement. Schedule C to a Product Order provides a summary of the status of all Designated Systems
included in such Product Order.

3.2 Term of Agreement.

Unless earlier terminated pursuant to the terms of this Agreement, the “Term” of this Agreement shall
be from the Effective Date until December 31 following the conclusion of the last annual review process
pursuant to Section 4.2(c). In the event that a Suspension Period applicable to all Transactions under
this Agreement has occurred and is continuing for more than seven hundred thirty (730) consecutive
days, then either Party may terminate this Agreement, and if payments have been made to Seller, then
with respect to each Designated System, Seller shall return the amount of payment based on the
applicable Contract Price and on the difference between the number of RECs used to calculate payment
and the number of RECs Delivered from such Designated System.*® Subject to Section 7.1(f), Seller’s

SLNTD: LTRRPP Section 6.14.6: “Once a batch is approved by the Commission, the applicable utility will execute
the REC contract and/or product order, as applicable. The Approved Vendor will then be required to sign the
contract / product order within seven business days of receiving it from the utility.”

32NTD: LTRRPP Section 6.14.1: “Utilities may use one master agreement with multiple confirmations (one
confirmation per batch) from an Approved Vendor, rather than having multiple contracts with the same vendor.”

33 Specifically, if payments have been made to Seller with respect to a Designated System, and the number of RECs
Delivered from such Designated System is less than the Designated System Paid REC Quantity, then with respect to
each such Designated System, Seller shall return a portion of the amount of payment equal to the multiplicative
product of (A) the Contract Price and (B) the positive difference between (i) the Designated System Paid REC
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Performance Assurance will be returned to Seller by Buyer upon payment by Seller of such amount.
3.3 Delivery Term of Designated Systems.

Unless a Designated System is removed pursuant to the terms of this Agreement, the “Delivery Term” of
a Designated System shall be the period starting on first day of the month following the date the first REC
from such Designated System is Delivered to Buyer and ending on the last day of the menth-that-is-one
hundred eighty-(180)-menths-eightieth (180™) month after the start date of the Delivery Term3* where the
first (1°") month is the month following the date the first REC from such Designated System is Delivered
to Buyer; provided that such one hundred eighty (180) month period shall be automatically extended day
for day for each day of any Suspension Period up to a maximum extension of seven hundred thirty (730)
days.®

3.4 Quarterly Payment Cycles.

For purposes of invoicing and payment, each Designated System shall be associated with one of the
following payment cycles:

Payment Cycle A: Invoices will be payable on the last day of January, April, July and October.

Payment Cycle B: Invoices will be payable on the last day of February, May, August and
November.

Payment Cycle C: Invoices will be payable on the last day of March, June, September and
December.

Upon Energization of a Designated System, IPA shall designate a Quarterly Payment Cycle to such
Designated System and shall indicate such Quarterly Payment Cycle in Schedule B to the Product Order
applicable to such Designated System. The IPA shall endeavor, on a commercially reasonable efforts
basis, to designate for each Designated System a Quarterly Payment Cycle that includes a Quarterly
Period that concludes on the month of Energization of the Designated System. Notwithstanding, the IPA
may in its reasonable discretion designate a Quarterly Payment Cycle that includes a Quarterly Period
that concludes on the month following Energization.

ARTICLE 4: DELIVERY OBLIGATIONS

4.1 Initial Delivery Obligations.

@ For each Designated System that has been Energized, the Delivery of at least one (1)
REC from such Designated System is expected to occur to Buyer’s PIM-EIS GATS account or M-RETS
account, as applicable, within ninety (90) days of when such Designated System was Energized if the

Quantity and (ii) the number of RECs that has been Delivered from such Designated System (not to exceed the
Designated System Contract Maximum REC Quantity).

3 NTD: LTRRPP Section 6.15.5: “The 15-year delivery term will begin in the month following the first REC
delivery and will last 180 months.”

35 NTD: LTRRPP Section 6.16.2: “Approved suspension of delivery obligations will serve to change the end date
for the 15-year REC delivery timeline to reflect the time the delivery obligations were suspended.”
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Actual Nameplate Capacity of such Designated System is greater than 5kW?® or within one hundred
eighty (180) days of when the Designated System was Energized if the Actual Nameplate Capacity of
such Designated System is equal to or less than 5kW.*” Seller shall upload meter readings to PJIM EIS
GATS or M-RETS pursuant to Section 2.3(e) as necessary for the issuance and timely Delivery of at
least one (1) REC by the deadline set forth in this Section 4.1(a).

(b) With respect to a Designated System, in the event that Seller fails to Deliver at least one
(1) REC by the deadline set forth in Section 4.1(a), then the following shall occur:

(i) Payments attributable to such Designated System shall be suspended upon the
occurrence of such failure by Seller to the extent there are payments that are
outstanding for such Designated System. Payments that are attributable to such
Designated System, if any are outstanding, shall resume and made in accordance with
Section 5.1 and Section 5.2 upon the Delivery of one (1) REC from such Designated
System if such Delivery occurs prior to the upcoming REC Annual Report submission
deadline of July 15.

(if) If the Delivery of one (1) REC has not occurred by the upcoming July 15 REC Annual
Report submission deadline, Seller shall include in Seller’s REC Annual Report a
confirmation that there are no technical issues known to Seller that would impede the
generation, issuance and Delivery of RECs from such Designated System and a
confirmation that Seller has uploaded meter readings to PJM EIS GATS or M-RETS
and Seller shall provide information related to such uploads.®

(iif) In the event that, subsequent to the submission of such REC Annual Report pursuant to
Section 4.1(b)(ii), Seller fails to Deliver at least one (1) REC by the immediately
upcoming October 13 if the Actual Nameplate Capacity of such Designated System is
greater than 5kW or by the immediately upcoming January 11 if the Actual Nameplate
Capacity of such Designated System is equal to or less than 5kW, the Designated
System shall be removed from this Agreement. As soon as practicable after the
occurrence of such failure by Seller to Deliver at least one (1) REC by the deadline set
forth in this Section 4.1(b)(iii), the IPA shall provide to Buyer and Seller a revised
Schedule A, Schedule B, and Schedule C to the Product Order for such Designated
System indicating the removal of such Designated System from the Agreement. Upon
the occurrence of such failure by Seller, Buyer shall be entitled to payment by Seller
in the amount of the sum of: (i) the Collateral Requirement for such Designated
System® and (ii) one hundred percent (100%) of the total payments Seller has received
from Buyer associated with RECs from such Designated System.

(iv) Inthe event that, subsequent to the submission of such REC Annual Report pursuant to
Section 4.1(b)(ii), Seller has Delivered at least one (1) REC from the Designated
System by the deadline set forth in this Section 4.1(b)(iii), then payments that are
attributable to such Designated System, if any are outstanding, shall resume and be
made in accordance with Section 5.1 and Section 5.2.

3 NTD: LTRRPP Section 6.15.5: “For systems larger than 5 kW, the first REC must be delivered within 90 days of
when the system is energized and registered in GATS or M-RETS.”

3" NTD: LTRRPP Section 6.15.5: “For systems smaller than 5 kW, 180 days will be allowed.”

38 NTD: LTRRPP Section 6.15.5: “As part of the Annual Report discussed in Section 6.17, the Approved Vendor
will report on any systems that have not delivered a first REC, and report on any systems that have not delivered
RECs for more than a year from their previous delivery. The report will also detail what corrective actions will be
taken to ensure future deliveries.”

39 NTD: LTRRPP Section 6.15.5: “In the event of failure to remedy non-delivery of RECs, the utility may draw on
the collateral it holds from the Approved Vendor.”
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(v) For avoidance of doubt, in the event of a payment resumption pursuant to Section
4.1(b)(i) or Section 4.1(b)(iv), the first payment made shall be trued up to include
withheld payment amounts that would have occurred if payments to Seller were not
suspended.

4.2 Annual Review of Ongoing REC Delivery Obligations*

@ For each Designated System that has been Energized, all RECs designated to be
Delivered pursuant to the Standing Order associated with such Designated System shall be Delivered to
Buyer commencing from the date such Standing Order is established through the end of the Delivery
Term of such Designated System regardless of whether the total payment made by Buyer to Seller for
RECs from such Designated System is commensurate with the actual number of RECs Delivered from
such Designated System.

