Pullman School District

Regular Board Meeting

Date and Time
Wednesday June 25, 2025 at 6:30 PM PDT

Location

Paul R. Sturm Community/Board Room
Pullman High School

510 NW Greyhound Way

Pullman, WA 99163

Agenda

l. Opening ltems

A. Record Attendance

B. Call the Meeting to Order

President will call the meeting to order.

C. Flag Salute

Pledge of Allegiance

D. Land Acknowledgement Statement

Pullman Public Schools reside on the homelands of the Nimiipuu (Nez Perce) people. We express
our deepest respect for and gratitude towards the original and current stewards of this land. We
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acknowledge our role in building mutual respect and connections to support current and future
generations.

E. Approval of Agenda

The board or superintendent will revise the agenda if needed at this time; and approve by motion

Reports, Correspondence & Program

Board members and the superintendent will give informational reports at this time.
A. Board Reports

B. Superintendent's Report

C. A Community of Belonging - Update

Public Comment

The public comment section of the agenda provides an opportunity for individuals or members of a group
to address the board on educational issues. If you intend to provide public comment this evening, you may
register to speak using the sign-in sheet located near the boardroom entrance. To ensure fairness and
provide for an orderly meeting, we respectfully require that individuals speak only once for a maximum of
three minutes and may not transfer their speaking time to others. Please be attentive as your name will be
called in the order it is listed on the sign-in sheet. To assist board members in review and consideration
of your comments, we appreciate your providing a written copy of your remarks along with your email
or mailing address on the sign-in sheet. When addressing the board, please approach the microphone
and state your name before presenting your comments. The board will listen and may offer clarification, if
needed. However, the board will not engage in a discussion at this time. Depending on the nature of the
topic, the board may decide to schedule it as a discussion item for a future meeting. We kindly request
that all comments remain civil and respectful, and we remind you to consider the impact of your words and
know that you bear personal responsibility for their content. We caution you to avoid certain statements that
may infringe upon the rights of others under various laws, including those protecting privacy or prohibiting
defamation. Providing public comment demonstrates your feelings of engagement and participation in the
decision-making process in our community. We thank you in advance for your public comment.

Consent Agenda

To expedite business at a board meeting, the board approves the use of a consent agenda, which
includes items considered to be routine in nature. Any item, which appears on the consent agenda, may
be removed from the consent agenda by a member of the board and voted on separately. The
remaining items will be voted on by a single motion.
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VL.

VILI.

F.

G.
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Minutes - June 11, 2025 Regular Board Meeting

Minutes - June 18, 2025 Board Work Session

Personnel Report
Professional/Personal Services Contracts

Warrants

Expense claims audited and certified by the auditing officer as required by RCW 42.24.080, and
those expense reimbursement claims certified as required by RCW 42.24.090, have been recorded
on a listing which has been made available to the board.

Student Transfer Requests

Budget Status Report

No Action Items

Action items have previously been discussed by the board. The board will now take action, by motion.

Discussion Items

Discussion items are presented to the board for discussion. If they need action they will be brought back

at the next meeting.

A.

B.

Pullman School District - ZEN Solar Power Purchase Agreements

Presenter: Juston Pollestad, Executive Director of Operations

Resolution 24-25:11 Lease of Surplus Real Property - Pioneer Center

Presenter: Juston Pollestad, Executive Director of Operations

Informational Items

Informational Items do not require action or discussion by the board. The items are included in the

agenda for the board to review, and may be moved to the discussion items section of the board agenda

by any board member. Informational ltems may include board procedure updates and non-substantive

policy updates.

A. Administrative Requirements Update
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B. Expense Claim Audit - Community Update Board Schedule
C. Board Calendar & Communication Plan

D. Current Enrollment

For 2024-2025 School Year
Budgeted FTE: 2560

Current FTE: 2572.22

Current Year Average FTE: 2595.36

E. The Pullman Promise: Priorities, Goals, Success Indicators

VIIl. Executive or Closed Session

The board recesses into an executive or closed session by motion, stating how long it will last and if
action will be taken. Following the executive or closed session the board president convenes the regular

meeting.
A. Personnel

B. Negotiations

IX. Closing Items

A. Adjourn Meeting

The president will adjourn the meeting.
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Coversheet

Minutes - June 11, 2025 Regular Board Meeting

Section:

Item:

Purpose:
Submitted by:
Related Material:

IV. Consent Agenda
A. Minutes - June 11, 2025 Regular Board Meeting

Approve Minutes

Minutes for Regular Board Meeting on June 11, 2025
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Pullman School District

Minutes

Regular Board Meeting

Date and Time
Wednesday June 11, 2025 at 6:30 PM

Location

Paul R. Sturm Community/Board Room
Pullman High School

510 NW Greyhound Way

Pullman, WA 99163

Directors Present
Amanda Tanner, Arron Carter, Craig Nelson, Lisa Waananen Jones, Nathan Roberts

Directors Absent
None

Guests Present

Bob Maxwell, Courtney Hodge, Juston Pollestad, Roberta Kramer

I. Opening Items

A. Record Attendance

B. Call the Meeting to Order

Nathan Roberts called a meeting of the board of directors of Pullman School District to
order on Wednesday Jun 11, 2025 at 6:30 PM.
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C. Flag Salute

D. Land Acknowledgement Statement

E. Approval of Agenda
Changes to agenda:
Program Reports:
« LMS Student Ambassadors will not be presenting.
Items added as part of the Consent Agenda:

* Personnel Report: Classified Rehire List
* Personnel Report Addendum
* Overnight Field Trip Request — PHS FCCLA

Informational ltems added:

» 2190P Highly Capable Program
» 2025-2026 Board Calendar Revision

Item added as part of the Executive Session:
* Discuss with legal counsel potential litigation RVW 42.30.110(1)(i)

Arron Carter made a motion to approve the agenda as amended.
Lisa Waananen Jones seconded the motion.
The board VOTED unanimously to approve the motion.

Il. Reports, Correspondence & Program

A. PHS ASB Report
The PHS ASB student representative provided an update on recent ASB activities:
» Next year ASB representatives are taking their new positions.

» Met with new class officers for team building activities and to learn about each
position.

B. Board Reports

« Craig Nelson: Attended senior walk of fame at Jefferson Elementary. Extended
thanks to staff for their work.

* Lisa Waananen Jones: Participated in end of year festivities which included an end
of year event at Jefferson Elementary and the Pullman High School graduation.
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Addressed her absence at the previous meeting. Provided an overview of the
board protocol for board member's that are not able to attend. Appreciated that
people have different levels of comfortability with sharing personal information with
the public. Read aloud each of the 1101F Board Protocols. Noted that the only
instances in which all 5 board members are required to be present are when hiring
a superintendent or appointing a board member.

* Arron Carter: Attended PHS graduation among other end of year activities.
Thanked staff for another successful year.

* Amanda Tanner: No report.

* Nathan Roberts: No report.

C. Superintendent's Report

* Noted graduation and the senior awards night were a great success. Lots of end of
year activities at all schools. Thanked staff for their efforts.

* Introduced Ryan Mulvey as the newly hired Assistant Superintendent and Evan
Hecker who will assume the role of Pullman High School Principal/AD. Mr. Mulvey
and Principal Hecker introduced themselves to the School Board and community.

D. Program Reports

Report: Safety presented by Juston Pollestad Executive Director of Operations
Director Pollestad provided an overview of the encumbrance related to the sale of the
Pullman Aquatic Center. He clarified that SEL plans to continue existing programs and
has expressed a consistent preference to own the property, due to potential liability and
the extensive remodeling needed. He addressed concerns about the encumbrance
becoming a burden on the district and noted possible partnerships with the city and grant
opportunities to help support it. The district also continues to explore partnerships with
community organizations, such as Phoenix Conservancy, to help maintain future outdoor
recreation land. Once the sale is finalized, the district will have three years to resolve the
encumbrance.

Director Pollestad also provided an update on district safety efforts, which included staff
training, environmental and food safety, outdoor spaces, building security, social-
emotional learning, emergency preparedness, and transportation safety. He noted the
district’s new requirement to comply with Alyssa’s Law, which is aimed at improving
emergency response times.

Report: Summer School presented by Roberta Kramer, Assistant Superintendent
Dr. Kramer presented the district's summer school plan. Pullman High School will offer a
credit recovery program for core classes with one teacher on site. Due to budget
constraints, there will be no elementary summer school this year. Extended School Year
(ESY) services for qualifying students will be held at Kamiak Elementary.
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In response to a question about the cost of summer school at PHS, Dr. Kramer explained
that the board approved the cost structure, though a discounted rate was offered. The
district incurs costs through Apex for the courses and does not profit from the summer
school offering.

Report: English Language Development (ELD) presented by Roberta Kramer,
Assistant Superintendent

Dr. Kramer provided an overview of the district's ELD program including enroliment,
staffing, budget and expenditures (which will be overspent by the end of the fiscal year),
and the goals/strategies/activities for the upcoming school year. Dr. Kramer noted that
expenditures are projected to exceed the budget by the end of the fiscal year, although
additional funding sources have helped offset some costs. There is hope for carryover
funding in Title 1ll, however uncertainty remains around Title IIl allocations. The district
has incorporated professional learning for all staff during designated professional
development days.

Dr. Kramer also highlighted the variety of languages represented in the program and
noted that translation and interpretation services are provided to families as needed. In
response to a question about English-speaking students in the ELD program, Dr. Kramer
clarified that some information may be misrepresented, and added that some families
identify as English speakers with pride in their multilingual backgrounds.

E. A Community of Belonging - Update
No update.

lll. Public Comment

A. Speaker(s)

Speaker: Jessica Viergutz

Topic: Provided comment on the district’s efforts to expand school-based mental health
services. The speaker shared their experience with the district which resulted in the
speaker leaving the district, citing a perceived lack of school board support during
negotiations related to mental health positions. They expressed concern about resistance
and defensiveness from the superintendent and a lack of clarifying questions from district
leadership. The commenter urged the board to be fully present in decision-making
processes and cautioned against avoidance behaviors. They also emphasized the
importance of standardizing exit interviews and provided the board with sample materials.

Speaker: Wendy Kruger

Topic: Provided comment on recent leadership hiring decisions, noting that while an
assistant superintendent has been hired, the district also paid two retired administrators
this school year to support building-level staff. The speaker emphasized the importance
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of district leaders being present and providing direct support in schools. They expressed
concern that scare tactics are being used with staff and shared examples. The speaker
questioned the merit-based nature of the hiring process, particularly regarding the
selection for a “TBD” position, and shared their perspective on the essential qualities of
effective leadership.

Speaker: Anthony Haynes

Topic: Provided comment about the potential violation of the Open Public Meetings Act
related to the April 30th board meeting and stated that, if confirmed, any decisions made
during that meeting should be considered void. The speaker referenced the timeline of
communication with Wendy Kruger regarding an informal meeting and emphasized the
board’s duty to act independently. They expressed concern about an erosion of trust
within the district, referenced a vote of no confidence, and highlighted results from a staff
association survey indicating the lowest levels of confidence in the superintendent and
assistant superintendent. The speaker attributed the high volume of public records
requests to a broader lack of trust in district leadership.

Speaker: Allison Harris

Topic: speaker asked the board to reconsider the removal of Wendy Kruger from the
Athletic Director position at Pullman High School, referencing a community petition with
over 500 signatures. The speaker expressed concern that the Open Public Meetings Act
(OPMA) was violated during the appeal process, asserting that the result of that meeting
should be considered null and void. They also cited a violation of RCW related to the
notification timeline provided to Wendy Kruger. The speaker requested that the board
allow her to repeat the appeal process, vote again on the decision, and reverse the
transfer to keep her in the AD position.

Speaker: Cooper Jaquish

Topic: Provided comment on the importance of free communication and the right to
peacefully assemble, raising concerns about inconsistency in board meeting decorum.
They shared their perspective on the April 30th board meeting and submitted a letter
signed by community members expressing strong disagreement with the actions and
decisions made during that meeting.

Speaker: Joe Harris

Topic: Provided comment about the upcoming election and the anticipated changes to
the school board, describing it as an opportunity for the board to define its legacy. They
encouraged the board to establish a legacy of responsiveness and inclusivity—
specifically by bringing back Wendy Kruger, and by actively listening to parents and
students.

Speaker: Nathalie Herrin

Topic: Speaker thanked Marie Wallace for her previous public comments regarding
attendance boundaries. Speaker expressed concern about administrative spending and
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emphasized the importance of considering qualified employees from within the local
community. The speaker noted feeling overwhelmed by the volume of data being
presented and shared a personal example of what they described as retaliation within the
Pullman School District. They also highlighted ongoing challenges with transportation,
stating that no one has stepped in to help resolve those issues. Additionally, the speaker
expressed frustration about being repeatedly passed over during the hiring process.

Speaker: Judy Willington

Topic: Provided comment about the cost of the high school summer school credit
recovery, noting that the courses provided are available through a subscription service at
a lower cost compared to the current summer school program.

IV. Consent Agenda

A. Minutes - May 28, 2025 Regular Board Meeting

Amanda Tanner made a motion to approve the minutes as part of the consent agenda
from Regular Board Meeting on 05-28-25.
Arron Carter seconded the motion.
The board VOTED unanimously to approve the motion.
B. Personnel Report
C. Warrants
D. Student Transfer Requests
E. ASB Fundraisers
F. Records Destruction Log

G. Overnight Field Trip Requests

H. Consent Agenda Approval

Amanda Tanner made a motion to approve the consent agenda (ltem IV. A-G).
Arron Carter seconded the motion.
The board VOTED unanimously to approve the motion.

V. Action Items

A. Resolution 24-25:10 Declaration of Surplus Bus

Presenter: Juston Pollestad, Executive Director of Operations
Item presented at the last board meeting. Have received no questions since it was last
presented.
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The grant stipulates that this bus cannot be sold as surplus, but must be destroyed to
assure that the engine and chassis is taken out of service.

Amanda Tanner made a motion to approve by Resolution 24-25:10 Declaration of
Surplus Bus.

Arron Carter seconded the motion.

The board VOTED unanimously to approve the motion.

B. Pioneer Center Room Lease

Presenter: Juston Pollestad, Executive Director of Operations

This item was presented at the last board meeting. Have received no questions since it
was last presented. Montessori School of Pullman would like to explore leasing space at
the Pullman Schools District Office. When asked if a lease had been drafted, Director
Pollestad responded that the process is still ongoing. The lease will return for board
approval at a future meeting.

Amanda Tanner made a motion to approve the Pioneer Center Room Lease.

Arron Carter seconded the motion.

N. Roberts clarified that the motion was for the district to begin engaging in lease
negotiations, this is not the approval of a lease.

The board VOTED unanimously to approve the motion.

VI. Informational Items

A. Administrative Requirements Update

* June
B. Expense Claim Audit - Community Update Board Schedule

C. Board Calendar & Communication Plan

2025-2026 Board Meeting Schedule & Content Calendar Update:

The MAP and SBA testing windows will be ongoing through early June. Proceeding with
the current June work session date, principals would only have preliminary data for some
students, limiting their ability to provide a comprehensive and accurate picture of student
performance. Pushing the session to the third week of June would enable principals to
present complete and finalized data for both assessments.

D. Current Enroliment

For 2024-2025 School Year
Budgeted FTE: 2560

Current FTE: 2572.22

Current Year Average FTE: 2595.56
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The Pullman Promise: Priorities, Goals, Success Indicators

F. Procedures

* 2190P Highly Capable Program

VII. Executive or Closed Session

A. Personnel, Negotiations, Superintendent End-of-Year Evaluation, and Discuss with
Legal Counsel Potential Litigation (RCW 42.30.110(1)(i)

N. Roberts announced there will be an Executive Session to discuss Personnel,
Negotiations, Superintendent End-of-Year Evaluation, and Discuss with Legal Counsel
Potential Litigation (RCW 42.30.110(1)(i) that will end at 8:15pm.

The board meeting reconvened into an open session at 8:15pm, and the chair announced
that the executive session end time would be extended 15 minutes before returning to
executive session.

The board meeting reconvened into an open session at 8:30pm, and the chair announced
that the executive session end time would be extended 20 minutes before returning to
executive session.