(b) For each Designated System that has been Energized, a REC delivery schedule is
provided in Schedule B to the Product Order applicable to such Designated System that contains the
expected number of RECs to be Delivered through the end of the Delivery Term where the number of
RECs expected to be Delivered in each Delivery Year is based on the Contract Nameplate Capacity and
the Contract Capacity Factor with a degradation factor of half of one percent (0.5%) annually*!, and
rounded down to the nearest whole REC in each Delivery Year. The REC quantities expected to be
Delivered from such Designated System in a Delivery Year shall be the “Delivery Year Expected REC
Quantity” for such Delivery Year. For avoidance of doubt, with respect to a Designated System, the
Delivery Year Expected REC Quantities in the delivery schedule are determined at the time of
Energization and not when the Delivery Term starts. As such, for purposes of calculating the Delivery
Year Expected REC Quantity for each Delivery Year, the Delivery Year in which the date of Energization
occurred shall be the first Delivery Year for which a Delivery Year Expected REC Quantity is calculated
and the Delivery Year Expected REC Quantity for such first Delivery Year shall be calculated based on
the Contract Nameplate Capacity and Contract Capacity Factor. If the Delivery Term extends beyond a
15-Delivery Year schedule starting with that first Delivery Year, then each subsequent Delivery Year
Expected REC Quantity subsequent to the 15" Delivery Year shall reflect a quantity that provides for a
degradation factor of half of one percent (0.5%) from the prior Delivery Year Expected REC Quantity (a
sample delivery schedule is provided in Exhibit F-1).

©) Once annually on or prior to November 15 following a Delivery Year, the IPA shall
review the performance of the REC deliveries made during such Delivery Year, using information
provided in the REC Annual Report submitted pursuant to Section 6.3,*? and determine the amount of
Aggregate Drawdown Payment due as follows:*?

(i) for each Designated System that has been Energized and three (3) full Delivery Years
have occurred since the start of the Delivery Term of such Designated System, the IPA
shall calculate, with respect to a Delivery Year, a Delivery Year REC Performance for

40NTD: LTRRPP Section 6.16.2: “REC delivery performance will be evaluated on a three-year rolling-average
basis, although any overproduction may be carried forward (or “banked”) for performance evaluation and collateral
purposes into future contract years without expiration.”

“1NTD: LTRRPP Section 6.14.5: “All capacity factors submitted must be for a system’s first year; as stated in
Section 6.16.1 below, annual REC delivery commitments will incorporate a 0.5% per year degradation factor.”

42 NTD: LTRRPP Section 6.17: “On an annual basis, each Approved Vendor is required submit an Annual Report of
the contracts and systems in its portfolio.”

43 NTD: LTRRPP Section 6.16.1: “On an annual basis, failure to deliver RECs for the previous year will result in the
utility drawing on the collateral to be compensated for the undelivered RECs from that year that already received
payment.”
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such Delivery Year (an example Delivery Year REC Performance calculation is
provided in Exhibit F-2);

(if) with respect to a Designated System that has been Energized and three (3) full Delivery
Years have occurred since the start of the Delivery Term of such Designated System,
in the event that the Delivery Year REC Performance is greater than the applicable
Delivery Year Expected REC Quantity, the difference in the number of RECs shall be
the “Delivery Year Surplus Amount” and each REC included in the Delivery Year
Surplus Amount shall be a “Surplus REC”;

(iii) with respect to a Designated System that has been Energized and three (3) full Delivery
Years have occurred since the start of the Delivery Term of such Designated System,
in the event that the Delivery Year REC Performance is less than the applicable
Delivery Year Expected REC Quantity, the difference in the number of RECs shall be
the “Delivery Year Shortfall Amount”;

(iv) for each Designated System that has a Delivery Year Shortfall Amount, starting with the
Designated System with the lowest Contract Price, Surplus RECs from the Surplus
REC Account shall be reduced and allocated to meet such Delivery Year Shortfall
Amount, REC for REC. If there are insufficient Surplus RECs to meet the Delivery
Year Shortfall Amount, then the number of RECs calculated as the difference between
the Delivery Year Shortfall Amount and the sum of such Surplus RECs being applied
to meet the Delivery Year Shortfall Amount is the “Drawdown REC Quantity”, and
the multiplicative product of the Drawdown REC Quantity and the Contract Price of
such Designated System is the “Drawdown Payment” *; and

(v) atthe end of the foregoing process:

(A) An Aggregate Drawdown Payment shall be calculated equal to the sum of
the Drawdown Payments pursuant to Section 4.2(c)(iv) and Section 4.2(d)
across all Designated Systems under this Agreement for such Delivery
Year. If the Aggregate Drawdown Payments by Seller is less than $5,000,
the IPA will track such amount and add such amount to the Aggregate
Drawdown Payment for the subsequent Delivery Year or Delivery Years
until the earlier of: the last Delivery Year or such time when the Aggregate
Drawdown Payment is at least $5,000. If the Aggregate Drawdown
Payments by Seller is equal to or greater than $5,000, a list of the
Drawdown Payment amounts by Designated System shall be provided by
the IPA to the Buyer. Based on the list provided by the IPA, Buyer shall
inform Seller of the Aggregate Drawdown Payment (including any
Drawdown Payment pursuant to Section 4.2(c)(iv) and any Drawdown
Payment pursuant to Section 4.2(d)) by written notice. Buyer will draw
upon the Performance Assurance in the amount of the Aggregate
Drawdown Payment unless payment is received from Seller in the amount
of the Aggregate Drawdown Payment within thirty (30) days of the written
notice provided for in this subsection (A);

4 NTD: LTRRPP Section 6.17: “The Agency will review the annual reports to assess compliance with the
requirements of the Adjustable Block Program and, if there are shortfalls of REC deliveries or subscription levels
for photovoltaic community renewable generation projects, will coordinate with the applicable utility on what
remedies should be taken, including drawing on collateral.”
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(B) For purposes of calculating the Delivery Year REC Performance in future
Delivery Years, each Designated System that has a Delivery Year Shortfall
Amount for which such Delivery Year Shortfall Amount is covered by
Surplus REC(s) and/or for which a payment from Seller or from Seller’s
Performance Assurance has been applied to the Drawdown REC Quantity,
such Designated System is deemed to have Delivered REC quantities equal
to the Delivery Year Expected REC Quantity in such-Delivery—Yeareach
such Delivery Year accounted for in the Delivery Year REC Performance
calculation that resulted in the Delivery Year Shortfall Amount.*®

(d) If a Designated System is a Community Renewable Energy Generation Project, such
Designated System must maintain at least the Community Solar Subscription Mix and the percent of
Actual Nameplate Capacity that has been Subscribed as provided in the last Community Solar Quarterly
Report submitted pursuant to Section 6.2 throughout the remainder of the Delivery Term after the
issuance of such Community Solar Quarterly Report. Failure to maintain the Community Solar
Subscription Mix*® and the percent of Actual Nameplate Capacity that has been Subscribed* as provided
in the last Community Solar Quarterly Report submitted pursuant to Section 6.2 in a Delivery Year shall
result in payment to Buyer from Seller of a monetary amount, determined by the IPA, and Buyer may
draw on Seller’s Performance Assurance for this purpose. The Designated System must maintain the
minimum Community Solar Subscription Mix required under the ABP for the Price Adder obtained in
the Contract Price that resulted from the Community Solar Subscription Mix indicated in the last
Community Solar Quarterly Report. For each Delivery Year after the issuance of the last Community
Solar Quarterly Report submitted pursuant to Section 6.2, then, using the REC Annual Report submitted
under Section 6.3 and at the same time as the calculations made under Section 4.2(c): the Subscription
percentage and Community Solar Subscription Mix will each be calculated by the IPA as a daily average,
then averaged over the Delivery Year. This daily average will be based on Subscription start and end
dates comprised of the day that a Subscription start or end request was submitted to the utility, as entered
in the REC Annual Report. The amount of the draw on Seller’s Performance Assurance will be calculated
as the difference between (a) the contracted payment for that Delivery Year and (b) the amount that
would have been paid given the realized Community Solar Subscription Mix and the percent of Actual
Nameplate Capacity that has been Subscribed, if (a) exceeds (b) (provided that the amount of the draw
on Seller’s Performance Assurance will equal the total payment allocable to that Delivery Year if the
percent of Actual Nameplate Capacity Subscribed is less than fifty percent (50%)). This amount will be
calculated in arrears for only the immediately preceding Delivery Year covered by the REC Annual
Report. If a Designated System meets a Community Solar Subscription Mix requirement for a lower
Price Adder than what was obtained following the last Community Solar Quarterly Report, it will be
deemed to have obtained that lower Price Adder for the Delivery Year for the purposes of calculating the
draw above. If the Designated System regains a Community Solar Subscription mix and Subscription

4 As such, the REC Deliveries in each of the Delivery Years accounted for in the Delivery Year REC Performance

(i.e., the 3-year rolling average) will be deemed to have the same REC Deliveries in each such Delivery Year (i.e.,
thereby netting out any specific year underperformance or overperformance) for purposes of calculating the
Delivery Year REC Performance in future Delivery Years.

4 NTD: LTRRPP Section 6.17: “If small subscriber participation levels are not maintained and there are remaining
REC payments due, those payments will be reduced (to either the actual small subscriber adder category that has
been maintained, or to remove the adder altogether if the level falls below 25%).”

4 NTD: LTRRPP Section 6.17: “For community solar projects, subscription levels must be maintained to remain
eligible for REC payments. If the annual report shows that subscriber levels on a rolling average basis have fallen
below the subscribership level that the project contractually committed to, then if REC payments are still due, those
payments will be reduced as described earlier in this chapter; if all payments have been made, then the Agency will
work with the applicable utility on what remedies should be taken including drawing on collateral.”
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percentage at or above their contracted amount in subsequent years, a drawdown will not occur in those
years; however, overperformance in a Delivery Year will not be banked or applied to past Delivery Years.
Designated Systems with Subscription levels above ninety percent (90%) of the Actual Nameplate
Capacity on a kW capacity basis for a Delivery Year will not be subject to a draw on Seller’s Performance
Assurance for that Delivery Year on the basis of Subscription percentage. This calculation will only
occur after the final Contract Price and quantity of RECs due payment are determined per Section
2.6(a)(v) and will be based on that final Contract Price and quantity which is determined by the last
Community Solar Quarterly Report submitted pursuant to Section 6.2.

Any draw for a Designated System in a Delivery Year calculated pursuant to this Section 4.2(d) shall be
a Drawdown Payment, in addition to any Drawdown Payments calculated under Section 4.2(c)(iv)
above. Buyer shall include information on any Drawdown Payment amounts due pursuant to this Section
4.2(d) for a Delivery Year by written notice, which may be with the written notice specified in Section
4.2(c)(v)(A) above for that Delivery Year. For avoidance of doubt, no Surplus RECs can be applied to a
Drawdown Payment pursuant to this Section 4.2(d).

Q)] During the Delivery Term, Seller may determine that a Designated System is not
performing at the level expected. In such case, Seller may submit a request to Buyer and the IPA to have
the Delivery obligations of such Designated System reduced, and if the request is accepted by Buyer,
such request shall be in exchange for the return by Seller to Buyer of any amounts that have been paid
by Buyer for RECs from such Designated System that were scheduled to be Delivered and have not been
Delivered and any amounts that have been paid by Buyer for RECs from such Designated System that
were scheduled to be Delivered, but will no longer be Delivered due to the reduced Delivery obligations.
%8 Such request shall include pertinent information related to the payment adjustment as well as requested
changes to future Delivery Year Expected REC Quantity and Contract Nameplate Capacity or Contract
Capacity Factor. Any such request shall be deemed approved upon Buyer’s receipt of such agreed upon
payment adjustment, and information regarding the receipt of and the calculation of the agreed upon
payment adjustment shall be communicated to the IPA. Any such changes in the delivery schedule and
amendments made to future Delivery Year Expected REC Quantity and Contract Nameplate Capacity or
Contract Capacity Factor shall be documented in an amended Schedule B to the Product Order applicable
to such Designated System issued by the IPA to Buyer and Seller.

® Surplus RECs are virtually tracked in the Surplus REC Account and shall remain, except
as provided in Section 13.1, in such account until a reduction in such Surplus RECs is recorded by the
IPA to meet a Delivery Year Shortfall Amount.

(o) Upon the conclusion of the annual review process pursuant to Section 4.2(c) above for
the last Delivery Year under this Agreement, if (i) there are Surplus RECs remaining in the Surplus REC
Account and (ii) a Drawdown Payment calculated under Section 4.2(c)(iv) above has occurred during
the Term of this Agreement, then the IPA shall calculate a monetary refund adjustment due to Seller
from Buyer. Buyer shall credit Seller for each Surplus REC that can be applied to a REC associated with
a Drawdown Payment as defined in the first sentence of this Section 4.2(g). For purpose of calculating
the refund, Surplus RECs from the Surplus REC Account shall be reduced and applied to the RECs that
are associated with a Drawdown Payment, starting with the REC with the lowest Contract Price, REC
for REC. The monetary refund adjustment shall be paid from Buyer to Seller by December 31 following

48 NTD: LTRRPP Section 6.16.2: “An Approved Vendor may also determine that a system is not performing at the
level expected in the absence of force majeure circumstances. In this circumstance, the Approved Vendor may
request to have the delivery obligation related to that system within its portfolio reduced in exchange for the return
to the utility of a payment adjustment to account for all undelivered RECs at the original delivery level as of the time
of the request.”
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the conclusion of the last annual review process. For avoidance of doubt, no refund shall be made for
any Drawdown Payment calculated pursuant to Section 4.2(d), and no payment shall be made for any
Surplus RECs that remain in the Surplus REC Account after the refund adjustment is calculated.

ARTICLE 5: PAYMENT AND INVOICING

5.1 Invoicing.

This Agreement may include multiple Quarterly Payment Cycles, but each Designated System
shall be associated with only one (1) Quarterly Payment Cycle. 4

If there are outstanding amounts eligible for payment by Buyer to Seller during the Term of this
Agreement, Seller shall render to Buyer an invoice by electronic mail for the payment obligations
of Buyer to Seller no later than the following dates (each an “Invoice Due Date”):

(a) For Payment Cycle A, the 10" of the month of January, April, July or October;

(b) For Payment Cycle B, the 10" of the month of February, May, August or
November;

(©) For Payment Cycle C, the 10" of the month of March, June, September or
December.

With respect to a Quarterly Payment Cycle, no more than one (1) invoice will be processed for
payment per Quarterly Period of the Quarterly Payment Cycle. If Seller fails to render an invoice
by the Invoice Due Date, no payment will be processed for that Quarterly Period. For any
amounts associated with late invoices, those amounts shall be eligible to be included in the
following Quarterly Period’s invoice for subsequent payment. Buyer shall not be obligated to
pay any invoice that is delivered more than six (6) months after the end of the Term of this
Agreement.

Each invoice shall include: (a) the invoice amount, (b) the cumulative amount that has been
received by Seller under the applicable Quarterly Payment Cycle, (c) the Maximum Allowable
Payment indicated in the most recent Quarterly Netting Statement for the Quarterly Payment
Cycle and (d) the applicable PIM EIS GATS and/or M-RETS Unit IDs of Designated Systems
that have been Energized.

For a Quarterly Payment Cycle, the IPA shall endeavor, on a commercially reasonable efforts
basis, to issue to Seller and Buyer such Quarterly Netting Statement specifying the Maximum
Allowable Payment under such Quarterly Payment Cycle by the first (1°") Business Day of the
month following the date of Energization of a Designated System or following the conclusion of
a Quarterly Period if there is a change to the Maximum Allowable Payment that can be made
under such Quarterly Payment Cycle since the last issuance of the Quarterly Netting Statement
for such Quarterly Payment Cycle.