The board meeting reconvened into an open session at 8:50pm, and the chair announced
that the executive session end time would be extended 20 minutes before returning to
executive session.

The board meeting reconvened into an open session at 9:10pm, and the chair announced
that the executive session end time would be extended 10 minutes before returning to
executive session.

VIIl. Closing Items

A. Adjourn Meeting

There being no further business to be transacted, and upon motion duly made, seconded
and approved, the meeting was adjourned at 9:20 PM.

Respectfully Submitted,
Nathan Roberts

Documents used during the meeting

» Board Report - 6.11.2025 Personnel.pdf
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» Board Report - Classified Rehire List 25-26.doc.pdf

* Board Report - 6.11.2025 Personnel - Addendum.pdf

« Payroll Warrant Authorization Form_May 2025.pdf

* CK Summaries 6.11.25.pdf

» 2025 06.11 Regular Board Meeting - Student Transfer Requests.pdf
* ASB Fundraiser - PHS Drama Fall Play 6.11.25.pdf

» ASB Fundraiser - PHS Spirit Club 6.11.25.pdf

* Records Destruction Log - JES 6.11.25.pdf

» Overnight Field Trip Request - PHS National FFA Convention 6.11.25.pdf
» Overnight Field Trip Request - PHS Yearbook Camp 6.11.25.pdf

» Overnight Field Trip Request - PHS FCCLA July 2025 6.11.25.pdf
* ES Resolution 24-25-10 Surplus Bus 5.28.25.pdf

* Resolution 24-25-10 Declaration of Surplus Bus 5.28.25.pdf

» ES Pioneer Center Room Lease 5.28.25.pdf

» June Administrative Requirements Update.pdf

* Expense Claim Audit Comm Update Schedule.pdf

 Board of Directors Communication Plan 2024-2025 1.22.25.pdf

» 2025-2026 Board Meeting Schedule REV 6.9.25.pdf

» 2025-2026 Board Meeting Content Calendar REV 6.9.25.pdf

* The Pullman Promise.pdf

» 2190P Highly Capable Program 6.11.25.pdf
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Coversheet

Minutes - June 18, 2025 Board Work Session

Section:

Item:

Purpose:
Submitted by:
Related Material:

IV. Consent Agenda
B. Minutes - June 18, 2025 Board Work Session
Approve Minutes

Minutes for Board Work Session on June 18, 2025
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Pullman School District

Minutes

Board Work Session

Date and Time
Wednesday June 18, 2025 at 4:30 PM

Location

District Office

240 SE Dexter St.
Pullman, WA 99163

Directors Present
Amanda Tanner, Arron Carter, Craig Nelson, Lisa Waananen Jones, Nathan Roberts (remote)

Directors Absent
None

Guests Present

Bob Maxwell, Courtney Hodge, Roberta Kramer

I. Opening Items

A. Record Attendance

B. Call the Meeting to Order

Amanda Tanner called a meeting of the board of directors of Pullman School District to
order on Wednesday Jun 18, 2025 at 4:30 PM.
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Il. Agenda Items

A. School Improvement Plans - Summary of 2024-2025 Progress

Franklin Elementary Presented by Roberta Kramer, Assistant Superintendent on
behalf of Kathi Keefer, Principal

Dr. Kramer provided a summary of progress on the goals for Franklin Elementary that
included an overview of student achievement and growth on the SBA and MAP
assessments broken down by the whole student population and sub groups of their
student population. Dr. Kramer also provided an overview of progress for each goal area
of the School Improvement Plan by the whole student population and sub groups of their
student population. One area of focus is chronic absenteeism at 5th grade.

Sunnyside Elementary Presented by Roberta Kramer, Assistant Superintendent on
behalf of Pam Brantner, Principal

Dr. Kramer provided a summary of progress on the goals for Sunnyside Elementary that
included an overview of student achievement and growth on the SBA and MAP
assessments broken down by the whole student population and sub groups of their
student population. Dr. Kramer provided an overview of progress for each goal area of
the School Improvement Plan broken down by the whole student population and sub
groups of their student population. One area of focus is targeted interventions and
extensions through an intentional SIT process and examination of protocols and
processes (Model PLC). Sunnyside has implemented a data wall to inform their decision
making for student learning. Sunnyside is also focused on doing more outreach before
school starts in regards to attendance. Sunnyside is the first school to prepare and
present a Model PLC school application.

Kamiak Elementary Presented by Cheyenne Webber, Assistant Elementary
Principal

Assistant Principal Webber provided a summary of progress on the goals for Kamiak
Elementary that included an overview of student achievement and growth on the SBA
and MAP assessments for reading and math broken down by the whole student
population and sub groups of their student population. Kamiak is working to establish
consistency with the use of Review 360 for discipline referrals to ensure accuracy in data.
Kamiak continues to review chronic absenteeism and are focused on exploring ways to
address the challenges surrounding attendance.

Jefferson Elementary Presented by Kelsey Winningham, Principal

Principal Winningham provided information about the mission and vision for Jefferson
Elementary and how the work is centered around high levels of learning for all students,
personal growth, and future success. Principal Winningham noted the opportunity gap
that exists in their school community and provided a data summary of that gap and what
the plan is for Jefferson moving forward. Principal Winningham provided an overview of
progress for each goal area of the School Improvement Plan. Family engagement was a
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strength at Jefferson this year and staff will continue to build on this next year and well as
improving instructional structures to help close the gap and work for growth to move
closer towards proficiency.

Lincoln Middle School (LMS) Presented by Cameron Grow, Principal

Principal Grow outlined the goals for Lincoln Middle School, highlighting student
achievement and growth on the SBA assessments in reading and math. Principal Grow
noted that a schedule adjustment this year resulted in reduced instructional time for ELA
and math, which may have impacted assessment outcomes. LMS continues to monitor
chronic absenteeism and is exploring strategies to improve attendance, including the
addition of a Dean of Students to support efforts in reducing chronic absences and
strengthening student engagement.

Pullman High School (PHS) Presented by Debbie Crabtree, Principal

Principal Crabtree shared progress on Pullman High School’s goals, including student
achievement and growth on the SBA assessment, with a focus on target student
populations. The school continues to refine social-emotional learning strategies to
enhance student engagement. A shift toward prioritizing in-school discipline over out-of-
school suspensions aims to keep students engaged in learning while receiving necessary
support. Addressing chronic absenteeism remains a key focus, with efforts underway to
explore effective interventions. It was also noted that suspensions are classified as
excused absences. The implementation of a mobile device-free policy has reduced
distractions during class and break times, contributing to a decline in discipline incidents
related to device use throughout the school year.

lll. Closing Items

A. Adjourn Meeting

There being no further business to be transacted, and upon motion duly made, seconded
and approved, the meeting was adjourned at 6:00 PM.

Respectfully Submitted,
Amanda Tanner
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Coversheet

Personnel Report

Section: IV. Consent Agenda

Item: C. Personnel Report

Purpose: FYI

Submitted by:

Related Material: Board Report - 6.25.2025 Personnel.pdf

Admin Salary Schedule 2025-2026.pdf
Board Report - 6.25.2025 Personnel - Addendum.pdf
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MEMORANDUM

TO: Board of Directors

FROM: Bob Maxwell, Superintendent
Dagny Myers, Human Resources Director

DATE: June 25, 2025

SUBJECT: Personnel Report

Employment with the District will be conditional upon the district’s receipt of a criminal conviction history record that is clear of any convictions,
adjudications, protective orders, final decisions, or criminal charges in accordance with Washington State law and conditional upon receipt of a
Sexual Misconduct Disclosure Form from prior Washington State employer(s), where employment was in a school setting, indicating that no sexual
misconduct materials were found in the records of such employer(s) pursuant to RCW 28A.400 and WAC 180-87-080.

| recommend the Board of Directors accept the following:
Certified: Michael Ausmus as ESY summer school teacher (July 14th through July 31st, M-Th, 4 hours per day)
Lexi Brantner as ESY summer school teacher (July 14th through July 31st, M-Th, 4 hours per day)

Andy Dephtereos, English teacher at Pullman High School, resignation effective at the completion of the
2024-2025 school year

Ethan Johnson, music teacher at Franklin Elementary School and Sunnyside Elementary School, request
for a leave of absence beginning October 20, 2025, through November 21, 2025, and from February 17,
2026, through April 3, 2026

Jennifer Turpin as 1.0 FTE special education teacher at Lincoln Middle School beginning the 2025-2026
school year

Tiffany (Rhae) Young, counselor at Kamiak Elementary School, resignation effective at the completion of
the 2024-2025 school year

Classified: Daisy Bencomo Rascon as ESY summer school paraeducator (July 14th through July 31st, M-Th, 4 hours
per day)

Katelyn Cornish as ESY summer school paraeducator (July 14th through July 31st, M-Th, 4 hours per day)

Annella DePaulo, library paraeducator at Franklin Elementary School, resignation effective at the
completion of the 2024-2025 school year to accept a teaching position at Franklin Elementary School

Keri Dockstader, special education paraeducator at Jefferson Elementary School, resignation effective at
the completion of the 2024-2025 school year to accept a teaching position at Pullman High School

Samantha Fisher as ESY summer school paraeducator (July 14th through July 31st, M-Th, 4 hours per
day)

Nathan Hascall as ESY summer school paraeducator (July 14th through July 31st, M-Th, 4 hours per day)

Allison Jones as ESY summer school paraeducator (July 14th through July 31st, M-Th, 4 hours per day)
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Arden (Theo) Jones as ESY summer school paraeducator (July 14th through July 31st, M-Th, 4 hours per
day)

Katie Kendrick as ESY summer school paraeducator (July 14th through July 31st, M-Th, 4 hours per day)

Kent Nelson, lead Il custodian at Kamiak Elementary School, request for a leave of absence beginning
approximately July 21, 2025, through September 21, 2025

| recommend the Board of Directors approve the following salary schedule for the 2025-2026 school year (see
attached):

e Administrative Salary Schedule
I recommend the Board of Directors approve the following supplemental/stipend payments:

Frederick Wood as head football coach at Lincoln Middle School

For Your Information:
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2025-2026 Salary Schedule

Position

Elementary Assistant Principal
Assistant Director of Special Services
Middle School Assistant Principal
High School Assistant Principal
Elementary Principal

Middle School Principal

High School Principal

Executive Director

Assistant Superintendent

Administrative

Step 1
$121,819
$121,819
$130,884
$136,159
$141,436
$146,715
$151,994
$164,478

$179,716

Step 2
$125,474
$125,474
$134,811
$140,244
$145,679
$151,117
$156,554
$169,412

$185,108

Powered by BoardOnTrack

Step 3
$129,238
$129,238
$138,855
$144,451
$150,049
$155,650
$161,251
$174,494

$190,661

Step 4
$133,115
$133,115
$143,021
$148,785
$154,551
$160,320
$166,088
$179,729

$196,381

Pending Board Approval
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Pullman School District - Regular Board Meeting - Agenda - Wednesday June 25, 2025 at 6:30 PM

MEMORANDUM

TO: Board of Directors

FROM: Bob Maxwell, Superintendent
Dagny Myers, Human Resources Director

DATE: June 25, 2025

SUBJECT: Personnel Report - ADDENDUM

Employment with the District will be conditional upon the district’s receipt of a criminal conviction history record that is clear of any convictions,
adjudications, protective orders, final decisions, or criminal charges in accordance with Washington State law and conditional upon receipt of a
Sexual Misconduct Disclosure Form from prior Washington State employer(s), where employment was in a school setting, indicating that no sexual
misconduct materials were found in the records of such employer(s) pursuant to RCW 28A.400 and WAC 180-87-080.

I recommend the Board of Directors accept the following:

Certified: Audrey BeerHamill, math teacher at Lincoln Middle School, resignation effective at the completion of
the 2024-2025 school year

Classified: Isak Pickel, lead | custodian at Lincoln Middle School, resignation effective June 26, 2025

| recommend the Board of Directors approve the following supplemental/stipend payments:

For Your Information:

Powered by BoardOnTrack
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Pullman School District - Regular Board Meeting - Agenda - Wednesday June 25, 2025 at 6:30 PM

Coversheet

Professional/Personal Services Contracts

Section: IV. Consent Agenda

Item: D. Professional/Personal Services Contracts
Purpose:

Submitted by:

Related Material: Board Report - Contracts 6.25.2025.pdf

Powered by BoardOnTrack
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Pullman School District - Regular Board Meeting - Agenda - Wednesday June 25, 2025 at 6:30 PM

MEMORANDUM

TO: Board of Directors

FROM: Bob Maxwell, Superintendent
Dagny Myers, Human Resources Director

DATE June 25, 2025

SUBJECT: Professional/Personal Services Contract Report

Employment with the District will be conditional upon the district’s receipt of a criminal conviction history record that is clear of any convictions,
adjudications, protective orders, final decisions, or criminal charges in accordance with Washington State law and conditional upon receipt of a
Sexual Misconduct Disclosure Form from prior Washington State employer(s), where employment was in a school setting, indicating that no sexual
misconduct materials were found in the records of such employer(s) pursuant to RCW 28A.400 and WAC 180-87-080.

I recommend the Board of Directors approve the following Professional/Personal Services Contracts:

Alexandra Broughton to provide school psychologist services for children ages birth-5, August 20, 2025, through
June 30, 2026, $85 per hour for up to 45 hours per month.

Powered by BoardOnTrack

25 of 168



Pullman School District - Regular Board Meeting - Agenda - Wednesday June 25, 2025 at 6:30 PM

Coversheet
Warrants
Section: IV. Consent Agenda
Item: E. Warrants
Purpose: FYI
Submitted by:
Related Material: CK Summaries 6.25.25.pdf

Payroll Warrant Authorization Form_June 2025.pdf

Powered by BoardOnTrack 261061168



3apckp07.p Pullman School District - RegulanBoard Meetingr Agendar Wednesday June 25, 2025 gt-6:30 PM  1:59 »M 06/18/25
05.25.02.00.00-010021 Check Summary PAGE: 1

The following wvouchers, as audited and certified by the Auditing Officer as
required by RCW 42.24.080, and those expense reimbursement claims certified
as required by RCW 42.24.090, are approved for payment. Those payments have
been recorded on this listing which has been made available to the board.

As of June 25, 2025, the board, by a vote,
approves payments, totaling $8,788.25. The payments are further identified
in this deccument.

Total by Payment Type for Cash Account, County Treasurer Warrants:
Warrant Numbers 26736323 through 26736323, totaling $8,788.25

Secretary Board Member

Board Member Board Member

Board Member Board Member
Check Nbr Vendor Name Check Date Check Amount
26736323 WSU Beasley Coliseum 06/26/2025 8,788.25
1 Computer Check(s) For a Total of 8,788.25
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05.25.02.00.00-010021

Total
Less

Fund
10

a
a
a

a

Computer Checks

a

Total of
Total of
Total of
Total of

Total of

SUMMARY

0 Manual Checks For
0 Wire Transfer Checks For
0 ACH Checks For
1 Computer Checks For
For 1 Manual, Wire Tran, ACH &
0 Voided Checks For
Net Amount
F UND
Description Balance Sheet
General Fund 0.00

Revenue
0.00

Powered by BoardOnTrack

Pullman School District - RegyilanBoeard MeetingnAgendar Wednesday June 25, 2025 at 6:30 PM
Check Summary

Expense
8, 788.25

i35 M 06/18/25

PAGE:

0.00
0.00
0.00
8,788.25
8,788.25

0.00
8,788.25

2

Total
8,788.25

28 of 168



3apckp07.p

05.25.02.00.00-010021

The following vouchers,

required by RCW 42.24.080,
as required by RCW 42.24.090,
been recorded on this listing which has been made available to the board.

As of June 25,

approves payments,

2025,

in this document.

Pullman School District - RegulanBoard Meetingr Agendar Wednesday June 25, 2

Check Summary

at6:30 PM 12:34 pM

PAGE:

as audited and certified by the Auditing Officer as

and those expense reimbursement claims certified

the board, by a
totaling $182,748.63. The payments are further identified

are approved for payment.