49 NTD: LTRRPP Section 6.6: “However, the Agency recommends that as part of the contract update process, new
contracts allow for three separate quarterly delivery schedules to reduce the lag time between a project being
approved for payment and the first (or only) payment being received.”
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For purposes of payment, the Quarterly Netting Statement will reflect (a) a one-time full payment
of one hundred percent (100%) of the REC Purchase Payment Amount associated with a
Designated System if such Designated System is a Distributed Renewable Energy Generation
Device that is Energized and its Actual Nameplate Capacity is equal to or less than 10.00kW®°
and (b) a first payment of twenty percent (20%) of the REC Purchase Payment Amount with the
remaining balance of the REC Purchase Payment Amount eligible to be made ratably over the
subsequent 16 quarterly periods if such Designated System is a Community Renewable Energy
Generation Project that is Energized or a Distributed Renewable Energy Generation Device that
is Energized and its Actual Nameplate Capacity is greater than 10.00 kW.*! An example of the
Quarterly Netting Statement calculations is provided in Exhibit F-4. If the Quarterly Netting Statement
includes a Designated System that is a Community Renewable Energy Generation Project, then the
Quarterly Netting Statement shall also include information related to any payment adjustments pursuant
to Section 2.6.

5.2 Payment.

All invoices, timely submitted, under this Agreement shall be payable and due on the last
Business Day of the month in which the invoice is rendered; provided that all Seller’s invoices
must be accompanied by the latest Quarterly Netting Statement applicable to the Quarterly
Payment Cycle issued to Seller by the IPA and the invoice amount shall not cause the payment
to be made to cumulatively exceed the Maximum Allowable Payment applicable to the Quarterly
Payment Cycle as specified in such Quarterly Netting Statement. All payments by Buyer are
subject to Section 5.4.

Buyer will make payments in accordance with the applicable invoice instructions by electronic
funds transfer, or by other mutually agreed methods, to the account designated in Exhibit B.

5.3 Disputes on Invoices.

If the invoice amount is in dispute and such dispute is unresolved within five (5) Business Days
following the Invoice Due Date, then the undisputed amount will be paid on or before the last
Business Day of the month in which the invoice is rendered or the last Business Day of the
following month if the payment is the first payment made under this Agreement.

Buyer may, in good faith, dispute the correctness of any invoice within six (6) months after receipt
of such invoice. Any invoice dispute must be in writing and state the basis for the dispute, which
must be made in good faith. Subject to Section 9.5, a Party may withhold payment of the disputed
amount until two (2) Business Days following the resolution of the dispute, and any amounts not
paid when originally due and subsequently determined to be due and payable will bear interest at
the Default Rate from the due date as originally invoiced.

Any undisputed amounts not paid by the applicable due date are delinquent and will accrue

S0 NTD: LTRRPP Section 6.6: “For systems up to 10 kW, “the renewable energy credit purchase price shall be paid
in full by the contracting utilities at the time that the facility producing the renewable energy credits is
interconnected at the distribution system level of the utility and energized”

SINTD: LTRRPP Section 6.6: “For distributed generation systems greater than 10 kW and up to 2,000 kW and
community renewable solar projects, “20 percent of the renewable energy credit purchase price shall be paid by the
contracting utilities at the time that the facility producing the renewable energy credits is interconnected at the
distribution system level of the utility and energized. The remaining portion shall be paid ratably over the
subsequent 4-year period.”
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interest at the Default Rate. Inadvertent overpayments will be returned upon request or credited
by the Party receiving such overpayment against amounts subsequently due from the other Party,
with interest at the Default Rate from and including the date of such overpayment. Any dispute
with respect to an invoice is waived unless the disputing Party notifies the other Party in
accordance with this Section 5.3 within six (6) months after the invoice is rendered. If final
resolution of the dispute is not completed within sixty (60) days after notification of the dispute,
the Parties shall be free to pursue any available legal or equitable remedy.

5.4 Cost Recovery through Pass-Through Tariffs.

As required under 20 ILCS 3855/1-75(c)(1)(L)(vii), nothing in this Agreement shall require
Buyer (referred to as “the utility”” under this paragraph (vii)) to advance any payment or pay any
amounts that exceed the actual amount of revenues collected by the-utibityBuyer under paragraph
(6) of this-subsection (c) of Section 1-75 of the Illinois Power Agency Act (20 ILCS 3855) and
subsection (k) of Section 16-108 of the Public Utilities Act (220 ILCS 5)-*) (the "Available
Funds"). Buyer’s payments for RECs in a given Delivery Year therefore shall not cause the sum
of the cumulative payments to Seller and all Other Sellers under contracts executed pursuant to
20 ILCS 3855/1-75(c)(1), as well as all other applicable fees, charges, and administrative costs
related to the purchase of RECs under 20 ILCS 3855/1-75(c)(1), to exceed the rate—mpact
HmitationsAvailable Funds for such Delivery Year as calculated under 20 ILCS 3855/1-
75(c)(1)(E). For the purposes of this Agreement, the avaiHable—fundsAvailable Funds under
Section 1-75(c)(1)(E)’s rate impact limitations shall be calculated inclusive of any utility-held
Alternative Compliance Payments authorized for procuring RECs by order of the Illinois
Commerce Commission or any unspent revenues collected by the utility under paragraph (6) of
this—subsection (c) of Section 1-75 of the lIllinois Power Agency Act (20 ILCS 3855) and
subsection (k) of Section 16-108 of the Public Utilities Act (220 ILCS 5) that the utility is
permitted to carry over across delivery years. For the avoidance of doubt, payment obligations
for contracts executed pursuant to 20 ILCS 3855/1-75(c)(1) and associated expenses within a
given delivery year exceeding the actual balance of collections made to date under Section 16-
108(k) within that delivery year would not provide a valid basis for non-payment by Buyer, unless
Buyer's compliance with such payment obligations would cause Buyer's cumulative payments for
RECs in a given Delivery Year to exceed the amount of the Available Funds for that Delivery
Year.

Buyer is allowed to recover all costs and other amounts incurred under the Agreement from its
customers pursuant to a pass-through tariff that is authorized by section 16-111.5(1) of the Illinois
Public Utilities Act (220 ILCS 5/16-111.5(l)) and approved by the ICC.

If, for whatever reason, Buyer is not allowed to or cannot recover such costs from its customers
through its pass-through tariffs, then, notwithstanding anything to the contrary in the Agreement,
the obligations of both Seller and Buyer, including Delivery of and payment for RECs, shall be
suspended upon written notice from Buyer to Seller until Buyer provides written notice to Seller
that Buyer is able to recover all of its costs under this Agreement through its pass-through tariff,
whereupon the respective rights and obligations of the Parties under this Agreement shall resume
as of the effective date indicated in such notice (pro-rated, as applicable, based on the duration
of such suspension). During any such Suspension Period, Seller shall have no obligations to Buyer
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with respect to RECs from the Designated System(s) except for RECs that have already been
paid. If the Suspension Period continues for more than three hundred sixty-five (365) consecutive
days, then Seller may terminate this Agreement and if the Suspension Period continues for more
than seven hundred thirty (730) consecutive days, then Buyer may terminate this Agreement. No
Settlement Amount or Termination Payment shall be due from or to either party as a result of any
such termination.

5.5 Taxes and Fees.

Seller will be responsible for any taxes imposed on the creation, ownership, or transfer of Product
under this Agreement up to and including the time and place of its Delivery. Buyer will be responsible
for any taxes imposed on the receipt or ownership of Product at or after the time and place of its
Delivery. Each Party will be responsible for the payment of any fees incurred by it in connection with
any Transactions hereunder.

ARTICLE 6: REPORTING REQUIREMENTS

6.1 Bi-Annual System Status Report Applicable to All Designated Systems Equal or
Greater than 25KW That Are Not Yet Energized.