Total by Payment Type for Cash Account,

Warrant Numbers 26736274 through 26736322,

Secretary

Board Member

Board Member

Check Nbr

26736274
2673627175
26736276
26736277
26736278
26736279
26736280
26736281
26736282
26736283
26736284
26736285
26736286
26736287
26736288
26736289
26736290
26736291
26136292
26736293
26736294
26736295
26736296
26736297
26736298
28736299
26736300
26736301
26736302
26736303
26736304
26736305
26736306

Vendor Name

A27 Interpreting

Aske,

Danielle

Avista Utilities

B & H Photo-Video

Bryson Sales & Service
Building Blocks Pediatric Ther

City of Pullman Water
Consolidated Electric

First Step Internet
Follett Content Solutions,

Four Star Supply Co.,

Gem Valley Appraisal

Gordon,

Alexander J

Inc

HD Supply Facilities Maint
HD: SUPPLY

Heritage Wheel & Tire

Inland Empire Foods
Inland North Waste
Integrated Register System,
J & H Printing Inc.
King County Director's Assoc
Kuhl Auto Parts,
Leader Services
Les Schwab
Level 3 Communications, LLC
LRP Publications
McGraw-Hill Scheool Education H
Moscow-Pullman Bldg.
Moscow-Pullman Daily News
New J, LLC
NEWESD 101
OFFICE DEPOT
ParentSquare

LLC

Supply

Board Member

Board Member

Board Member

LLC

In

Check Date

06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
0&6/26/2025
06/286/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025

Powered by BoardOnTrack

vote,

County Treasurer Warrants:
totaling $182,748.63

Those payments have

Check Amount

1,490.
.95
80,014.
2,935.
339.
1,422.
335.
345.
31,
.50
87.
4,500.
135.
.68
4,379.
.20
132.
131.
1,430.
1,291.
503.
431.
459,
4,003.
389.
1,294.
67.
156.
275.
387.
14,760.
459,
13,323.

72

442

212

541

80

71
30
38
00
69
06
00

62
00
00

27

00
00
03
95
40
54
20
35
25
00
07
90
60
35
72
94
70

06/18/25

1
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Pullman School District - RegulanBoard Megting>/Agendar Wednesday June 25, 2025 at 6:30 PM 12:34 pM

05.25.02.00.00-010021

Check Nbr

281 36307
26736308
26736309
26736310
26736311
26736312
26136313
26736314
26136313
26736316
26736317
26736318
2B73831%
28736320
26736321
26736322

Vendor Name

Check Summary

Project Lead the Way

Pullman School Dist - Revolvin

RWC Group

Solution Tree

Southpaw

State Auditor's Office

Stenbakken,

Mirenda

Stevens - Clay PS

Structured Communications Syst

Stukent, Inc.

Typing.com
ULINE
US Foods,

Inc.

Walter E Nelson Co

Washington State School for th
Yellow Barn Occupational Thera

49 Computer

Check (s)

Check Date

06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025
06/26/2025

For a Total of

Powered by BoardOnTrack

PAGE:

Check Amount

1,200.
56.
55.

1,598.

517.
5,494 .
342.
14,310.
625.
%187 .
562.
861 .

6,233.

1,001.

9,150.

587.

182,748.

00
00
04
00
45
45
47
20
00
40
50
73
5
94
00
50

63

06/18/25

2
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0514 25.02.00.00-010021

Total
Less

Fund
10

Pullman School District - RegulanBeard Meetingrz/Agendar Wednesday June 25, 2025 at 6:30 PM 12:34 pM
Check Summary

0 Manual Checks For a Total of
0 Wire Transfer Checks For a Total of
0 ACH Checks For a Total of
49 Computer Checks For a Total of
For 49 Manual, Wire Tran, ACH & Computer Checks
0 Voided Checks For a Total of
Net Amount
FUND SUMMARY
Description Balance Sheet Revenue Expense
General Fund -58.05 36.00 182,770.68

Powered by BoardOnTrack

PAGE:

500
.00

OO

182,748.63
182,748.63

0.00
182,748.63

06/18/25

3

Total
182,748.63
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3apckp07.p Pullman School District - RegulanBoard Meetings Agendar Wednesday June 25, 2025 at 6:30 PM, 11,:1¢ AM 06/18/25
05.25.02.00.00-010021 Check Summary 6F PAGE : 1

The following vouchers, as audited and certified by the Auditing Officer as
required by RCW 42.24.080, and those expense reimbursement claims certified
as required by RCW 42.24.090, are approved for payment. Those payments have
been recorded on this listing which has been made available to the board.

As of June 25, 2025, the board, by a vote,
approves payments, totaling $385.79. The payments are further identified
in this document.

Total by Payment Type for Cash Account, AP ACH:
ACH Numbers 242500187 through 242500189, totaling $385.79

Secretary Board Member

Board Member Board Member

Board Member Board Member

Check Nbr Vendor Name Check Date Check Amount

242500187 Hernandez-Martinez, Isaac 06/26/2025 127.25

242500188 Lee, Ann Marie 06/26/2025 2254

242500189 Potratz-Lee, Alexandra Caitlyn 06/26/2025 236,00
3 ACH Check (s) For a Total of 385.79
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3apckp07.p Pullman School District - ReguianBoard Megtings Agenda® Wednesday June 25, 2025 at 6:30 PM 11:16 AM 06/18/25
05.25.02.00.00-010021 Check Summary PAGE: 2
0 Manual Checks For a Total of 0.00
0 Wire Transfer Checks For a Total of 0.00
3 ACH Checks For a Total of 385.79
0 Computer Checks For a Total of 0.00
Total For 3 Manual, Wire Tran, ACH & Computer Checks 385.79
Less 0 Voided Checks For a Total of 0.00
Net Amount 385.79
FUND SUMMARY
Fund Description Balance Sheet Revenue Expense Total
10 General Fund 0.00 0.00 385.79 385.779
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3apckp07.p Pullman School District - ReguianBeard dMegiingr>/Agendar Wednesday June 25, 2025 at 6:30 PM 11:06 AM 06/18/25
05.25.02.00.00-010021 Check Summary : PAGE: 1

The following vouchers, as audited and certified by the Auditing Officer as
required by RCW 42.24.080, and those expense reimbursement claims certified
as required by RCW 42.24.090, are approved for payment. Those payments have
been recorded on this listing which has been made available to the board.

As of June 25, 2025, the board, by a vote,
approves payments, totaling $80.09. The payments are further identified
in this document.

Total by Payment Type for Cash Account, AP ACH:
ACH Numbers 242500186 through 242500186, totaling $80.09

Secretary Bcard Member

Board Member Board Member

Board Member Board Member

Check Nbr Vendor Name Check Date Check Amount

242500186 H & H Business Systems 06/26/2025 80.09
1 ACH Check(s) For a Total of 80.08
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3apckp07.p Pullman School District - RegulanBoard Meetingrs Agendar Wednesday June 25, 2025 at 6:30 PM 11:06 2M 06/18/25
05.25.02.00.00-010021 Check Summary PAGE: 2
0 Manual Checks For a Total of 0.00
0 Wire Transfer Checks For a Total of 0.:/0:0
1 ACH Checks For a Total of 80.09
0 Computer Checks For a Total of 0.00
Total For 1 Manual, Wire Tran, ACH & Computer Checks 80.089
Less 0 Voided Checks For a Total of 0.00
Net Amount 80.09
FUND SUMMARY
Fund Description Balance Sheet Revenue Expense Total
10 General Fund 0.00 0.00 80.08 80.08
Powered by BoardOnTrack 35 of 168



3apckp07.p Pullman School District - RegulanBoard dMeetingrAgendar Wednesday June 25, 2025 at 6:30 PM 10:35 AM 06/18/25

05.25.02.00.00-010021 Check Summary @ ﬁmﬂ PAGE :

The following vouchers, as audited and certified by the Auditing Officer as
required by RCW 42.24.080, and those expense reimbursement claims certified
as required by RCW 42.24.090, are approved for payment. Those payments have
been recorded on this listing which has been made available to the board.

As of June 25, 2025, the board, by a vote,
approves payments, totaling $1,160.98. The payments are further identified
in this document.

Total by Payment Type for Cash Account, County Treasurer Warrants:
Warrant Numbers 26736266 through 26736273, totaling $1,160.98

Secretary Board Member

Board Member Board Member

Board Member Board Member
Check Nbr Vendor Name Check Date Check Amount
26736266 Bromley, Daniel Patrick 06/26/2025 1.3:..23
26736267 Clouthier, Kobe Carlos 06/26/2025 236.00
26736268 Dahmen, Kelli Sue 06/26/2025 118.00
26736269 Flores, Roberto 06/26/2025 236.00
26736270 Lopez, Autumn M 06/26/2025 51.03
26736271 Maier, Braydon Moritz 06/26/2025 236.00
26736272 Manis, Kristina 06/26/2025 84..72
26736273 MARSH, MARY 06/26/2025 236.00
8 Computer Check (s) For a Total of 1,160.98

Powered by BoardOnTrack
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05.25.02.00.00-010021

Total
Less

Fund
10

Check Summary

0 Manual Checks For a Total of
0 Wire Transfer Checks For a Total of
0 ACH Checks For a Total of
8 Computer Checks For a Total of
For 8 Manual, Wire Tran, ACH & Computer Checks
0 Voided Checks For a Total of
Net Amount
FUND SUMMARY
Description Balance Sheet Revenue
General Fund 0.00 0.00

Powered by BoardOnTrack

Pullman School District - RegulanBoeard dMeetingi/Agendar Wednesday June 25, 2025 at 6:30 PM 10:35 aM

Expense
1,160.98

PAGE:

0.00
0.00
0.00
1,160.98
1,160.98

0.00
1,160.98

06/18/25

2

Total
1,160.98
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3apckp07.p Pullman School District - RegutarBoard dMertingz Agenda™ Wednesday June 25, 2025 at 6:30 PM 10:21 AM 06/18/25

05.25.02.00.00-010021 Check Summary “ T-— T“S ks& GP-PEF‘:.L"_,

The following vouchers, as audited and certified by the Auditing Officer as
required by RCW 42.24.080, and those expense reimbursement claims certified
as required by RCW 42.24.090, are approved for payment. Those payments have
been recorded on this listing which has been made available to the board.

As of June 25, 2025, the board, by a vote,
approves payments, totaling $12,784.47. The payments are further identified
in this document.

Total by Payment Type for Cash Account, County Treasurer Warrants:
Warrant Numbers 26736256 through 26736265, totaling $12,784.47

Secretary Board Member

Board Member Board Member

Board Member Board Member
Check Nbr Vendor Name Check Date Check Amount
26736256 BSN Sports 06/26/2025 6,426.63
26736257 Game One 06/26/2025 1,963.32
26736258 Inland Northwest Yearbook 06/26/2025 1,950.00
26736259 Martin, Eric 06/26/2025 452 .26
26736260 Neill's Flowers LLC 06/26/2025 224 .64
26736261 Pullman School District 06/26/2025 240.00
26736262 Pullman School Dist - Revolvin 06/26/2025 262.00
26736263 The Table, Michael Zuniga 06/26/2025 747.36
26736264 Washington FFA Association 06/26/2025 34.00
26736265 Willy, John David 06/26/2025 484.26
10 Computer Check(s) For a Total of 12,784.47
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3apckp07.p Pullman School District - RegulanBoard Meetingr: Agendar Wednesday June 25, 2025 at 6:30 PM 10:21 AM 06/18/25
05.25.02.00.00-010021 Check Summary PAGE: 2
0 Manual Checks For a Total of 0.00
0 Wire Transfer Checks For a Total of 0.00
0 ACH Checks For a Total of 0.00
10 Computer Checks For a Total of 12,784.47
Total For 10 Manual, Wire Tran, ACH & Computer Checks 12,784.47
Less 0 Voided Checks For a Total of 0.00
Net Amount 12,784.47
FUND SUMMARY
Fund Description Balance Sheet Revenue Expense Total
40 Associated Stude 0.00 132.00 12;652.47 12,784.47
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3apckp07.p Pullman School District - RegulanBoarg Meetings Agendar Wednesday June 25, 2025 at 6:30 PM  4:06 PM 06/17/25
05.25.02.00.00-010021 Check Summary “‘; CMSASR Beiag as

The following vouchers, as audited and certified by the Auditing Officer as
required by RCW 42.24.080, and those expense reimbursement claims certified
as required by RCW 42.24.090, are approved for payment. Those payments have
been recorded on this listing which has been made available to the board.

As of June 25, 2025, the board, by a vote,
approves payments, totaling $1,548.63. The payments are further identified
in this document.

Total by Payment Type for Cash Account, County Treasurer Warrants:
Warrant Numbers 26736251 through 26736253, totaling $1,548.63

Secretary Board Member

Board Member Board Member

Board Member Board Member
Check Nbr Vendor Name Check Date Check Amount
26736251 Game One 06/26/2025 95.90
26736252 InTouch Receipting 06/26/2025 1,064.88
26736253 Moscow School District 06/26/2025 387.85
3 Computer Check (s) For a Total of 1,548.63
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Total
Less

Fund
40

a Total of
a Total of
a Total of
a Total of
Computer Checks

UMMARY

Revenue

0 Manual Checks For
0 Wire Transfer Checks For
0 ACH Checks For
3 Computer Checks For
For 3 Manual, Wire Tran, ACH &
0 Voided Checks For a Total of
Net Amount
FUND S
Description Balance Sheet
Associated Stude 0.00

0.00

Powered by BoardOnTrack

Pullman School District - RegulanBoard Meeting s Agendar Wednesday June 25, 2025 at 6:30 PM
Check Summary

Expense
1,548.63

4:06 PM 06/17/25

PAGE:

0.00
0.00
0.00
1,548.63
1,548.63

0.00
1,548.63

2

Total
1,548.63
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3apckp07.p Pullman School District - RegularBoard Megtihg R Agenda™ Wednesday June 25, 2025 at 6:30 PM  2:51 AM 06/18/25
05.25.02.00.00~-010021 Check Summary PAGE: 1

The following vouchers, as audited and certified by the Auditing Officer as
required by RCW 42.24.080, and those expense reimbursement claims certified
as required by RCW 42.24.090, are approved for payment. Those payments have
been recorded on this listing which has been made available to the board.

As of June 25, 2025, the board, by a vote,
approves payments, totaling $3,378.00. The payments are further identified
in this document.

Total by Payment Type for Cash Account, County Treasurer Warrants:
Warrant Numbers 26736254 through 26736255, totaling $3,378.00

Secretary Board Member

Board Member Board Member

Board Member Board Member
Check Nbr Vendor Name Check Date Check Amount
26736254 Pioneer Title Company 06/26/2025 378.00
26736255 SynTier Engineering, Inc 06/26/2025 3,000.00
2 Computer Check (s) For a Total of 34378..00
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3apckp07.p Pullman School District - RegulanBoard \Meeting>/Agenda Wednesday June 25, 2025 at 6:30 PM
05.25.02.00.00-010021 Check Summary
0 Manual Checks For a Total of
0 Wire Transfer Checks For a Total of
0 ACH Checks For a Total of
2 Computer Checks For a Total of
Total For 2 Manual, Wire Tran, ACH & Computer Checks
Less 0 Voided Checks For a Total of
Net Amount
FUND SUMMARY
Fund Description Balance Sheet Revenue Expense
20 Capital Projects 0.00 0.00 3,.378.00

Powered by BoardOnTrack

9:51 AM

PAGE:

0.00
0.00
0.00
3,-378..00
3308 . 00

0.00
3378200

06/18/25

2

Total
3,378.00
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Pullman School District - RegulanBeard Meetingr-i/Agendar- Wednesday June 25,2825 at 6:30 :43 PM 06/11/25
05.25.02.00.00-010021

Check Summary p Q}C PAGE: 1

The following vouchers, as audited and certified by the Auditing Officer as
required by RCW 42.24.080, and those expense reimbursement claims certified
as required by RCW 42.24.090, are approved for payment. Those payments have
been recorded on this listing which has been made available to the board.

As of June 26, 2025, the board, by a vote,
approves payments, totaling $503.82. The payments are further identified
in this document.