For each Designated System that is not yet Energized and where the Proposed Nameplate Capacity is
equal or greater than 25 kW, 5 Seller shall provide to Buyer and the IPA a Bi-Annual System Status
Report substantially in the form of Exhibit C-1 bi-annually starting six (6) months from the Trade Date
of the applicable Product Order that includes the Designated System.>*

6.2 Community Solar Quarterly Report Applicable to Community Renewable Energy
Generation Project That Are Energized.

For each Community Renewable Energy Generation Project that is Energized, and for each of the first
four (4) full Quarterly Periods after Energization, Seller shall provide to Buyer and the IPA a Community
Solar Quarterly Report substantially in the form of Exhibit C-2 on a quarterly basis on or after the first
(1st) day of the month, but no later than the tenth (10th) day of the month of September, December,
March or June for the most recent Quarterly Period that has just concluded in August, November,
February or May, respectively. Such Community Solar Quarterly Report shall be submitted concurrent
with its invoice, indicating the percent of Actual Nameplate Capacity that has been Subscribed and the
Community Solar Subscription Mix.> For avoidance of doubt, the first Community Solar Quarterly
Report is required to be submitted only after a full Quarterly Period has concluded. %

5 NTD: LTRPP Footnote 457 states: “For systems under 25 kW, that status update is only be required for a system
where there is a change in status (e.g., a project being completed, or canceled).”

5 NTD LTRRPP Section 6.15.3: “The Approved Vendor will provide the Program Administrator with a status
update on each project under development but not yet energized at least every six months and will inform the
Agency of any significant changes to the system.”

S5 NTD: LTRRPP Section 6.15.4: “The Approved Vendor will report subscription levels on a quarterly basis during
the first year.”

%6 For example, if a Community Renewable Energy Generation Project is Energized on May 15, 2021, then the first
Community Solar Quarterly Report would be due on September 10, 2021 for the period May 15, 2021 through
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6.3 REC Annual Report.

Seller shall submit to Buyer and the IPA a REC Annual Report substantially in the form of Exhibit C-3
by July 15 following the end of each Delivery Year for which this Agreement is effective®’. For avoidance
of doubt, the REC Annual Report is required by Seller regardless of whether Seller has Designated
Systems that are Energized or not. If items on the REC Annual Report are deficient or require
clarification, Buyer or the IPA may issue to Seller a written notice requesting clarification regarding such
submission and Seller must respond to such request by the deadline specified in such written notice.
Additional request for clarifications may be issued to Seller based on the responses provided. It is Seller’s
responsibility to ensure the accuracy and completeness of information contained in its REC Annual
Report. Buyer or the IPA shall endeavor, on a commercially reasonable efforts basis, to notify Seller of
any deficiency no later than October 1. In no event will Seller be allowed to provide further clarification
on its REC Annual Report after October 13 following such submission deadline of the REC Annual
Report. Failure by Seller to submit its REC Annual Report by July 15 or respond to any request for
clarifications that comply with the requirements of Exhibit C-3 by October 13 following such submission
deadline is an Event of Default.

6.4 Deadlines.

All reports shall be due on the deadline specified, or the next Business Day if such specified due date is
not a Business Day.

ARTICLE 7: CREDIT AND COLLATERAL REQUIREMENTS;

PERFORMANCE ASSURANCE
7.1 Performance Assurance.
@ Seller’s Performance Assurance. Performance Assurance requirement is applicable

with respect to Seller, but not with respect to Buyer. Seller shall be required, within thirty (30) Business
Days of the Trade Date of a Product Order, to post Seller’s Performance Assurance through either the: (i)
posting of a Letter of Credit; or (ii) posting of cash collateral in the amount indicated as the initial
Performance Assurance Requirement on such Product Order with Buyer.%® For avoidance of doubt,
Seller’s Performance Assurance with respect to a Designated System is required regardless of whether
such Designated System is Energized as of the Trade Date or Energized within the thirty (30) Business
Day period after the Trade Date.>®

(b) Performance Assurance Requirement. The amount of Performance Assurance to be
posted with respect to any Product Order in effect shall be equal to the sum of the Collateral Requirement
across all Designated Systems included in such Product Order. The total amount of Performance

August 31, 2021, and the last Community Solar Quarterly Report would be due on June 10, 2022 for the period
commencing March 1, 2022 through May 31, 2022.

S’For example, if effective date of the Agreement falls between June 1 and July 15 of a calendar year, then first REC
Annual Report is to be submitted by July 15 of the following year.

%8 NTD: LTRRPP Section 6.16.1: “An Approved Vendor is required to post collateral equivalent to 5% of the total
contract value within 30 business days of when each Batch’s contract (or product order) is approved

5 NTD: LTRRPP Section 6.14.6: “Approved Vendors do not have the option to decline to post collateral within 30
business days once they have signed the contract.”
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Assurance to be posted under this Agreement shall be equal to the sum of the Collateral Requirement
across all Designated Systems included in this Agreement (“Performance Assurance Requirement”). The
actual amount posted by Seller and held by Buyer is the Performance Assurance Amount, which shall be
required to be at least equal to the Performance Assurance Requirement.

© Option to Withhold Last Payment to Reduce Letter of Credit Amount. In the event
that Seller has posted Seller’s Performance Assurance in the form of a Letter of Credit, Seller may request
for Buyer to withhold a portion of the last REC payment of a Designhated System (or withhold a portion
of the only REC payment if the Designated System has an Actual Nameplate Capacity equal to or less
than 10.00kW) as Seller’s Performance Assurance for a Letter of Credit amount reduction.® Seller’s
written request must be made by the applicable Invoice Due Date along with an invoice requesting for
payment to be applied to Seller’s Performance Assurance Requirement.5! With respect to a Designated
System for which Seller elects to withhold the last payment to reduce the Letter of Credit amount, Buyer
shall withhold an amount equal to the Collateral Requirement from the last payment associated with such
Designated System and Buyer shall apply the withheld payment to the Performance Assurance
Requirement on the date the last payment is scheduled to be made-and. Buyer shall return the exeess
Performance Assurance Ameuntin the amount of the Collateral Requirement upon receipt of a Letter of
Credit amendment for the reduced amount from Seller, or cancel the Letter of Credit if the withheld
amount of such last REC payment is equal to or exceeds the Letter of Credit amount.®?

(d) Maintenance of Seller’s Performance Assurance Requirement. In the event Buyer
draws on Seller’s Performance Assurance pursuant to Section 4.2(c)(V)(A) erSeetion—4-2(d)—(or as
otherwise provided herein), Seller shall be required, within ninety (90) days of such drawing, to post as
Seller’s Performance Assurance additional collateral to maintain or restore the Performance Assurance
Requirement.®® Should payment be due to Seller during this ninety (90) day period, Seller may request
for a portion or all of the payments to be withheld, and if so requested, Buyer shall withhold such
payments, to maintain such Performance Assurance Requirement.

©)] Return of Seller’s Performance Assurance and Reduction in Performance
Assurance Amount. For avoidance of doubt, unless provided elsewhere, Seller’s Performance Assurance
once posted will be held by Buyer through the Delivery Term of the Designated System with the latest
Delivery Term expiry date within a Product Order. The Performance Assurance Amount held by Buyer
may exceed the Performance Assurance Requirement and shall not be reduced unless:

(i) Buyer withholds REC payment of a Designated System pursuant to Section 7.1(c) and
Section 7.1(d) and applies such withheld payment to the Performance Assurance
Requirement, in which case Performance Assurance Amount that is attributable to such
Designated System shall be reduced to commensurate with such Designated System’s

80 NTD: LTRRPP Section 6.14.6: “In cases where collateral was posted through a letter of credit, the Approved
Vendor may choose for the utility to withhold the collateral amount for each system from the last (or only, if a
distributed generation system of 10 kW or smaller in size) REC payment in exchange for a release/reduction of the
letter of credit.”

51 The sample invoice prepared by the IPA for Seller’s convenience may not account for any election that Seller may

make related to the option to withhold the last payment in exchange for a reduction in the letter of credit amount.
Seller is responsible for ensuring the information included in Seller’s invoice to Buyer is correct.

52 NTD: LTRRPP Section 6.16.1: “As described in Section 6.14.6, if the collateral was provided in the form of a
Letter of Credit, then the Approved Vendor may choose for the utility to withhold the collateral amount for each
system from the last REC payment for the system (or only REC payment for small systems) in exchange for not
needing to maintain the collateral in the form of the Letter of Credit.”