Total by Payment Type for Cash Account, Wire Transfers:
Wire Transfer Payments 202400076 through 202400080, totaling $503.82

Secretary Board Member

Board Member Board Member

Board Member Board Member

Check Nbr Vendor Name Check Date Check Amount

202400076 Department Of Revenue 06/11/2025 12.11
202400077 Department Of Revenue 06/11/2025 152.84
202400078 Department Of Revenue g6/11/2025 155,61
202400072 Department Of Revenue 06/11/2025 48.92
202400080 Department Of Revenue 06/11/2025 134.34

S Wire Transfer Check(s) For a Total of 503.82
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3apckp07.p Pullman School District - RegularBoard Meeting » Agendar Wednesday June 25, 2025 at 6:30 PM
05.25.02.00.00-010021 Check Summary
0 Manual Checks For a Total of
5 Wire Transfer Checks For a Total of
0 ACH Checks For a Total of
0 Computer Checks For a Total of
Total For 5 Manual, Wire Tran, ACH & Computer Checks
Less 0 Voided Checks For a Total of
Net Amount
FUND SUMMARY
Fund Description Balance Sheet Revenue Expense
10 General Fund 61.03 0.00 0.00
20 Capital Projects 1.55.61 0.00 0.00
40 Associated Stude 287.18 0.00 0.00

Powered by BoardOnTrack
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06/11/25
PAGE : Fa
0.00
503.82
0.00
0.00
503.82
0.00
50382
Total
61.03
155.61
28718
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Pullman School District - Regular Board Meeting - Agenda - Wednesday June 25, 2025 at 6:30 PM

Payroll Office
Pullman School District No. 267

SR8,
g 240 SE Dexter St
L Pullman WA 99163

=

d i

Sum ~ Phone: 509.334.9395
e e Fax: 509.334.0375

PAYROLL WARRANT AUTHORIZATION

oW’

0

The Board of Directors of Pullman School District No. 267, Whitman County,
Washington, hereby authorizes the payment of payroll warrant numbers
26736324 to 26736354 inclusive, with payroll amounting to $3,279,748.02
issued 06/30/2025 on the account of the General Fund.

Said warrants have been signed by the Secretary of the Board of Directors by order
of said Board.

Secretary President of Board of Directors
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Section:

Item:

Purpose:
Submitted by:
Related Material:

Coversheet

Student Transfer Requests

IV. Consent Agenda
F. Student Transfer Requests
FYI

2025 06.25 Regular Board Meeting - Student Transfer Requests.pdf
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Pullman School District - Regular Board Meeting - Agenda - Wednesday June 25, 2025 at 6:30 PM

SCHOOL BOARD REPORT
Student Transfer Requests

June 25, 2025

Transfer Requests 2025-2026

Released to PSD
e S. Colyar, Grade 11, Released from Colfax School District — Renewal
e E. Fluegel, Grade 11, Released from Palouse School District — Renewal
e Z. Hill, Grade 10, Released from Colton School District — Renewal
e A. Hust, Grade 9, Released from Palouse School District — Renewal
e P. Hust, Grade 11, Released from Palouse School District — Renewal
e K. Martinez, Grade 12, Released from Colton School District — Renewal
e G. Ryan, Grade 10, Released from Colton School District — Renewal
J. Smith, Grade 10, Released from Colton School District — Renewal

Released from PSD

e L. Kelly, Grade 9, Released to Washington Connections Academy in the Goldendale
School District — Renewal

e J. Kelly, Grade 9, Released to Washington Connections Academy in the Goldendale
School District — Renewal

e A. Mcbride, Grade 12, Released to Washington Connections Academy in the
Goldendale School District — Renewal

e K. Mcbride, Grade 3, Released to Washington Connections Academy in the Goldendale
School District — Renewal
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Coversheet

Budget Status Report

Section: IV. Consent Agenda

Item: G. Budget Status Report

Purpose:

Submitted by:

Related Material: Budget Status Report May.2025.pdf
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10--General Fund-- FUND BALANCE -- AGENCY ACCQUNTS -- Revised -- BUDGET-STATUS-REPORT

the PULLMAN SCHOOL DISTRICT #267

PULLMAN SCHOOL DISTRICT #267

2024-2025 Budget Status Report

A. REVENUES/OTHER FIN. SQURCES

1000
2000
3000
4000
5000
€000
7000
8000
8000

Local Taxes

Local Support Non Tax

State Revenue-General Purpose
State Revenue-Special Purpose
Federal Revenue-General Purpose
Federal Revenue-Special Purpocse
Other School Districts

Other Entities

Other Financing Sources

Total REVENUES/OTHER FIN. SOURCES

B. EXPENDITURES

00
10
20
30
40
50+60
70
80
50

Regular Instruction
Federal Stimulus

Special Ed Instructien
Vocational Ed Instruction

Skills Center Instruction

Compensatory Education Instruction

Other Instruction Programs
Community Services

Support Services

Total EXPENDITURES

C. OTHER FIN. USES TRANS. OUT (GL 536

D. OTHER FINANCING USES (GL 535)

m

EXCESS OF

REVENUES/OTHER FIN.SCURCES

QVER (UNDER) EXP/OTH FIN USES (A-B-C-D

. TOTAL BEGINNING FUND BALANCE

G. GLS 8896, 897, 898 ACCOUNTING

CHANGES AND ERROR CORRECTIONS

(+OR-)

H. TOTAL ENDING FUND BALANCE

(E4F + OR - G)

ANNUAL

BUDGET
5,817,000
873,850
26,969,312
6,957,089
0
2,208,724
24,000
515,500
0

43,365,475

23,288,292
0
5,820,427
1,751,067
0
2,190,598
767,433
39,000
10,911,139

44,767,956

1,402,481~

3,467,707

$.9.6.6.9.6:6 ¢4

2,065,226

School District for

ACTUAL

FOR MONTH

316,883.
53,420.
1,329,580.
384,371.

Fiscal Year 2024 (September 1,

84
35
63
60

.00

188,442.°

56

.00
.00
.00

2,272,698.

1,849,691,

445,080.
166,188.

186,112,
8,705.

1,013,958,

3,669,748,

S8

.00

.00

1,397,049.07-

the Month of

06/11/25

2024 - August 31, 2025
May y 2025
ACTUAL
FOR YEAR ENCUMBRANCES

5,613,260.61
651,280.45
19,478,359.16
5,123,856.58
.00
1,507,963.55
171.85

.00

1,047.90

32,375,942.1¢0
17,552,680.24
.00
4,129,477,.81
1,267,259.76
.00
1,459,015.77
65,862.18
1,414.43
8,461,7780.47
32,937,720.66

.00

.00

561,848.56-

4,242,571.87

.00

3,680,723.31
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5,074,415.
0.
1,268,219,
361,870.
.00
389,084.
21,181.

0.
2,218,462.

0

9,333,034,

88
00

12

86

31

00

45

53

Page:1
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BALANCE PERCENT
203,739.39 96.50
222,569.55 74.53
7,490,952.84 72,22
1,833,230.42 73.865
.ao 0.00
700,760.45 68.27
23,828.15 0.72
515,500.00 0.00
1,047.90~- 0.00
10,989,532.90 74.66
660,895.88 27.16
.00 0.00
422,72%.28 92.74
122,137.12 83.02
.00 0.00
342,497.37 84 .37
680,38¢.51 11.34
37,585.57 3.63
230,896.08 87.88
2,497,130.81 g4.42

840,632.44 59.94-
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I. ENDING FUND BALANCE ACCOUNTS:

G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L

810
815
821
823
825
828
830
835
840
845
850
870
872
873
875
884
888
890
133

Restricted For Other Items
Restricted for Unequalized Dedu
Restricted for Carryover of Res
Restricted for Carryover of Tra
Restricted for Skills Center
Restricted for C/0 of FS Rev
Restricted for Debt Service
Restrictd For Arbitrage Rebate
Nonspnd FB - Invent/Prepd Itms
Restricted for Self Insurance
Restricted for Uninsured Risks
Committed to Other Purposes
Commitd to Min Fnd Bal Policy
Committed to Depreciation Sub~F
Assigned Contingencies

Assigned to Other Cap Projects
Assigned to Other Purposes
Unassigned Fund Balance
Unassigned Min Fnd Bal Policy

TOTAL

0O O 0O O o o o o

1,288,182«
3,350,087

2,065,226

-00

.00
37,926.49
.00

.00

.00

.00

.00
7,550.18
.00

.00

.00

.00

.00

.00

.00

.00
410,421.78
3,224,824.86

3,680,723.31
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3wabamswal2.p 18-4 PULLMAN SCHOOL DISTRICT #267 06/11/25 Page:1l
05.25.02.00.00 2024-2025 Budget Status Report 11:40 aM
20--Capital Precjects-- FUND BALANCE -- AGENCY ACCOUNTS -- Revised -- BUDGET-STATUS-REPORT
Fiscal Year 2024 (September 1, 2024 - August 31, 2025%5)
For the PULLMAN SCHOOL DISTRICT #267 School District for the Month of May ’ 2025
ANNUAL ACTUAL ACTUAL
A. REVENUES/OTHER FIN. SOQURCES BUDGET FOR MONTH FOR YEAR ENCUMBRANCES BALANCE PERCENT
1000 Local Taxes 255,000 15,028.16 245,166.94 9,833.06 96.14
2000 Local Support Non-Tax 114,800 9,911.07 93,887.51 20,912 .49 81.78
3000 State Revenue-General Purpose 0 .00 .00 .00 0.00
4000 State Revenue-Special Purpose 0 .00 .00 .00 0.00
5000 Federal Revenue-General Purpose 0 .00 .00 .00 0.00
6000 Federal Revenue-Special Purpose 0 .00 .00 .00 0.00
7000 Other School Districts a .00 .00 .00 0.00
8000 Other Entities 0 .00 .00 .00 0.00
8000 Other Financing Sources 0 .00 .00 .00 0.00
Total REVENUES/OTHER FIN. SOURCES 369,800 24,939.23 339,054.45 30,745.55 91.69
B. EXPENDITURES
10 Sites 0 .00 12,000.00 2,655.00 14, 655,00~ 0.00
20 Buildings 2,138,800 .00 13,644.12 0.00 2,125,155.88 0.64
30 Equipment 255,686 3,237.43 119,152.66 2,717.34 133,816.00 47.66
40 Energy 0 .00 .00 0.00 .00 0.00
50 Sales & Lease Expenditure 0 .00 .00 0.00 .00 0.00
60 Bond Issuance Expenditure 4,500 .00 .00 0.00 4,500.00 0.00
90 Debt 0 .00 .00 0.00 .00 0.00
Total EXPENDITURES 2,398, %86 3,237.43 144,796.78 5,372.34 2,248,816.88 6.26
C. OTHER FIN. USES TRANS. OUT (GL 536) 0 .00 .00
D. OTHER FINANCING USES (GL 535) 0 .00 .00
E. EXCESS OF REVENUES/OTHER FIN.SQURCES
OVER (UNDER) EXP/OTH FIN USES (A-B-C-D) 2,029,186- 21,701.80 194,257.67 2,223,443.67 109.57-
F. TOTAL BEGINNING FUND BALANCE 2,479,149 2,564,458.65
G. GLS 8986, B97, B98 ACCOUNTING XELXKLXRKX .00
CHANGES AND ERROR CORRECTIONS (+OR-)
H. TOTAL ENDING FUND BALANCE 449,963 2,758;,716.32
(E+F + OR - G
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I. ENDING FUND BALANCE ACCOUNTS:

G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L
G/L

810
825
B30
835
840
850
861
862
863
864
865
866
867
869
870
889
890

Restricted For Other Items
Restricted for Skills Center

Restricted for Debt Service
Restrictd For Arbitrage Rebate
Nonspnd FB - Invent/Prepd Itms

Restricted for Uninsured Risks

Restricted from Bond Proceeds

Committed from Levy Proceeds

Restricted
Restricted
Restricted
Restricted
Restricted

Restricted

from
From
from
from
£rom

from

State Proceeds
Federal Proceed
Other Proceeds
Impact Proceeds
Mitigation Fee
Undistributed P

Committed to Other Purposes

Assigned to Fund Purposes

Unassigned Fund Balance

TOTAL

o O o 0O © ©

35,830
255,000~
0

o o O o 0o o

669,133
0

449,963

.00
.00
.00
.00
.00
.00
1,702,953.54
88,450.84-
.00
.00
.00
.00
.00
.00
.00
1,144,213.62
.00

2,758,716.32
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PULLMAN SCHOOL DISTRICT #267 06/11/25
2024-2025 Budget Status Report

3watamswal2.p 18-4
05.25.02.00.00

30--Debt Service Fund-- FUND BALANCE -- AGENCY ACCOUNTS -- Revised -- BUDGET-STATUS-REPORT
Fiscal Year 2024 (September 1, 2024 - August 31, 2025)

For the PULLMAN SCHOOL DISTRICT #267 School District for the Month of May B 2025
ANNUAL ACTUAL CTURL
A, REVENUES/OTHER FIN. SOURCES BUDGET FOR MONTH FOR YEAR ENCUMBRANCES BALANCE
1000 Local Taxes 7,119,300 357,306.04 6,893,250.25 226,049.
2000 Local support Non-Tax 85,000 15,463.85 75,566.13 9,433,
3000 state Revenue-General Purpose 0 .00 .00
5000 Federal Revenue-General Purpose 0] .00 .00
9000 Other Financing Sources o] .00 .00
Total REVENUES/QOTHER FIN. SOURCES 7,204,300 372,769.89 6,968,816.38 235,483.
B. EXPENDITURES
Matured Bond Expenditures 4,680,000 .00 4,680,000.00 0.00
Interest on Bonds 2,560,116 .00 1,336,607.68 0.00 1,223,508.
Interfund Loan Interest 0 .00 .00 0.00
Bond Transfer Fees 0 .00 .00 0.00
Arbitrage Rebate 0 .00 .00 0.00
Underwriter's Fees 10,000 .00 1,400.00 0.00 8,600.
Total EXPENDITURES 7,250,116 .00 6,018,007.68 0.00 1,232,108,
C. OTHER FIN. USES TRANS. OUT (GL 536) 0 .00 .00
D. OTHER FINANCING USES (GL 535) 0 .00 .00
E. EXCESS OF REVENUES/OTHER FIN.SOURCES
OVER (UNDER) EXEENDITURES (A-B-C-D) 45,816~ 372,769.89 950,808.70 996, 624.
F. TOTAL BEGINNING FUND BALANCE 3,984,549 3,811,793..58
G. GLS 896, 897, 898 ACCOUNTING ). 9.6.9.4.6.6.0.6.4 .00
CHANGES AND ERROR CORRECTIONS (+0R-)
H. TOTAL ENDING FUND BALANCE 3,938,733 4,762,602.28
(E+F + OR - G)
I. ENDING FUND BALANCE ACCOUNTS:
G/L 810 Restricted for Other Items 0 .00
G/ 830 Restricted for Debt Service 3,638,733 4,762,602.28
G/L 835 Restrictd For Arbitrage Rebate 0 .00
G/L 870 Committed to Other Purposes 0 .00
G/L 889 Assigned to Fund Purposes 0 .00
G/L 890 Unassigned Fund Balance 0 .00
TOTAL 3,938,733 4,762,602.28
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PERCENT

75
87

.00
.00
.00

62

.00

.00
.00
.00

a0

32

70

96.82
88.90
0.00
0.00
0.00

96.73

100.00
52.21
0.00
0.00
0.00
14.00

83.01

< 1000-
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3wabamswal2.p 18-4 PULLMAN SCHOOL DISTRICT #267 06/11/25 Page:1l
0525502500500 2024-2025 Budget Status Report 11:40 AM
40--Associated Student Body Fund-- FUND BALANCE -- AGENCY ACCOUNTS -- Revised -- BUDGET-STATUS-REPORT
Fiscal Year 2024 (September 1, 2024 - August 31, 2025)
For the PULLMAN SCHOOL DISTRICT #267 School District for the Month of May , 2025
ANNURL ACTUAL ACTUAL
A. REVENUES BUDGET FOR MONTH FOR YEAR ENCUMBRANCES BALANCE PERCENT
1000 General Student Body 236,105 9,612.72 122,710.99 113,3%4.01 51.97
2000 Athletics 153,870 8,402.02 139,311.64 14,658.36 90.48
3000 Classes 13,400 10,940.00 17,025.20 3,625.20- 127.05
4000 Clubs 125,900 28,253.14 166,298.69 40,398.6%- 132.09
6000 Private Moneys 7,000 .00 3,769.48 3, 230::52 53.:85
Total REVENUES 536,375 57,207.88 449,116.00 87,259.00 83.73
3. EXPENDITURES
1000 General Student Body 258,725 2,948.30 31,463.54 9,540.68 217,720.78 15.85
2000 Athletics 233,307 10,434.21 151,344.37 21,184.85 60,777.78 73.95
3000 Classes 13,640 850.40 3,658.70 4,350.36 5,630.94 58.72
4000 Clubs 209,055 14,683.52 159,563.49 19,075.19 30,416.32 85.45
6000 Private Moneys 7,000 .00 2,571.13 0.00 4,428.87 36.73
Total EXPENDITURES T2 127, 28,916.43 348,601.23 54,151.08 318,974.69 55.80
C. EXCESS OF REVENUES
OVER (UNDER) EXPENDITURES (A-B) 185,352~ 28,291.45 100,514.77 285,866.77 154.23-
D. TOTAL BEGINNING FUND BALANCE 543,116 525,766.31
E. GLS 896, 897, B98 ACCOUNTING XXXXXXXXX .00
CHANGES AND ERROR CORRECTIONS (+0OR-)
F. TOTAL ENDING FUND BALANCE 357,764 626,281.08
C+D + OR - E
G. ENDING FUND BALANCE ACCOUNTS:
G/L 810 Restricted for Other Items 0 .00
G/L 819 Restricted for Fund Purposes 357,764 626,281.08
G/L 840 Nonspnd FB - Invent/Prepd Itms 0 .00
G/L B850 Restricted for Uninsured Risks 0 .00
G/L 870 Committed to Other Purposes 0 .00
G/L B89 Assigned to Fund Purposes 0 .00
G/L 890 Unassigned Fund Balance 0 .00
TOTAL 357,764 626,281.08
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PULLMAN SCHOOL DISTRICT #267
2024-2025 Budget Status Report

06/11/25

90--Transportation Vehicle Fund-- FUND BALANCE -- AGENCY ACCOUNTS -- Revised -- BUDGET-STATUS-REPORT

Fiscal Year 2024 (September 1, 2024 - Rugust 31, 2025)
For the PULLMAN SCHOCOL DISTRICT #2867 School District for the Month of May ] 2025
ANNUAL ACTUAL ACTUAL

A. REVENUES/OTHER FIN. SOURCES BUDGET FOR MONTH FOR YEAR ENCUMBRANCES
1000 Local Taxes 0 .00 .00
2000 Local Support Non Tax 21,000 1,828.12 21,906.90
3000 State Revenue-General Purpose 0 .Cco .00
4000 State Revenue-Special Purpose 553, 3¢1 .00 .00
5000 Federal Revenue-Generzl Purpose 0 .00 .00
6000 Federal, Special Purpose 0 .00 .00
8000 Other Entities 0 .Q0 .00
9000 Other Financiing Sources 0 .00 .00
A. TOTAL REV/OTHER FIN.SRCS(LESS TRANS) 574,391 1,828.12 21,906,290
B. 9200 TRANSFERS IN FROM GF o .00 .00
€. Total REV./OTHER FIN. SQURCES 574,361 1,828.12 21,506.90
D. EXPENDITURES
Type 30 Equipment 686,000 .00 160,916.00 194,128.18
Type 40 Energy 0 .00 .00 0.00
Type 60 Bond/Levy Issuance and/or Electi 0 .00 .00 0.00
Type 920 Debt 0 .00 .00 0.00

Total EXPENDITURES 686,000 .00 160,816.00 194,128.18
E. OTHER FIN. USES TRANS. OUT (GL 536) 0 .00 .00
F. OTHER FINANCING USES (GL 535) 0 .00 .00
G. EXCESS OF REVENUES/OTHER FIN SQURCES

OVER (UNDER) EXP/OTH FIN USES (C-D-E-F) 111,609- 1,828.12 139,009.10-
H. TOTAL BEGINNING FUND BALANCE 644,526 651,880.55
I. GLS 896, 897, BY8 ACCOUNTING XXKXXXKXX .00

CHANGES AND ERROR CORRECTIONS (+OR-)

J. TOTAL ENDING FUND BALANCE 532,917 512,871.45

(G+H + OR - 1

Powered by BoardOnTrack
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BALANCE PERCENT
.00 0.00
906.920- 104.32
.00 0.00
553,391.00 0.00
.ao 0.00
.00 0.00
.00 0.00
.00 0.00
552,484.10 3.81
.00 0.00
552,484.10 3.81
330, 955.82 51.78
.00 0.00
.00 0.00
.00 0.00
330,955.82 51.76
27,400.10- 24.55
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K. ENDING FUND BALANCE ACCOUNTS:

G/L
G/L
G/L
G/L
G/L
G/L
G/L

810
81g
830
835
850
889
890

Restricted For Other Items
Restricted for Fund Purposes
Restricted for Debt Service
Restrictd For Arbitrage Rebate
Restricted for Uninsured Risks
Assigned to Fund Purposes
Unassigned Fund Balance

TOTAL

o]
532,917
[

S o o o

532,917

.00

512,871.45

.00
.00
.00
.00
.00

512,871.45
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Coversheet

Pullman School District - ZEN Solar Power Purchase Agreements

Section:

Item:

Purpose:
Submitted by:
Related Material:

VI. Discussion ltems
A. Pullman School District - ZEN Solar Power Purchase Agreements

ES ZEN Solar Power Purchase Agreement 6.25.25.pdf

Pullman SD Community Solar Project Update.pdf

ZEN Power Purchase Agreement_Pullman SD_Pullman HS.pdf
ZEN Power Purchase Agreement_Pullman SD_Kamiak ES.pdf
ZEN Power Purchase Agreement_Pullman SD_Lincoln MS.pdf
ZEN Power Purchase Agreement_Pullman SD_Bus Depot.pdf
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I To Ensure Learning While Challenging and Supporting Each Student to Achieve Full Potential
=
=
‘ &N ’5 Pullman School District No. 267 e 240 SE Dexter ® Pullman, WA 99163 e (509) 332-3581

ZEN Solar Power Purchase Agreement

Executive Summary

June 25, 2025
Bvy: Juston Pollestad
Executive Director of Operations

Background:

ZEN Solar has prepared a Power Purchase Agreement (PPA) proposal to Pullman School
District. The proposal includes the installation of solar panels at four district facilities: Pullman
High School (PHS), Lincoln Middle School (LMS), Kamiak Elementary School (KES), and the
Transportation Facility. Each site will receive solar energy at the same fixed rate per
kilowatt-hour ($/kWh), offering consistency and predictability in energy costs across the district.
ZEN Solar’s proposal represents an opportunity for the district to reduce long-term energy
expenses and further its commitment to sustainability. However, due to the unique nature of each
facility, a separate PPA will be required for each location.

Recommended Board Action:

Approve the Pullman School District Power Purchase Agreement with ZEN Solar.

Motion to Approve

I move that the Board approve bthe Pullman School District Power Purchase Agreement with ZEN
Solar.

U Approved U Not Approved

Date:

Board Secretary Signature:
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"‘;\IVE partners ZERO EMISSIONS
for Rural ) ]
‘ Washington (." NORTHWEST 2025

PULLMAN SCHOOL DISTRICT

Community Solar Project

Date Prepared for Presented by Year
25 June Pullman School David Funk, 2025
District ZEN
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QY% Partners ‘
‘2 d for Rural (Qg' Ryl 2025

Washington

Pullman School District

. .
. R
‘ &
. e,
= o

WHO

e Non-Profit Partners for Rural Washington (PRWA)
and Zero Emissions Northwest (ZEN) provide
turnkey services to school districts that include
development, “one-time incentive” work, financing,
construction, asset management, and administration
of Community Solar projects.

e WSU Energy Program oversees a $100M state
Community Solar program which funds projects that
provide sustained benefits to low-income
Washingtonians. The $100M are tax credits to the

‘;'IL
N - y
é i N

participating utility which then are paid as a one-time J
incentive to the grant administrator. Key Benefits

e Avista as the interconnecting utility will allow these @ Directly supports schools and
projects to “net-meter” and they have an annual state students, while increasing resilience
tax liability of approximately $8M. PSD'’s projects will in Washington’s rural communities.
be phased to maximize the opportunity. @ The energy savings for the first

10 years will be spent on
improved programming for the
students.

(509) 518-5147 david.funk@zeroemissionsnorthwest.com
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WYX Partners
‘2 d for Rural (Q, Ryl 2025

Washington

WHAT

How Does it Work?

1 Secure Incentive

PRWA and ZEN has secured a one-time incentive
from the WSU Energy Program Community Solar
Expansion program.

2 Power Purchase Agreement

ZEN and PSD will execute a “Power Purchase Agreement
(PPA)” whereby ZEN gains permission to operate a solar
project on PSD’s facility & PSD will gain the rights to
purchase power from the project at $0.037/kWh (67%
discount). The PPA will be for 10 years and after the term,
ZEN will transfer the ownership of the project to PSD at Fair
Market Value, which is currently estimated at $136,000.

3 Development & Financing

ZEN will develop, finance, and install 4 solar systems
totaling 536kWdc / 400kWac and interconnect “behind-
the-meter” at the Bus Depot, Kamiak, the Middle, and the
High School. The projects are sized based on the energy
usage at each school, the available roof space, and the
available incentives from Avista.

4 Energy Savings

The energy savings for the first 10 years will be spent
on to be determined benefits for the students. This is
estimated to be $528,000.

Total savings net of all expenses over 30 years is
$2.6M.

(509) 518-5147 david.funk@zeroemissionsnorthwest.com
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WYX Partners
Y, dor Rural (o' Ryl 2025

‘ Washington

TIMELINE

2025 - 2026

This Community Solar project will be
completed in one phase, after the

pre-certification process JiXesls] ]t N

2025 March - May

WSU “Pre-Certification”

e Prelim. Engineering
(One-Line & Site Layout)

e Preliminary Interconnection
Approval from
Avista

e School Prospectus for
funding

e School Board Approval /
PPA execution

EST. COMPLETION
Q12026

—

2025 Aug - Dec

Solar Construction
e Engineering, Permitting,
Interconnection approvals
e On-site work
e Labor & Industry approvals,
utility approvals, WSU
approvals

COMMERCIAL OPERATION

Q1 2026

Solar Operations
e ZEN will manage the asset
¢ PRWA will manage the WSU
reporting requirements

(509) 518-5147

david.funk@zeroemissionsnorthwest.com
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mﬂ b ers ZERO EMISSIONS
for Rural Y
I" Washington () NORTHWEST

2025

HOW

How can those savings be used?

STEM courses o

Life Skills

o,

Discretionary Funds

W N -

4 Workforce Development

5 Community Health

As a school, you will work with PRWA to
design a community-focused program from the
above categories. Whether it's setting up an
after-school STEM program, starting a Life
Skills program, putting together a “Community
Health Hub” with mobile dentists or providing
access to workforce development programs,
the choice is yours.

Through this program, the options are endless and there’s
only one criteria:

- The savings must go toward assisting low-income
students in your school/community for the first 10 years.

After that? There is no continued criteria, and you could
put those savings toward any number of things —
including teacher salaries.
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WHY

Why us?

Uniquely Qualified

PRWA/ZEN are uniquely qualified and motivated to
provide this service. PRWA is Washington State’s Rural
Development Council, focused on helping rural
communities address challenges and create vibrant
futures.

ZEN is not a solar company but an energy consultancy,
partnering with communities, utilities, and school
districts to find the right community energy solution. ZEN
is an official contractor for the USDA, working directly
with rural communities.

Rural Support

Schools are vital to small towns and serve as ideal
locations for community resilience centers -- places
where people can go in the event of an emergency or
disaster.

The Community Solar program is a tangible way to
directly support schools and students, while increasing
resilience in Washington’s rural communities.

Both ZEN and PRWA support rural communities and
businesses and know how impactful sustained and
unrestricted funding can be.

“Solarize” Expertise

ZEN operates “Solarize” programs that helps develop solar
projects at a large portfolio scale. This allows ZEN to gain
purchasing leverage; ZEN makes money through the
solarize savings, with a margin below 10%. A portion of
ZEN'’s revenues will go back to PRWA for helping develop
the program.

(509) 518-5147 david.funk@zeroemissionsnorthwest.com
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MILESTONES

WSU Energy Pre-Certification

This provides the project a 2 year window to be completed.

® School Board Approval
PSD School Board approves the PSD/ZEN PPA.

@ Financing Approval

Craft3 (Community Development Finance Institution)
approves the project.

?® Project Mobilization

ZEN has worked with every major solar installer in
Spokane. Target site mobilization September 2025.

Commercial Operation

WSU Energy Reporting (annually for 10 years).
Managed by PRWA.

=%
ik
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PROJECTED FINANGIALS - ALL PROJECTS

Froject Year

Project

FPA Buyout from

COne-Time Payments PPABuyout Energy

CAFPEX Incentive from School Term Savings

Zero Emissions Northwest

Gross Energy
Savings
Pullman School District - All Projects

Operating
Costs

Met Energy

Community
Savings Solar Budget

Totals ${1,474,770) $ 1474770 5 263,100 $ 70,700 5 136,000 ( § 3,430,700 § 368,200 sz,mum| $ 528,800
1] 5(1,474,770) S 5 & 5 5 5 5

1 5 51474770 5 24600 5 5 5  B7ADD S 5 42,800
2 5 5 5 24800 5 5 5 B9800 5 5 44,900
3 5 5 5 25300 5 5 5 72300 5 5 47,000
4 5 5 5 25700 5 5 5 T4BD0 5 5 49,100
5 &5 5 5 26100 5 5 5 77500 5 5 51,400
6 5 5 5 26500 & 5 5 E0,200 & 5 53,700
7 5 5 5 26500 5 5 5 B3000 5 5 56,100
B 5 5 5 27300 5 5 5 B5L00 5 5 58,600
g 5 5 5 27700 5 5 5 BRSOD 5 5 61,200
10 5 5 5 28100 5 5 5 82100 5 5 54,000
11 5 5 5 5 35100 5 BB000(5 95400 5 5 (7,700
12 5 5 5 5 356500 5 S8000(5 9EB00 5 5 (4,800
13 5 5 5 5 5 5 102,200 5 15300 5 BA900
14 5 5 5 5 5 5 105800 5 155900 5  B9,900
15 5 5 5 5 5 5 108,400 5 16400 5 93,000
16 5 5 5 5 5 $ 113,200 5 17000 5 96,200
17 5 5 5 5 5 5 117,200 5 17600 5 99,600
12 5 5 5 5 5 5 121,300 5 18200 5 103,100
13 5 5 5 5 5 125500 5  1BBOD 5 106,700
20 5 5 5 5 5 5 129800 5 19500 &5 110,300
21 5 5 5 5 5 5 134400 5 20,200 5 114,200
22 5 5 5 5 5 5 135,000 5 20,900 5 118,100
23 5 5 5 5 5 5 143,800 5 21600 5 122,300
24 5 5 5 5 5 148500 5 22300 5 126,600
25 5 5 5 5 5 5 154100 5 23,100 5 131,000
26 5 5 5 5 5 5 159400 5 23,900 5 135500
27 5 5 5 5 5 165000 5 24800 5 140,200
28 5 5 5 5 5 5 170,700 5 25600 5 145,100
29 5 5 5 5 5 5 176700 5 26500 5 150,200
30 5 5 5 5 5 5 137,100 5 20,600 5 116,500
31 5 5 5 5 5 5 5 5
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PROJECTED FINANCIALS - BUS DEPOT

Project
FPA& Buyout from
Cne-Time Payments PPA Buyout Energy Gross Energy Dperating Met Energy Community
Project Year CAPEX Incentive from School Term Savings Savings Costs Savings Solar Budget
Zero Emissions Northwest Pullman School District - Bus Depot
Totals S (378B40) S 378840 S 70500 5 18800 S 34000 (% 923100 S 9BBO0 S 70L000| S 141,700