8 NTD: LTRRPP Section 6.16.1: “After any such drawing, the Approved Vendor will need to restore its collateral
level to bring it back up to the 5% of remaining value of the portfolio within 90 days.”
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Collateral Requirement calculated on the day such payment is withheld-and-any-exeess

returnedto-Seller::;

(if) Buyer refunds a portion of Seller’s Performance Assurance Amount in accordance with
the terms of this Agreement, including but not limited to Section 7.2 and Section 13.1;

(iii) Buyer draws on Seller’s Performance Assurance pursuant to Section 4.2(c)(v)(A) or
Section 4.2(d) and Seller is required to post as Seller’s Performance Assurance
additional collateral, in which case the total amount to be maintained as Seller’s
Performance Assurance Requirement would be the Performance Assurance
Requirement calculated after such drawing for the date on which additional collateral
is due based upon the Designated Systems then covered by this Agreement. For
avoidance of doubt, if no additional collateral is required to be posted, and the
Performance Assurance Requirement to be maintained is less than the Performance
Assurance Amount held by Buyer, then the excess amount is not returned to Seller;

(iv) Upon the completion of the last annual review process pursuant to Section 4.2(c) for all
Designated Systems in a Product Order and after the expiry of the Delivery Term of
the Designated System with the latest Delivery Term expiry date within a Product
Order, Seller may request for the reduction of a portion of the Performance Assurance
Amount attributable to all Designated Systems included in such Product Order. With
respect to such Product Order in the foregoing, the portion of the Performance
Assurance Amount that could be reduced shall be equal to the sum of the Collateral
Requirement associated with each such Designated System included in such Product
Order calculated prior to the expiry of the Delivery Term of such Designated System.
Any such request (along with any Letter of Credit amendment if applicable) shall be
honored by Buyer within ten (10) Business Days; and

(v) Upon the completion of the last annual review process pursuant to Section 4.2(c) for all
Designated Systems included in the last Product Order, Seller may request for return of
any remaining Performance Assurance Amount. Any such request (along with any
Letter of Credit amendment if applicable) shall be honored by Buyer within ten (10)

Business Days.
)

(f) For avoidance of doubt, if Collateral Requirement of a Designated System is forfeited
under this Agreement, then the portion of Seller’s Performance Assurance Amount attributable to such
Designated System equal to such Collateral Requirement shall be removed and cease to be considered as
Seller’s Performance Assurance and any Performance Assurance Amount attributable to such Designated
System that is in excess of the Collateral Requirement shall be returned to Seller. Further, unless specified
otherwise, where payment is due to Buyer from Seller and such payment is not received by the payment
due date, Seller’s Performance Assurance will be drawn to apply to such payment or a portion of such
payment if the Performance Assurance Amount held by Buyer is insufficient to make such payment in
full 8-

&)

7.2 Treatment of Performance Assurance in Connection with Interconnection Cost
Estimates.

Upon Seller’s request, 75% of the Collateral Requirement associated with a Designated System will be
refundable if, prior to the Energization of that Designated System, an Interconnection Customer (as

8 NTD: LTRRPP Section 6.16.1: “If the amount of collateral held for an Approved Vendor is insufficient to
compensate the utility, the Approved Vendor will be required to pay the utility for the balance of the value of the
undelivered RECs from that previous year.”
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defined in Section 466.30 of Title 83 of the Illinois Administrative Code) seeking to interconnect the
Designated System receives from the interconnecting utility a non-binding estimate of costs to construct
the interconnection facilities and any required distribution upgrades for that Designated System in an
amount exceeding 30 cents per watt AC of the Designated System’s Proposed Nameplate Capacity. For
avoidance of doubt, in the case that Seller submits such request within thirty (30) Business Days of the
Trade Date of the Product Order and has not posted Performance Assurance, Seller shall pay Buyer an
amount equal to 25% of the Collateral Requirement associated with such Designated System.

To obtain such refund, Seller’s request must be made to Buyer and IPA within thirty (30) days of having
received the subject interconnection cost estimate (or trferm-—Buyerif Seller is disputing such subject
interconnection cost estimate, then Seller is to inform Buyer and the IPA within thirty (30) days of having
received the subject interconnection cost estimate that it is disputing such interconnection cost estimate
and to make the refund request within fourteen (14) days of having received a final estimate as the result
of an interconnection cost dispute) and must be accompanied by a) documentation substantiating the cost
estimate and b) a written request substantially in the form of Schedule D to the Product Order to withdraw
the Designated System from the Agreement (or, in the case of an Agreement featuring a single Designated
System, a request to terminate the Agreement). Upon the recognition by Buyer of such request and
substantiation of the interconnection cost estimate applicable to the Designhated System, Buyer shall
remove the Designated System from this Agreement and refund 75% of the Collateral Requirement
associated with that Designated System.

In all such cases, the remaining 25% of the Collateral Requirement associated with that Designated System
would be permanently forfeited and could not be applied to a new ABP application for the Designated
System.

Upon removal of the Designated System, the affected Product Order(s), including Schedule A and

Schedule C to such Product Orders, will be revised to account for the removal of that Designated System,
with all required information to be provided by the IPA.

ARTICLE 8: REPRESENTATIONS AND WARRANTIES
8.1 Mutual Representations and Warranties.
On the Effective Date and on each Trade Date, each Party represents and warrants to the other that:

@ it is duly organized and validly existing under the laws of the jurisdiction of its
incorporation or organization;

(b) it has the power and authority to enter into this Agreement and to perform its obligations
hereunder;
(©) its execution and performance do not violate or conflict with applicable law, any

provision of its constituent documents, or any contract binding on or affecting it or any of its assets or any
order or judgment of any Governmental Authority applicable to it or its assets;

(d) all governmental and other authorizations, approvals, consents, notices and filings that
are required to have been obtained or submitted by it with respect to entering into and performing this
Agreement have been obtained or submitted and are in full force and effect and all conditions thereof
have been complied with;

40



Posted: Juby-24September 4, 2020 (Draft)

(e) its obligations hereunder are legal, valid and binding, enforceable in accordance with
their respective terms, subject to applicable bankruptcy or similar laws affecting creditors’ rights
generally and subject, as to enforceability, to equitable principles of general application regardless
of whether enforcement is sought in a proceeding in equity or at law;

4] no Event of Default, or Potential Event of Default, has occurred and is continuing,
and none will occur as a result of its entering into or performing this Agreement;

(9) it is not relying upon any representations of the other Party other than those expressly
set forth herein, and it is acting for its own account, and not as agent or in any other capacity, fiduciary
or otherwise;

(h) it has entered hereinto with a full understanding of the material terms and risks of
the same, and it is capable of assuming those risks;

(1) it is not relying on any communication (written or oral) of the other Party as investment
advice or as a recommendation to enter into a Transaction, and understands that information and
explanations related to the terms and conditions of any Transaction will not be considered investment
advice or a recommendation to enter into that Transaction;

() it has made its own independent trading and investment decisions to enter into each
Transaction and as to whether such Transaction is appropriate or proper for it based upon its own
judgment and any advice from such advisors as it has deemed necessary and not in reliance upon
any view expressed by the other Party;

(k) it has not received from the other Party any assurance, guarantee or promise as to
the expected or projected success, profitability, return, performance, result, effect, consequence or
benefit (either economic, legal, regulatory, tax, financial, accounting or otherwise) hereunder;

() to its knowledge there is no pending or threatened litigation, arbitration or administrative
proceeding before any Governmental Authority or any arbitrator that is likely to materially adversely
affect the ability of either Party to perform its obligations hereunder;

(m) it is a “forward contract merchant” within the meaning of United States Bankruptcy Code
8101(26), and this Agreement and all Transactions hereunder constitute “forward contracts” within
the meaning of United States Bankruptcy Code 8101(25);

(n) it is an “eligible commercial entity”, and an “eligible contract participant” within
the meaning of United States Commodity Exchange Act §881a(17) and 1a(18), respectively, and all
Transactions hereunder have been subject to individual negotiation by the Parties; and

(0) all applicable information, documents or statements that have been furnished in writing
by or on behalf of it to the other Party in connection with this Agreement are true, accurate and complete
in every material respect and do not omit a material fact that would otherwise make the information,
document or statement misleading.