0 5 (37E,B40) 5 - 5 5 3 3 5 5

1 & - 5 378840 5 6600 S 5 ) 18,200 & $ 11,600

2 5 5 - 5 6700 5 5 5 18800 5 5 12,100

3 5 5 5 6800 5 5 ) 19400 5 5 12,600

4 5 5 5% 6300 5 s 5 20,100 5 S 13,200

5 5 5 5 7000 5 5 5 20800 & 5 13,200

& & 5 S 7100 s 5 ) 21,500 & S 14,400

7 & 5 5 7,200 5 5 ) 22200 & 5 15,000

B 5 5 5 7,300 5 5 5 23000 5 5 15,700

o & 5 $ 7400 5 & 5 23700 5 5% 16,300
10 5 5 % 7500 & 5 & 24500 & 5 17,000
11 & 5 5 5 9300 5 170005 25600 & & (700
12 5 & 5 S 9500 5 170005 26500 S - 5 -
13 & 5 & & & & 27400 &% 4100 5 23,300
14 5 5 5 5 5 5 28400 5 4300 5 24,100
15 5 5 5 5 5 5 20400 & 4400 5 25,000
16 & 5 & & & & 30400 & 4600 5 25800
17 & 5 5 5 5 & 3500 & 4700 5 26,800
18 & & & & & 5 32600 5 4900 5 27,700
19 5 5 5 5 5 & 33,700 &% 5100 5 28,600
20 5 5 5 5 5 5 34900 5 5200 5 29,700
21 & 5 & & & & 36,100 % 5400 5 30,700
22 & 5 5 5 5 & 37300 & 5,600 5 31,700
23 5 & & 5 & 5 3B600 5 5800 5 32,200
24 5 5 5 5 5 5 40,000 5 6,000 5 34,000
25 & 5 5 5 5 41400 5 6,200 5 35,200
26 & 5 & & & S 42800 S 6400 5 36400
27 & 5 5 5 5 S 44300 & 6600 5 37,700
28 & 5 & & & 5 45800 5 6,000 5 38900
29 5 5 5 5 5 5 47400 5 7100 S 40,300
30 & 5 5 5 5 5 36,800 5 5500 5 31,300
51 5 5 5 5 5 5 - 5 - 5 -

. . 9
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PROJECTED FINANCIALS - KAMIAK SCHOOL

Project
PPA Buyout from
Cne-Time Payments PPABuyout Energy GrossEnergy Cperating Met Energy Community
Project Year CAPEX Incentive from School Term Savings Savings Costs Savings Solar Budget
Zero Emissions Northwest Pullman School District - Kamiak School
Totals & (378.840) &5 378840 5 64400 S5 17600 5 34000 |5 B46700 5 90700 S5 640,000] & 129,400
0 5 [378,840) 5 5 5 5 5 5 3
1 & % 378840 5 B100 5 & & 16600 5 S 10,500
2 5 5 - 5 Bl00 5 5 5 17200 & 5 11,100
3 5 5 5 6200 5 5 5 17800 & 5 11,600
4 5 5 5 6300 & 5 5 18400 5 & 12,100
5 5 5 5 G400 & 5 5 19000 5 5 12,600
& 5 5 5 B5S00 & 5 5 19600 5 % 13,100
7 5 5 5 6B & 5 5 200300 5 5 13,700
8 5 5 5 BJOD & 5 5 20900 5 5 14,200
9 5 5 5 6700 5 5 5 21600 5 5 14,900
10 5 5 5 6BOD 5 5 - 5 22400 5 5 15,600
11 5 5 5 5 BT700 5 17000 | S 23,500 & & (2,200)
12 5 ) 5 $ B900 5 17000 |5 24400 5 - 5 (1,500)
13 5 ) ) 5 ) 5 25200 5 3,800 5 21400
14 5 ) ) 5 ) 5 26,100 & 3000 5 22200
15 5 ) ) 5 ) 5 27000 5 4100 5 22,900
16 5 5 5 5 5 5 27800 & 4200 5 23,700
17 5 5 5 5 5 5 28800 5 4300 5 24600
18 5 ) ) 5 ) 5 29900 5 4500 5 25400
19 5 ) ) 5 ) 5 30800 5 4600 5 26300
20 5 5 5 5 5 5 32,000 & 4800 5 27200
21 5 5 5 5 5 5 33,100 & 5000 5 28100
22 5 5 5 & 5 5 34300 5 5100 5 29,200
23 & & & 5 & & 35500 & 5300 5 30,200
24 5 5 5 5 5 5 36,700 & 5500 5 31,200
25 5 5 5 5 5 5 JBEO00 & 5700 5 32,300
26 5 5 5 & 5 5 38300 5 50900 5 33400
7 5 ) ) 5 ) S 40700 S5 6100 5 34,600
28 5 5 5 5 5 S 42100 & 6300 5 35800
29 5 5 5 5 5 5 43600 5 6500 5 37,100
30 5 5 5 5 5 5 33800 5 5100 5 28700
31 5 5 5 5 5 5 5 5
. . 10
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PROJECTED FINANCIALS - MIDDLE SCHOOL

Project Year

Project

PP& Buyout from

Cne-Time Fayments PFABuyout Energy

CAPEX Incentive from School Term Savings

Zero Emissions Northwest

Gross Energy Cperating Met Energy Community
Savings Costs Savings Solar Budget

Pullman Schoal District - Middle School

Totals $ (358,545) % 358545 & 60300 & 16500 S 34000 % 792700 S  B5000 5 595,9m| § 121,200
0 5 (358,545) 5 5 5 5 5 5 5

1 & 5 358545 5 5700 5 5 5 15800 5 5 9,500
2 5 5 - 5 5800 5 5 5 16100 5 5 10,300
3 5 & 5 5800 5 5 5 1700 5 S 10,900
4 & 5 5 5800 & 5 5 17,200 5 5 11,300
5 & 5 5 hODD 5 5 5 17800 5 5 11,800
] 5 5 5 5100 5 5 5 18400 5 5 12,300
7 5 5 5 8100 5 5 5 19,000 5 % 12,900
g & 5 5 6200 5 5 5 18800 5 5 13,400
g 5 5 5 6300 5 5 5 0200 5 5 13,500
10 5 & 5 6400 5 5 5 20800 5 $ 14500
11 5 5 5 5 8200 5 170005 22000 S 5 (3,200)
12 5 5 5 5 8300 5 170005 22800 S 5 (2,500)
13 5 1 5 5 5 5 23800 5 3,500 % 20,100
14 5 5 5 5 5 5 24400 5 3700 5 20,700
15 5 5 5 5 5 5 25300 5 3,800 5 21500
16 5 5 5 5 5 5 26,100 5 3,000 5 22,200
17 5 5 5 5 5 5 27000 5 4100 5 22,500
18 ) 5 5 & 5 5 28000 5 47200 & 23,800
18 5 5 5 5 5 5 28000 5 4400 5 24,6500
20 ) 5 5 & 5 5 30,000 5 4500 & 25500
21 5 5 5 5 5 5 3L000 5 4700 5 26,300
22 ) 5 5 & 5 5 32100 5 4800 & 27,300
23 5 5 5 5 5 5 33200 5 5000 5 28200
24 ) 5 5 & 5 5 34400 5 5200 & 29,200
25 5 5 5 5 5 5 35600 5 5300 5 30,300
26 5 5 5 5 5 5 36800 S 5500 S 31,300
27 5 5 5 5 5 5 3B100 5 5700 5 32400
28 5 5 5 5 5 5 30,400 5 5800 & 33,500
29 5 5 5 5 5 5 4DBOOD 5 6100 5 34,700
30 5 5 5 5 5 5 31600 5 4700 5 26,500
31 5 5 5 5 5 5 - 5 - 5 -

(509) 518-5147
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PROJECTED FINANCIALS - HIGH SCHOOL

Project
PPA Buyout from
Cne-Time Payments PPABuyout Energy GrossEnergy Operating Net Energy Community
Project Year CAPEX Incentive from School Term Savings Savings Costs Savings Solar Budget|
Zero Emissions Northwest Pullman School District -High School
Totals % (358.545) S 358545 &% 66500 S5 17700 S 34000 (& B72600 &% 93,600 % 660,800 | 5 133,200
0 5 [358,545) § 5 5 5 5 5 5
1 5 5 358545 5 6200 S 5 ) 17,100 5 & 10,900
2 5 5 - $ 6300 5 5 5 17,700 5 S 11,400
3 5 5 5 6400 5 5 ) 18300 5 & 11,900
4 & 5 % 6500 & & 5 18000 5 S 12,400
5 5 5 5 6600 5 5 ) 19600 5 & 13,000
& & 5 $ 6700 & & 5 20,200 5 % 13,500
7 5 5 5 6800 5 5 ) 20,000 5 & 14,100
B & 5 $ 6900 & & 5 21,600 5 S 14,700
9 5 5 5 7000 5 5 ) 22,300 5 5 15,300
10 5 5 $ 7100 & & 5 23,100 5 S 16,000
11 5 5 5 5 8800 5 17,000 |5 24300 5 ) (1,500)
12 & 5 5 5 8900 5 170005 25100 5 - 5 (BOD)
13 5 5 5 5 5 5 26,000 5 3,900 5 22,100
14 & 5 5 5 & 5 26500 S 4000 5 22,900
15 5 5 5 5 5 5 27800 5 4200 5 23,600
16 & 5 5 5 & 5 28800 S 4300 5 24,500
17 & 5 5 & & & 20800 5 4500 &% 25,300
18 5 5 5 5 5 5 30,800 5 4600 5 26,200
19 & 5 5 5 5 ) 31,300 5 4800 5 27,100
20 & 5 5 5 & 5 33,000 5 5000 5 28,000
21 5 5 5 5 5 5 34,100 5 5100 5 29,000
22 & 5 5 5 5 ) 35,300 5 5300 5 30,000
23 & 5 5 5 & 5 36,600 5 5500 5 31,100
24 5 5 5 5 5 5 37,800 5 5700 5 32,100
25 & 5 5 5 5 ) 30,200 5 5900 5 33,300
26 & 5 5 5 & 5 40500 5 6,100 5 34,400
27 5 5 5 5 5 5 41900 5 6,300 5 35,600
28 & 5 5 5 5 ) 43,400 5 6500 5 36,900
29 & 5 5 5 & 5 44900 5 6,700 5 38,200
30 5 5 5 5 5 5 34800 5 5200 5 29,600
51 5 5 5 5 5 5 - 5 - 5 -
. - 12
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REFERENCES

PRWA ZEN

Gary Ballew Mika McLean

VP of Economic Development Business & Cooperative Program
Greater Spokane Incorporated Manager, USDA Rural Development
(509) 321-3634 (509) 415-3825
gballew@greaterspokane.org mika.mclean@usda.gov

Manager of ZEN’s Technical Assistance
Grant for the USDA

Dan Harwood Philip Martin

Mayor CEO Calibrant Energy

City of Malden (617) 913-6811 (EST)

(509) 595-8297 Phil.Martin@calibrantenergy.com
townofmaldenwa@gmail.com Former direct manager;

Familiar with ZEN’s renewable
& storage development

Justin Slack

Harrington School Board Member;

Post & Office owner

(206) 683-2328

justin.slack@gmail.com

USDA REAP grant winner; involved in the
Harrington Community Solar project

(509) 518-5147 david.funk@zeroemissionsnorthwest.com 13
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RECOMMENDED AERIAL SITE PLANS

100kW AC

100kW AC
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PRCPOSED [N) SOLAR ARRAY ON (E) BUILDING, TYP.
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Solar Power Purchase Agreement

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

Purchaser: Seller: \
Name Pullman High School District Name Zero Emissions Northwest, LLC
and 510 NW Greyhound Way and 3216 N Washington St,
Address Pullman, WA 99163 Address Spokane WA 99205
Attention: Juston Pollestad
Phone 509-332-3581 Phone 509-518-5147
Fax 509-336-7202 Fax N/A
E-mail TBD@fpsd267.org E-mail David.Funk@zeroemissionsnorthwest.com
Premises Purchaser owns the Premises. Additional Seller
Ownership Information
Tax Status Tax Exempt
Project Name Pullman School Community Solar Projects

This Agreement sets forth the terms and conditions of the purchase and sale of solar generated electricity from the solar panel system
described in Exhibit 2 (the “System”) and installed on the real property comprising Purchaser’s premises described or depicted in
Schedule A to Exhibit 2 (the “Premises”), including any buildings and other improvements on the Premises other than the System (the

“Improvements”).

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

Exhibit 1 Pricing

Exhibit 2 System Description, Delivery Point and Premises

Exhibit 3 General Terms and Conditions
\Purchaser: Seller:

Pullman School District Zero Emissions Northwest, LL.C

Signature: Signature:
IPrinted Name: IPrinted Name:
Title: Title:
Date: Date:

SEIA C&I PPA, version 2.0

)

ZERO EMISSIONS
NORTHWEST

PROJECTS THAT CHANGE COMMUNITIES
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Exhibit 1:

° L3
Pricing
1. Initial Term: Ten (10) years, beginning on the Commercial Operation Date (the “Initial Term”).
2. Additional Terms: Up to two (2) terms of five (5) years, each beginning on the expiration of the Initial Term, each an
“Additional Term”.
3. Contract Price:
Contract Year Solar Energy $/kWh Insurance Premium Total Solar CONTRACT PRICE $/kWh Average $/kWh
18 0.028 S 0.009 | S 0.037
2 S 0029 S 0.009 | S 0.038
35S 0.029 S 0.010 | S 0.039
4 s 0.030 $ 0.010 ' S 0.039
58 0.030 S 0.010 | S 0.040
6 S 0031 S 0.010 | S 0.041
7S 0032 S 0.010 | S 0.042
8 s 0032 S 0.011 | S 0.043
9 S 0033 S 0.011 | S 0.044
10 $ 0033 S 0.011 | S 0.044 0.040
Contract Year Estimated Utility $/kWh Estimated Solar kWh  Estimated Utility Purchases without Solar Total Utility Purchases without Solar
1S 0.102 168,000 $ 17,100
2 S 0.106 167,000 $ 17,700
35S 0.110 166,000 $ 18,300
4 S 0.115 165,000 $ 18,900
58 0.119 164,000 $ 19,600
6 S 0.124 163,000 S 20,200
7S 0.129 162,000 S 20,900
8 S 0.134 161,000 $ 21,600
9 S 0.140 160,000 S 22,300
10 S 0.145 159,000 S 23,100 199,700
Contract Year Total Solar $/kWh Estimated Solar kWh Estimated Solar Purchases Total Solar Purchases
13 0.037 168,000 S 6,200
2S 0.038 167,000 $ 6,300
35S 0.039 166,000 $ 6,400
4 S 0.039 165,000 S 6,500
558 0.040 164,000 $ 6,600
6 S 0.041 163,000 $ 6,700
7S 0.042 162,000 S 6,800
8 S 0.043 161,000 $ 6,900
9 S 0.044 160,000 $ 7,000
10 $ 0.044 159,000 S 7,100 66,500
Contract Year Avoided Utility Purchases Total Avoided Purchases
1 S 10,900
2 $ 11,400
3 S 11,900
4 $ 12,400
5 S 13,000
6 S 13,500
7 S 14,100
8 S 14,700
9 S 15,300
10 S 16,000 133,200

The first Contract Year shall commence on the Commercial Operation Date, and each subsequent Contract Year shall commence
on the anniversary of the Commercial Operation Date.

SEIA C&I PPA, version 2.0
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4.

5.

6.

Contract Price Assumptions. The Contract Price is based on the following assumptions:

Interconnection costs for the System will not exceed $0.00 in the aggregate.
Statutory prevailing wage rates (e.g., Davis-Bacon) do not apply.

All prices in this Agreement are calculated based on an reimbursable rebate of 100%. In the event that the reimbursable
rebate is not paid by the Utility, the PPA price shall be equal to 95% of the Utility rate.

The Contract Price is exclusive of Seller's Taxes (as defined in Section 3(d) of Exhibit 3), and Buyer shall be responsible
for all Seller's Taxes at the rates in effect as of the Effective Date.