8.2 Additional Warranties of Seller.

@ With respect to each Designated System, Seller represents and warrants to Buyer on the
Trade Date through the expiry of the Delivery Term that such Designated System complies with the
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Applicable Program.

(b) Upon each Delivery, Seller represents and warrants to Buyer as follows:

(i)

(i)

(i)

at the time of Delivery, Seller has the right to convey title to any and all of the
RECs Delivered to Buyer in accordance with this Agreement free and clear of any
and all liens or other encumbrances or title defects;

Seller has sold and transferred the RECs once and only once exclusively to Buyer;
the RECs and any other Environmental Attributes sold hereunder have not expired
and have not been, nor will be retired, claimed or represented as part of electricity
output or sale, or used to satisfy any renewable energy or other carbon or
renewable generation attributes obligations under Illinois law or in any other
jurisdiction; and that it has made no representation, in writing or otherwise, that
any third-party has received, or has obtained any right to, such RECs that are
inconsistent with the rights being acquired by Buyer hereunder; and

the Product is regulatoriby-continuingRequlatorily Continuing and complies with
the Applicable Program.

8.3 Limitation of Warranties.

All other representations or warranties, written or oral, express or implied, including any representation
or warranty of merchantability or of fitness for any particular purpose or with respect to conformity with
any model or samples, are disclaimed. Without limiting the generality of the foregoing, except with
respect to the Product stated to be Regulatorily Continuing, and in that case only to the extent set forth
herein, neither Party makes any representation or warranty hereunder with respect to any future action or
failure to act or approval or failure to approve by any Governmental Authority.

ARTICLE 9: EVENTS OF DEFAULT; REMEDIES

9.1 Events of Default in Respect of Buyer

An “Event of Default” means, with respect to Buyer (as the “Defaulting Party”), the occurrence of any

of the following:

@ the failure of Buyer to make, when due, any payment required pursuant hereto if such
failure is not remedied within twenty (20) Business Days after written notice;

(b) such Party becomes Bankrupt;

9.2 Events of Default in Respect of Seller

An “Event of Default” means, with respect to Seller (as the “Defaulting Party”), the occurrence of any

of the following:
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@ any representation or warranty made by Seller that is not associated with a particular
Designated System that is false or misleading in any material respect when made or repeatedly made
unless Seller as the Potentially Defaulting Party demonstrates, within a twenty (20) Business Day period
from the time of notice by and to the satisfaction of Buyer as the Potentially Non-Defaulting Party in its
sole discretion, that such Potential Event of Default has not occurred or that has occurred and is deemed
to be remedied;

(b) such Party becomes Bankrupt;

(c) failure of Seller to post Seller’s Performance Assurance in accordance with Section
7.1(a) or Section 7.1(d), or the failure of the issuer of the Letter of Credit to maintain during the Term
the credit rating required under the Letter of Credit as of the Date of Issuance (as that term is used in the
Letter of Credit) provided that Seller does not post alternative Seller’s Performance Assurance in an
amount equal to the Performance Assurance Requirement within thirty (30) Business Days of notice from
Buyer;®

(d) Seller’s failure to perform any other material covenant or obligation set forth herein
that is not tied to a particular Designated System if such failure is not remedied within twenty (20)
Business Days after written notice; and

(e) failure of Seller to make when due, any payment required, or failure of Seller to comply
with the reporting requirements set forth in Section 6.3, in which case, Buyer shall terminate this
Agreement twenty (20) Business Days after written notice by Buyer to Seller unless Seller demonstrates,
within such twenty (20) Business Day period and to the satisfaction of Buyer in its reasonable discretion,
that such failure is remedied or such Event of Default has not occurred.

Events Related to Removal of Designated Systems

For avoidance of doubt, some events described in this Agreement, including but not limited to those in
Sections 2.2, 2.4(b)(ii), 2.4(d), 2.4(f), 2.5(b), 2.6(a)(iii), 4.1(b)(iii), 7.2, and 10.1, provide for the removal
of a Designated System from this Agreement but that do not lead to a termination of this Agreement; these
events do not constitute an Event of Default and the provisions specified in Section 9.3 and Section 9.4 do

not apply.

9.3 Declaration of Early Termination Date.

Except as otherwise set forth in this Agreement, if an Event of Default with respect to a Defaulting Party
occurs and is continuing, the other Party (the “Non-Defaulting Party”) will have the right to (i) designate
a day, no earlier than the day such notice is effective and no later than twenty (20) days after such notice
is effective, as an early termination date (“Early Termination Date”) to liquidate and terminate all
Transaction(s) under this Agreement, (ii) withhold any payments due to the Defaulting Party under this
Agreement and (iii) suspend performance. The Non-Defaulting Party will calculate a Settlement Amount
with respect to each Desighated System and a Termination Payment with respect to this Agreement
pursuant to Section 9.4 as of the Early Termination Date and provide such calculation to the Non-

85 NTD: LTRRPP Section 6.16.1: “Failure to make payment and/or maintain the collateral requirement may result in
the Approved Vendor’s suspension from participating in the Program.”

8 NTD: LTRRPP Section 6.9: “Approved Vendors are therefore responsible for submitting necessary paperwork
(project applications, status updates, quarterly and annual reports) to the Program Administrator (as the responsible
party for the information contained in that paperwork), maintaining collateral requirements (and paying any
contractual clawback not covered by posted collateral)...”
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Defaulting Party by the Early Termination Date.

9.4

(@)

shall occur:

(i)

(ii)

(iii)

(iv)

(b)

shall occur:

Net Out of Settlement Amounts.
In the Event of Default with respect to Buyer as the “Defaulting Party”, the following

Buyer shall return Seller’s Performance Assurance held by Buyer by the date the
Termination Payment is due;

with respect to a Designated System, Seller shall calculate a Settlement Amount for RECs
that were Delivered but were not yet paid by Buyer. Specifically, with respect to a
Designated System, if the number of RECs Delivered from such Designated System is
greater than the Designated System Paid REC Quantity, then with respect to such
Designated System, the Settlement Amount shall equal to the multiplicative product of
(A) the Contract Price and (B) the positive difference between (i) the number of RECs
that has been Delivered from such Designated System (not to exceed the Designated
System Contract Maximum REC Quantity) and (ii) the Designated System Paid REC
Quantity. For avoidance of doubt, if the number of RECs Delivered from such
Designated System is equal to or less than the Designated System Paid REC Quantity,
then the Settlement Amount for such Designated System shall be zero.

Seller shall calculate the Termination Payment by aggregating all Settlement Amounts
into a single liquidated amount by summing the calculated Settlement Amount with respect
to a Designated System across all Designated Systems.

the Termination Payment, if any, is due to Seller as the Non-Defaulting Party within
twenty (20) Business Days following notice by Seller to Buyer pursuant to Section 9.3.

In the Event of Default with respect to Seller as the “Defaulting Party”, the following

(1) With respect to a Designated System, Buyer shall calculate a Settlement Amount
as the sum of:

(A) Collateral Requirement of such Designated System;

(B) the multiplicative product of (A) the Contract Price and (B) the result
obtained by subtracting the number of RECs that has been Delivered
from such Designated System (not to exceed the Designated System
Contract Maximum REC Quantity) from the Designated System Paid
REC Quantity. For avoidance of doubt, if the number of RECs
Delivered from such Designated System is greater than the Designated
System Paid REC Quantity, then this calculation shall be zero.

(i)  Buyer shall calculate the Termination Payment by aggregating all Settlement
Amounts into a single liquidated amount by summing the calculated Settlement
Amount with respect to a Designated System across all Designated Systems.

(ili) ~ The Termination Payment, if any, is due to Buyer as the Non-Defaulting Party
within twenty (20) Business Days following notice by Buyer to Seller pursuant to
Section 9.3. Unless Seller pays the Termination Payment in full during this twenty
(20) Business Day period, Seller’s Performance Assurance held by Buyer shall be
applied to the Termination Payment with any excess ameuntsreturaPerformance

Assurance Amounts returned to Seller—unless—SeHer—pays—the—Termination
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©) For avoidance of doubt, the Non-Defaulting Party shall not owe any amount as
Termination Payment to the Defaulting Party and payment of the Termination Payment shall only be from
the Defaulting Party to the Non-Defaulting Party._

(d) An example of the net out of Settlement Amount calculations in respect of Seller as the
“Defaulting Party” is provided in Exhibit F-5.

95 Calculation Disputes.

If the Defaulting Party disputes the Non-Defaulting Party’s calculation of the Settlement Amount or
Termination Payment, in whole or in part, the Defaulting Party will, within two (2) Business Days
of receipt of Non-Defaulting Party’s calculation, provide to the Non-Defaulting Party a detailed
written explanation of the basis for such dispute; provided, however, that the Defaulting Party must
first transfer to the Non-Defaulting Party in an amount equal to the full Termination Payment.
References to Defaulting Party and Non-Defaulting Party in this Section include the Potentially
Defaulting Party and Potentially Non-Defaulting Party, as applicable.

9.6 Suspension of Performance.

Notwithstanding any other provision hereof, if an Event of Default or a Potential Event of Default has
occurred and is continuing, the Non-Defaulting Party, upon written notice to the Defaulting Party, has
the right (a) to suspend performance under any or all Transactions and (b) to the extent an Event of
Default has occurred and is continuing, to exercise any remedy available at law or in equity, except as
limited by Section 14.1.

9.7 Not a Penalty.

The Parties acknowledge that (a) the Non-Defaulting Party shall be damaged by the Defaulting Party, (b)
it would be impracticable or extremely difficult to determine the actual damages resulting therefrom, (c)
the remedies specified herein are fair and reasonable and do not constitute a penalty and (d) the remedies
specified in Section 9.4 shall be the Non-Defaulting Party’s sole and exclusive remedy in the Event of
Default.

ARTICLE 10: FORCE MAJEURE

10.1 Force Majeure.

If either Party is rendered unable, wholly or in part, by Force Majeure to carry out its obligations with
respect to this Agreement, that upon such Party’s (the “Claiming Party”) giving notice and full particulars
of such Force Majeure as soon as reasonably possible after the occurrence of the cause relied upon,
confirmed in writing, then the obligations of the Claiming Party will, to the extent it is affected by such
Force Majeure, be suspended during the continuance of said inability, but for no longer period, and the
Claiming Party will not be in breach hereof or liable to the other Party for, or on account of, any loss,
damage, injury or expense resulting from, or arising out of such event of Force Majeure during such
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Suspension Period.®” The Party receiving such notice of Force Majeure will have until the end of the
tenth (10th) Business Day following such receipt to notify the Claiming Party that it objects to or disputes
the existence of Force Majeure. If Seller is the Claiming Party, then such notification must be made to
both Buyer and the IPA®%, and a determination of whether to object to or dispute the existence of Force
Majeure may be made by Buyer.®® Any determination to object to or dispute the existence of Force
Majeure by Buyer shall be subject to the concurrence of the IPA (who, upon receipt, shall promptly
confer to consider the Force Majeure notice).

“Force Majeure” means an event or circumstance which materially adversely affects the ability of a Party
to perform its obligations under this Agreement, which event or circumstance was not reasonably
anticipated as of the date such Transaction was entered into and which is not within the reasonable control
of, or the result of the negligence of, the Claiming Party, and which the Claiming Party is unable to
overcome or avoid or cause to be avoided, by the exercise of due diligence. Force Majeure includes acts
of God (such as tornadoes, fires, earthquakes and floods), pandemics as declared by the WHO,
explosions, war, hostilities, riots and acts or threats of terrorism (any such event, an “External Event”)
that disrupt the development of the Designated System if such Designated System is not Energized or
the operation of the Designated System if such Designated System is Energized. Force Majeure may
include delays in the establishment by the Designated System of an operating interconnection with the
applicable distribution system as a result of the actions or inactions of the distribution provider, provided
Seller can demonstrate to Buyer and to the IPA that such delay is not primarily attributable to Seller’s
failure to make in a timely manner a formal request for interconnection to such distribution provider or
to provide in a timely manner the information or payment required by such distribution provider. Force
Majeure may also include the failure or disruption in Deliveries of any Certification Authority that is not
the Claiming Party. In the case of a Party’s obligation to make payments hereunder, Force Majeure will
only be an event or act of a Governmental Authority that on any day disables the banking system through
which a Party makes such payments.

Force Majeure may also include curtailments of the Designated Systems (except economic curtailments
as explicitly excluded pursuant to (iv) below) by either the interconnecting utility (including those
through a smart inverter) or the Regional Transmission Organization (“RTO”) responsible for the
operation of the transmission system to which the Designated System(s) is interconnected that result in
reduced REC production.” In the event that Seller fails to so notify Buyer of such curtailment, Seller
shall not be relieved of its Delivery obligations as a result of such curtailment. Upon the occurrence and
proper notice of a curtailment, Seller shall estimate the amount of Deliveries prevented by such
curtailment based on the most recent twelve (12) months of actual production data from the Designated
System(s) and utilizing actual meteorological conditions during the period of curtailment and shall
provide such estimate to Buyer along with all supporting documentation, including any supporting
information from the interconnected utility or RTO that curtailed the applicable Designated System’s
generation. Force Majeure may not be based on: (i) the loss or failure of Buyer’s markets; (ii) Buyer’s
inability economically to use or resell the Product purchased hereunder; (iii) Seller’s ability to sell the

5 NTD: LTRRPP Section 6.16.2: “In force majeure type circumstances (including, but not limited to, physical
damage to the system from fires, tornados, etc.) the Approved Vendor may request to have a delivery obligation
suspended, reduced, or eliminated without penalty.”

8 In the case of reductions or eliminations of delivery obligations, Seller must demonstrate what measures have
been taken that do not adequately cure the situation (such as filing and receiving an insurance claim that is
inadequate to restore the system to operation). For the suspension of delivery obligations, the Approved Vendor
must demonstrate that reasonable measures are being taken to have a timely restoration of production.

89 NTD: LTRRPP Section 6.16.2: “Approval of the recognition of a force majeure event requires consensus between
the Agency and the applicable utility.”

ONTD: LTRRPP Section 6.16.2: “Curtailments by either the utility (including those through a smart inverter) or the
RTO that result in reduced REC production would allow for reduced REC delivery obligations.”
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Product to another at a price greater than the Purchase Price; (iv) curtailment for economic purposes only
of the Designated System(s) if acting as a wholesale market participant, made by the interconnected
utility or RTO responsible for the operation of the distribution or transmission system to which the
Designated System(s) is interconnected; (v) insufficiency or unavailability of insolation to operate the
Designated System(s) or generate sufficient quantities of Product; (vi) the performance or breakdown of
equipment not directly caused by an External Event; or (vii) the loss of tax credits, the denial of
deductions or the imposition of additional taxes.

If Force Majeure adversely affects the ability of Seller to deliver RECs from a Designated System, then
there shall be a Suspension Period with respect to that Designated System’s obligations to deliver RECs
under this Agreement. During any Suspension Period, Buyer’s payment obligations under this Agreement
shall be suspended. If the Suspension Period arising from such event lasts for a consecutive period of
seven hundred thirty (730) days, then the Designated System shall be removed from this Agreement. As
soon as practicable after such occurrence, the IPA shall provide to Buyer and Seller a revised Schedule A
(and Schedule B, if applicable) and Schedule C to the Product Order for such Designated System indicating
the removal of such Designated System from the Agreement, and if payments have been made to Seller
with respect to the Designated System, Seller shall return the amount of payment based on the applicable
Contract Price and on the difference between the number of RECs used to calculate payment and the
number of RECs Delivered from such Designated System not to exceed the Designated System Contract
Maximum REC Quantity.”* Upon such payment, Seller may request for the reduction of a portion of the
Performance Assurance Amount attributable to such Designated System. Any such request shall be
honored by Buyer within ten (10) Business Days.

If Force Majeure adversely af