Contract Price Exclusions. Unless Seller and Purchaser have agreed otherwise in writing, and except as otherwise provided in
Section 2(c) of Exhibit 3, the Contract Price excludes the following:

a.

Unforeseen groundwork (including excavation and circumvention of underground obstacles). Upgrades or repair to
customer or utility electrical infrastructure (including: client or utility service, transformers, substations, poles, breakers,
reclosers, and disconnects).

Snow removal, tree removal, tree trimming, mowing and any landscape improvements.

Decorative fencing and/or any visual screening materials, decorative enhancements to solar support structures (including:
painting, paint matching, masonry/stone work, and any lighting not required to meet the minimum code compliance).

Removal of existing lighting, light poles, or concrete light post bases.
Roof membrane maintenance or reroofing work.
Structural upgrades to the Improvements, including ADA upgrades.

Installation of public information screen or kiosk (including accompanying internet connection, power supply, technical
support and ADA access).

Changes in System design caused by any inaccuracy or ambiguity in information provided by Purchaser, including
information regarding Purchaser’s energy use, the Premises and the Improvements, including building plans and
specifications.

Termination Payment Schedule (Exhibit 3, Section 11(b)):

Contract Year Termination Payment
$72,000
$71,000
$70,000
$69,000
$68,000
$67,000
$66,000
$65,000
$64,000
$63,000

Slo|o|Njo|jvsjw|n|-

SEIA C&I PPA, version 2.0
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Exhibit 2:
System Description, Delivery Point, and Premises

1. System Location: Pullman School District
2. System Size (DC kW): 130.38 DC kW
3. System Description: Roof mounted solar on Pullman High School interconnecting behind the meter.
4. Delivery Point and Premises: Schedule A to this Exhibit 2 contains one or more drawings or images depicting:
a. Premises, including the Improvements (as applicable);
b. Proposed System location;
¢. Delivery point for electricity generated by the System shall be Meter measuring the kWh output of the solar system as
defined in Section 10 (the “Delivery Point”);
d. Access points needed for Seller to install and service the System (building. access, electrical room, stairs etc.); and
e. Construction assumptions (if any).
Schedule A
PROJECT INFORMATION SCOPE OF WORK
PROJECTNAME: PULLMAN HIGH 8CHOOL. SUBMITTAL FOR CITY BUILDING AND ELECTRICAL REVIEW SOLAR PULLMAN H'GH scHoOL
PHOTOVOLTAIC SYSTEM: THIS PROJECT ENTAILS THE INSTALLATION OF A
e e | | R SOLARPY SYSTEM
OWNER. PULLAAN SCHOOL DSTRIT e L Ao o (130.38KW DC / 100KW AC)

SEIA C&I PPA, version 2.0

osECT
PULLMAN HIGH
SCHOOL

PULLMAN SCHOOL
DISTRICT

[PROECT ADDRESS:

510 NW GREYHOUND
WAY, PULLMAN, WA
99163

PROJECT ND: 4001
FraurcTENG GLJ
orawney GJ

owoev SH A DF P DF

1 SITE PLAN PV-1
NO SCALE
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Exhibit 3:
Table of Contents
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Exhibit 3:
General Terms and Conditions

1. Purchase and Sale of Electricity. Purchaser shall purchase from Seller, and Seller shall sell to Purchaser, all of the electricity
generated by the System during the Term (as defined in Section 2(a)). Electricity generated by the System shall be delivered to
Purchaser at the Delivery Point. Title to and risk of loss for the electricity generated by the System passes to Purchaser from
Seller at the Delivery Point. Purchaser may purchase electricity for the Premises from other sources to the extent Purchaser's
electricity consumption requirements at the Premises exceed the output of the System.

2. Term and Termination.

a. Effective Date; Term. This Agreement is effective as of the Effective Date. The electricity supply period under this
Agreement commences on the Commercial Operation Date (as defined in Section 6) and continues for the duration of
the Initial Term and any Additional Terms, unless earlier terminated as provided for in this Agreement (collectively,
the “Term”).

b. Additional Terms. The Parties may agree in writing to extend this Agreement for one or more Additional Term(s)
at a Contract Price to be agreed.

c. Termination Due to Contract Price Adjustments or Lack of Project Viability. If, at any time after the Effective
Date and prior to Commencement of Installation (as defined in Section 5), (i) circumstances arise which have been
excluded from Contact Price calculations pursuant to Section 5 of Exhibit 1, or Seller determines that the installation
of the System will not be technically or economically viable for any other reason, and (ii) the Parties have negotiated
a Contract Price adjustment for thirty (30) days following written notice from Seller without reaching agreement,
either Party may terminate this Agreement by providing ten (10) days’ prior written notice to the other Party. Neither
Party shall be liable for any damages in connection with such termination. After Commencement of Installation, the
Contract Price shall not be subject to further adjustment pursuant to Section 5 of Exhibit 1 or otherwise.

d. Termination by Purchaser for Delay. If Commencement of Installation has not occurred (2) years after the
Effective Date, Purchaser may terminate this Agreement by providing thirty (30) days’ prior written notice to Seller;
provided that this Agreement will not terminate pursuant to this Section 2(d) if Seller achieves Commencement of
Installation on or before the end of such thirty (30) day notice period. Purchaser shall not liable for any damages in
connection with such termination.

3. Billing and Payment; Taxes.

a. Monthly Charges. Purchaser shall pay Seller monthly for the electricity generated by the System and delivered to
the Delivery Point at the $/kWh rate shown in Exhibit 1 (the “Contract Price”). The monthly payment for such
energy will be equal to the applicable $/kWh rate multiplied by the number of kWh of electricity generated during the
applicable month, as measured by the Meter (as defined in Section 10). Additional costs for items differing from the
assumptions in Exhibit 1, Item 4 are Purchaser’s responsibility.

b. Monthly Invoices. Seller shall invoice Purchaser monthly. Such monthly invoices shall state (i) the amount of
electricity produced by the System and delivered to the Delivery Point, (ii) the rates applicable to, and charges incurred
by, Purchaser under this Agreement and (iii) the total amount due from Purchaser.

c. Payment Terms. All amounts due under this Agreement are due and payable net thirty (30) days following receipt
of invoice. Any undisputed portion of the invoice amount not paid within such thirty (30) day period shall accrue
interest at the annual rate of two and one-half percent (2.5%) above the Prime Rate (but not to exceed the maximum
rate permitted by law). All payments shall be made in U.S. dollars.

d. Taxes.
i.  Purchaser’s Taxes. Purchaser is responsible for: (1) payment of, or reimbursement of Seller, for all taxes

assessed on the generation, sale, delivery or consumption of electricity produced by the System or the
interconnection of the System to the utility’s electricity distribution system; and (2) real property taxes.
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ii.  Seller’s Taxes. Seller is responsible for: (1) payment of income taxes or similar taxes imposed on Seller’s
revenues due to the sale of electricity under this Agreement; and (2) personal property taxes imposed on the
System (“Seller’s Taxes™).

RECs and Incentives. As the owner of the System, Seller is entitled to the benefit of, and will retain all ownership interests in
the RECs and Incentives. Purchaser shall cooperate with Seller in obtaining, securing and transferring any and all RECs and
Incentives. Purchaser is not obligated to incur any out—of—pocket costs or expenses in connection with such actions unless
reimbursed by Seller. Purchaser shall not make any filing or statements inconsistent with Seller’s ownership interests in the
RECs and Incentives. If any RECs or Incentives are paid or delivered directly to Purchaser, Purchaser shall immediately pay or
deliver such items or amounts to Seller.

“Governmental Authority” means any foreign, federal, state, local or other governmental, regulatory or administrative
agency, court, commission, department, board, or other governmental subdivision, legislature, rulemaking board, court,
tribunal, arbitrating body or other governmental authority having jurisdiction or effective control over a Party.

“Incentives” means (i) a payment paid by a utility or state or local Governmental Authority based in whole or in part on the
cost or size of the System such as a rebate, (ii) a performance-based incentive paid as a stream of periodic payments by a utility,
state or Governmental Authority based on the production of the System, (iii) investment tax credits, production tax credits, and
similar tax credits, grants or other tax benefits under federal, state or local law, and (iv) any other attributes, commodity, revenue
stream or payment in connection with the System (such as ancillary or capacity revenue), in each case of (i) through (iv) relating to
the construction, ownership, use or production of energy from the System, provided that Incentives shall not include RECs.

“REC” means a renewable energy credit or certificate under any state renewable portfolio, standard or federal renewable
energy standard, voluntary renewable energy credit certified by a non-governmental organization, pollution allowance, carbon
credit and any similar environmental allowance or credit and green tag or other reporting right under Section 1605(b) of The
Energy Policy Act of 1992 and any present or future federal, state, or local law, regulation or bill, and international or foreign
emissions trading program, in each case relating to the construction, ownership, use or production of energy from the System,
provided that RECs shall not include Incentives.

Project Completion.

a. Project Development. Seller shall diligently pursue the development and installation of the System, subject to
Section 2(c), Section 11 and the remaining provisions of this Section 5.

b. Permits and Approvals. Seller shall use commercially reasonable efforts to obtain the following at its sole cost and
expense (each an “Approval”):

i.  any zoning, land use and building permits required for Seller to construct, install and operate the System; and

il. any agreements and approvals from the utility necessary in order to interconnect the System to the utility’s
electric distribution system.

Purchaser shall cooperate with Seller’s reasonable requests to assist Seller in obtaining such Approvals, including, without
limitation the execution of documents required to be provided by Purchaser to the local utility.

c. Commencement of Installation. Seller shall exercise commercially reasonable efforts to achieve Commencement
of Installation of the System within [ ] days after the Effective Date. “Commencement of Installation” means
the date that Seller or its installation contractor has begun physical installation of the System on the Premises.

d. Force Majeure.

i.  Force Majeure Event. If either Party is unable to timely perform any of its obligations (other than payment
obligations) under this Agreement in whole or in part due to a Force Majeure Event, that Party will be excused
from performing such obligations for the duration of the time that such Party remains affected by the Force
Majeure Event; provided, that such Party uses commercially reasonable efforts to mitigate the impact of the
Force Majeure Event and resumes performance of its affected obligations as soon as reasonably practical. The
Party affected by the Force Majeure Event shall notify the other Party as soon as reasonably practical after the
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affected Party becomes aware that it is or will be affected by a Force Majeure Event. If the Force Majeure Event
occurs during the Term and impacts the ability of the System to deliver electricity to the Delivery Point, the
Term will be extended day for day for each day delivery is suspended due to the Force Majeure Event.

ii. Extended Force Majeure. Ifa Force Majeure Event notified by either Party under paragraph (i) above continues
for a consecutive period of one hundred eighty (180) days or more within a twelve (12) month period, then
either Party may terminate this Agreement without either Party having further liability under this Agreement
except: (a) liabilities accrued prior to termination, (b) Seller shall remove the System as required under Section
9 (but Purchaser shall reimburse Seller for Seller’s removal costs if the Force Majeure Event affects Purchaser
and Purchaser elects to terminate the Agreement) and (b) if Purchaser elects to terminate the Agreement in
accordance with this Section, Purchaser shall pay the applicable Termination Payment. Notwithstanding the
foregoing, if the Force Majeure Event can be corrected through repair or restoration of the System or other
actions by Seller and, prior to expiration of the initial one hundred eighty (180)-day period, Seller provides
written evidence to Purchaser that it is diligently pursuing such actions, then Purchaser shall not have the right
to terminate this Agreement so long as Seller continues to diligently pursue such actions.

iii. “Force Majeure Event” means any event or circumstance beyond the reasonable control of and without the
fault or negligence of Seller, including, without limitation, failure or interruption of the production, delivery or
acceptance of electricity due to: an act of god; war (declared or undeclared); sabotage; piracy; riot; insurrection;
civil unrest or disturbance; military or guerilla action; terrorism; economic sanction or embargo; civil strike,
work stoppage, slow-down, or lock-out; explosion; fire; earthquake; abnormal weather condition or actions of
the elements; hurricane; flood; lightning; wind; drought; animals; the binding order of any Governmental
Authority; the failure to act on the part of any Governmental Authority (including, without limitation delays in
permitting not caused by actions or omissions of the Party seeking such permit); unavailability of electricity from
the utility grid; and failure or unavailability of equipment, supplies or products outside of Seller’s control or due
to a Force Majeure Event.

e. Extension of Time. If Seller is delayed in achieving Commencement of Installation due to a Force Majeure Event,
the time for achievement of Commencement of Installation will be automatically extended to account for the impact
of the delay.

f. Commercial Operation. Seller shall notify Purchaser in writing when it has achieved Commercial Operation (the

date of such notice, the “Commercial Operation Date”). “Commercial Operation” means that the System is
mechanically complete, capable of providing electricity to the Delivery Point at the nameplate capacity specified in
Exhibit 2 and has permission to operate from the relevant Governmental Authority. Seller shall provide Purchaser
with documentation to evidence that the System is ready to begin Commercial Operation upon Purchaser’s reasonable
request.

6. Installation, Operation and Maintenance.

a. Seller’s General Obligations Regarding the System. Subject to the terms and conditions of this Agreement, Seller
shall design, engineer, install, commission, monitor, operate and maintain the System, in each case in a good and
workmanlike manner and in accordance with applicable law and prudent solar industry practices in the state in which
the Premises are located. The System shall comply with all applicable rules, regulation and local building codes.

b. System Design Approval. Seller shall provide Purchaser with a copy of the System design for approval prior to
commencement of construction. Purchaser shall have ten (10) days after receipt to approve or disapprove the design.
Failure by Purchaser to respond within such ten (10) day period shall be deemed approval of the design. If Purchaser
disapproves the design, Seller shall modify the design and resubmit it for Purchaser’s approval. Ifthe System design
modifications requested by Purchaser render the System non-viable, Seller may terminate this Agreement under
Section 2(c) above.

c. System Repair and Maintenance. Seller may suspend delivery of electricity from the System to the Delivery Point
for the purpose of maintaining and repairing the System; provided that Seller shall use commercially reasonable efforts
to (i) minimize any interruption in service to the Purchaser, and (ii) limit any such suspension of service to weekend
or off-peak hours. Scheduled and unscheduled maintenance and repairs shall be undertaken at Seller’s sole cost and
expense, except that Purchaser shall reimburse Seller for the reasonable cost of any repairs or maintenance resulting
from damage caused by Purchaser, its agents, employees or contractors.
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7.

1

Outages. Upon Purchaser’s written request, Seller shall take the System off-line for a total of one-hundred (100)
daylight hours (as defined by the United States National Weather Service in the area where the System is located)
during each Contract Year (each event an “Outage” and the one-hundred (100) hour period the “Outage
Allowance”). The Outage Allowance includes all Outage hours undertaken by Seller for maintenance or repairs for
which Purchaser is responsible pursuant to Section 6(b) or requested by Purchaser under this Section 6(d) (other than
due to the fault or negligence of Seller). Purchaser’s request shall be delivered at least forty-eight (48) hours in
advance. Purchaser is not obligated to accept or pay for electricity from the System for Outages up to the annual
Outage Allowance. If the aggregate hours for Outages exceed the Outage Allowance in a given Contract Year, Seller
shall reasonably estimate the amount of electricity that would have been delivered to Purchaser during such excess
Outages and Purchaser shall pay Seller for such amount in accordance with this Agreement.

Maintenance of Premises. Purchaser shall, at its sole cost and expense, maintain the Premises and Improvements in
good condition and repair. Purchaser, to the extent within its reasonable control, (i) shall ensure that the Premises
remains interconnected to the local utility grid at all times; and (ii) shall not permit cessation of electric service to the
Premises from the local utility. Purchaser is fully responsible for, and shall properly maintain in full working order
and good repair, the electrical infrastructure on the Purchaser’s side of the Delivery Point, including all of Purchaser’s
equipment that utilizes the System’s outputs. Purchaser shall use commercially reasonable efforts to cooperate with
Seller to comply with any technical standard of the utility providing electrical power to the Purchaser, and does not
need to receive permission to operate from the utility.

No Alteration of Premises. Not less than thirty (30) days prior to making any alterations or repairs to the Premises
(except for emergency repairs) or any Improvement which may adversely affect the operation and maintenance of the
System, Purchaser shall inform Seller in writing and, thereafter, shall use commercially reasonable efforts to conduct
such repairs, alterations or Improvements in compliance with any reasonable request made by Seller within ten (10 )
days after having received such written request to mitigate any adverse effect. If any repair, alteration or Improvement
result in a permanent and material adverse economic impact on the System, Purchaser may request relocation of the
System under Section 8 hereof. To the extent that temporary disconnection or removal of the System is necessary to
perform such alterations or repairs, Seller shall perform such work, and any re-connection or re-installation of the
System, at Purchaser’s cost, subject to Sections 6(b) and 6(c). Seller shall make any alterations and repairs in a good
and workmanlike manner, in compliance with all applicable laws, codes and permits.

Miscellaneous Rights and Obligations of the Parties.

a.

Access Rights.! Purchaser hereby grants to Seller and to Seller’s agents, employees, contractors and the utility (i) a
non-exclusive license running with the Premises (the “Non-Exclusive License”) for access to, on, over, under and
across the Premises from the Effective Date until the date that is ninety (90) days following the date of expiration or
earlier termination of this Agreement (the “License Term”), for the purposes of performing all of Seller’s obligations
and enforcing all of Seller’s rights set forth in this Agreement and otherwise as required by Seller in order to effectuate
the purposes of this Agreement. In addition to the foregoing, if the System shall be a ground-mounted System to be
located within a secure, fenced area on the Premises, Purchaser hereby grants to Seller an exclusive, sub-licensable
license running with the Premises (the “Exclusive License”, and together with the Non-Exclusive License, the
“Licenses”) for purposes of the installation, operation, use and maintenance of the System on such exclusively
licensed area of the Premises during the License Term. Seller and its employees, agents and contractors must
comply with Purchaser’s site safety and security requirements when on the Premises (other than in respect of
the fenced area governed by the Exclusive License) during the License Term. During the License Term,
Purchaser shall preserve and protect Seller’s rights under the Licenses and Seller’s access to the Premises and shall
not interfere, or permit any third parties under Purchaser’s control to interfere with such rights or access. Seller may
record a customary memorandum of license in the land records respecting the Licenses.

OSHA Compliance. Each Party shall comply with all Occupational Safety and Health Act (OSHA) requirements
and other similar applicable safety laws and codes with respect to such Party’s performance under this Agreement.

The Agreement provides for access to the Premises through a license and assumes that the Purchaser is the owner of the
Premises. However, certain Sellers may prefer for access to the Premises to be provided through a lease or sublease. If
the Purchaser is not the owner of the Premises, the lease or license will have to be entered into with the third party owner.
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c. Safeguarding the Premises. Purchaser shall maintain the physical security of the Premises and Improvements in a
manner to be expected of a reasonable and prudent owner or lessee of premises and improvements similar to the
Premises and Improvements in nature and location. Purchaser shall not conduct or permit activities on, in or about
the Premises or the Improvements that have a reasonable likelihood of causing damage, impairment or otherwise
adversely affecting the System. Purchaser shall indemnify Seller for any loss or damage to the System to the extent
caused by or arising out of (i) Purchaser’s breach of its obligations under this Section or (ii) the acts or omissions of
Purchaser or its employees, agents, invitees or separate contractors.

d. Insolation. Purchaser acknowledges that unobstructed access to sunlight (“Insolation”) is essential to Seller’s
performance of its obligations and a material term of this Agreement. Purchaser shall not, to the extent within its
reasonable control, cause or permit any interference with the System’s Insolation, and shall ensure that vegetation on
the Premises adjacent to the System is regularly pruned or otherwise maintained to prevent interference with the
System’s Insolation. If Purchaser discovers any activity or condition that could diminish the Insolation of the System,
Purchaser shall immediately notify Seller and cooperate with Seller in preserving and restoring the System’s Insolation
levels as they existed on the Effective Date.

e. Use and Payment of Contractors and Subcontractors. Seller shall use suitably qualified, experienced and licensed
contractors and subcontractors to perform its obligations under this Agreement. However, Seller shall be responsible
for the quality of the work performed by its contractors and subcontractors. Seller shall pay when due all valid charges
from all contractors, subcontractors and suppliers supplying goods or services to Seller under this Agreement.

f. Liens.

i.  Lien Obligations. Purchaser shall not directly or indirectly cause, create, incur, assume or allow to exist any
mortgage, pledge, lien, charge, security interest, encumbrance or other claim of any nature, except such
encumbrances as may be required to allow Seller access to the Premises, (each a “Lien”) on or with respect to
the System. Seller shall not directly or indirectly cause, create, incur, assume or allow to exist any Lien on or
with respect to the Premises or the Improvements, other than those Liens which Seller is permitted by law to
place on the Premises due to non-payment by Purchaser of amounts due under this Agreement. Each Party shall
immediately notify the other Party in writing of the existence of any such Lien following discovery of same, and
shall promptly (and in all events within thirty (30) days) cause the same to be discharged and released of record
without cost to the other Party; provided, however, that each indemnifying Party has the right to contest any such
Lien, so long as it provides a statutory bond or other reasonable assurances of payment that either removes such
Lien from title to the affected property, or that assures that any adverse judgment with respect to such Lien shall
be paid without affecting title to such property.

ii.  Lien Indemnity. Each Party shall indemnify the other Party from and against all claims, losses, damages,
liabilities and expenses resulting from any Liens filed against such other Party’s property as a result of the
indemnifying Party’s breach of its obligations under Section 7(f)(i).

Relocation of System.

If, during the Term, Purchaser ceases to conduct business operations at the Premises or vacates the Premises; the Premises have
been destroyed; or the Purchaser is otherwise unable to continue to host the System or accept the electricity delivered by the
System for any other reason (other than a Default Event by Seller), Purchaser may propose in writing the relocation of the
System, at Purchaser’s cost, in lieu of termination of the Agreement by Seller for a Default Event by Purchaser. If such proposal is
practically feasible and preserves the economic value of the agreement for Seller, the Parties shall seek to negotiate in good faith
an agreement for the relocation of the System. If the Parties are unable to reach agreement on relocation of the System within
sixty (60) days after the date of receipt of Purchaser’s proposal, Seller may terminate this Agreement pursuant to Section 11(b)(ii).

Removal of System upon Termination or Expiration.

Upon the expiration or earlier termination of this Agreement (provided Purchaser does not exercise its purchase option under
Section 14(b)), Seller shall, at its expense (unless expressly provided otherwise in this Agreement), remove all of the tangible
property comprising the System from the Premises with a targeted completion date that is no later than ninety (90) days after the
expiration of the Term. The portion of the Premises where the System is located shall be returned to substantially its original
condition (excluding ordinary wear and tear), including the removal of System mounting pads or other support structures, and
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repair and restoration of the roof and the roof membrane. If the System is installed on the roof of an Improvement, Seller’s
warranties under Section 12(c)(i) shall apply, as applicable. Purchaser must provide sufficient access, space and cooperation as
reasonably necessary to facilitate System removal. If Seller fails to remove or commence substantial efforts to remove the
System by such agreed upon date, Purchaser may, at its option, to remove the System to a public warehouse and restore the
Premises to its original condition (other than ordinary wear and tear) at Seller’s cost.

10. Measurement.

a. Meter. The System’s electricity output during the Term shall be measured by Seller’s meter, which shall be a revenue
grade meter that meets ANSI-C12.20 standards for accuracy (the “Meter”). Purchaser shall have access to the metered
energy output data via the monitoring system installed and maintained by Seller as part of the System.

b. Meter Calibration. Seller shall calibrate the Meter in accordance with manufacturer’s recommendations.
Notwithstanding the foregoing, Purchaser may install, or cause to be installed, its own revenue-grade meter at the
same location as the Meter. If there is a discrepancy between the data from Purchaser’s meter and the data from the
Meter of greater than two percent (2%) over the course of a Contract Year, then Purchaser may request that Seller
calibrate the Meter at Purchaser’s cost.

11. Default, Remedies and Damages.

a. Default. Any Party that fails to perform its responsibilities as listed below or experiences any of the circumstances
listed below is deemed a “Defaulting Party”, the other Party is the “Non-Defaulting Party” and each of the following
is a “Default Event”:

i.  failure of a Party to pay any amount due and payable under this Agreement, other than an amount that is subject
to a good faith dispute, within ten (10) days following receipt of written notice from the Non-Defaulting Party
of such failure to pay (“Payment Default”);

ii.  failure of a Party to perform any material obligation under this Agreement not addressed elsewhere in this Section
11(a) within thirty (30) days following receipt of written notice from the Non-Defaulting Party demanding such
cure; provided, that if the Default Event cannot reasonably be cured within thirty (30) days and the Defaulting
Party has demonstrated prior to the end of that period that it is diligently pursuing such cure, the cure period will
be extended for a further reasonable period of time, not to exceed ninety (90) days;

ili. any representation or warranty given by a Party under this Agreement was incorrect in any material respect when
made and is not cured within thirty (30) days following receipt of written notice from the Non-Defaulting Party
demanding such cure;

iv. a Party becomes insolvent or is a party to a bankruptcy, reorganization, insolvency, liquidation, receivership,
dissolution, winding-up or relief of debtors, or any general assignment for the benefit of creditors or other similar
arrangement or any event occurs or proceedings are taken in any jurisdiction with respect to the Party which has
a similar effect (or, if any such actions are initiated by a third party, such action(s) is (are) not dismissed within
sixty (60) days); or,

v. in the case of Purchaser as the Defaulting Party only, Purchaser (a) loses its rights to occupy and enjoy the
Premises, unless (i) the Parties agree upon a relocation under Section 8 above, or (ii) Purchaser pays the
Termination Payment determined under Section 6 of Exhibit 1 within thirty (30) days after written request by
Seller; or (b) prevents Seller from performing any material obligation under this Agreement unless such action
by Purchaser is (i) is permitted under this Agreement, or (ii) is cured within ten (10) days after written notice
thereof from Seller.

b. Remedies.

i.  Suspension. Upon the occurrence and during the continuation of a Default Event by Purchaser, including a
Payment Default, Seller may suspend performance of its obligations under this Agreement until the earlier to
occur of the date (a) that Purchaser cures the Default Event in full, or (b) of termination of this Agreement.
Seller’s rights under this Section 11(b)(i) are in addition to any other remedies available to it under this
Agreement, at law or in equity.
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ii.  Termination. Upon the occurrence and during the continuation of a Default Event, the Non-Defaulting Party
may terminate this Agreement, by providing five (5) days prior written notice to the Defaulting Party; provided,
that, in the case of a Default Event under Section 11(a)(iv), the Non-Defaulting Party may terminate this
Agreement immediately.

iii. Damages Upon Termination by Default. Upon a termination of this Agreement pursuant to Section 11(b)(ii),
the Defaulting Party shall pay a termination payment to the Non-Defaulting Party determined as follows (the
“Termination Payment”):

(1)  Termination by Seller. If Seller terminates this Agreement for a Default Event by Purchaser, the
Termination Payment payable to Seller shall be equal to the sum of (i) the applicable amount set forth in
the Termination Payment Schedule set forth as Item 6 of Exhibit 1, and (ii) any other amounts previously
accrued under this Agreement and then owned by Purchaser to Seller.

(2)  Termination by Purchaser. If Seller is the Defaulting Party and Purchaser terminates this Agreement, the
Termination Payment to Purchaser will be equal to the sum of (i) all direct costs reasonably incurred by
Purchaser by reason of the termination; and (ii) any and all other amounts previously accrued under this
Agreement and then owed by Seller to Purchaser. The Termination Payment determined under this
Section 11(b)(iii)(2) cannot be less than zero.

iv. Liquidated Damages. The Parties agree that, if Seller terminates this Agreement prior to the expiration of the
Term pursuant to Section 11(b)(ii), actual damages would be difficult to ascertain, and the Termination Payment
determined in accordance with Section 11(b)(iii)(1) is a reasonable approximation of the damages suffered by
Seller as a result of early termination of this Agreement and is not a penalty.

c. Obligations Following Termination. If a Party terminates this Agreement pursuant to Section 11(b)(ii), then
following such termination, Seller shall remove the equipment constituting the System in compliance with Section 9
above at the sole cost and expense of the Defaulting Party, provided, however that Seller shall not be required to
remove the System following the occurrence of a Default Event by Purchaser pursuant to Section 11(a)(i), unless
Purchaser pre-pays the cost of restoration reasonably estimated by Seller.

i.  Reservation of Rights. Except in the case of a termination under Section 11(b)(ii) and payment of a Termination
Payment, if any, determined pursuant to Section 11(b)(ii), nothing in this Section 11 limits either Party’s right to
pursue any remedy under this Agreement, at law or in equity, including with respect to the pursuit of an action
for damages by reason of a breach or Default Event under this Agreement.

il. Mitigation Obligation. Regardless of whether this Agreement is terminated for a Default Event, the Non-
Defaulting Party must make commercially reasonable efforts to mitigate its damages as the result of such Default
Event; provided that such obligation shall not reduce Purchaser’s obligation to pay the full Termination Payment
set forth in Section 6 of Exhibit 1 following a Default Event by Purchaser.

ili. No Limitation on Payments. Nothing in this Section 11 excuses a Party’s obligation to make any payment
when due under this Agreement, including with respect to payments for electricity that would have been
delivered to Purchaser but for a Purchaser breach or Default Event.

12. Representations and Warranties.

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

i.  Such Party is duly organized, validly existing and in good standing under the laws of the jurisdiction of its
formation; the execution, delivery and performance by such Party of this Agreement have been duly authorized
by all necessary corporate, partnership or limited liability company action, as applicable, and do not and will not
violate any law; and this Agreement is the valid obligation of such Party, enforceable against such Party in
accordance with its terms (except as may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium and other similar laws now or hereafter in effect relating to creditors’ rights generally).

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

i.  Licenses. (a) Purchaser has title to or a leasehold or other valid property interest in the Premises such that
Purchaser has the full right, power and authority to grant the Licenses in Section 7(a), (b) such grant of the
Licenses does not violate any law, ordinance, rule or other governmental restriction applicable to Purchaser or
the Premises and is not inconsistent with and will not result in a breach or default under any agreement by which
Purchaser is bound or that affects the Premises, and (c) if Purchaser does not own the Premises or any
Improvement on which the System is to be installed, Purchaser has obtained all required consents from the owner
of the Premises and/or Improvements, as the case may be, to grant the Licenses to Seller so that Seller may
perform its obligations under this Agreement.

ii. Other Agreements. Neither the execution and delivery of this Agreement by Purchaser nor the performance by
Purchaser of any of its obligations under this Agreement conflicts with or will result in a breach or default under
any agreement or obligation to which Purchaser is a party or by which Purchaser is bound.

ili. Accuracy of Information. All information provided by Purchaser to Seller, as it pertains to (a) the Premises,
(b) the Improvements on which the System is to be installed, if applicable, (c) Purchaser’s planned use of the
Premises and any applicable Improvements, and (d) Purchaser’s estimated electricity requirements, is accurate
in all material respects.

iv. Purchaser Status. Purchaser is not a public utility or a public utility holding company and is not subject to
regulation as a public utility or a public utility holding company.

v.  Limit on Use. No portion of the electricity generated by the System shall be used to heat a swimming pool.?

c. Seller’s Warranties.

i.  If Seller penetrates the roof of any Improvement on which the System is installed, during System installation or
any System repair, Seller shall warrant roof damage it causes as a direct result of these roof penetrations. This
roof warranty shall terminate upon the later of (a) one (1) year following the completion of the System installation
or repair, as the case may be, and (b) the length of any then-effective installer warranty on the applicable roof.

ii.  IfSeller damages any other part of the Premises or any Improvement (including roof damages not covered under
Section 12(c)(i) above), Seller shall repair or reimburse Purchaser for such damage, as agreed by the Parties.

NO OTHER WARRANTY. THE WARRANTIES SET FORTH IN SECTIONS 12(a) AND 12(c) OF THIS
AGREEMENT ARE PURCHASER’S SOLE AND EXCLUSIVE BASIS FOR ANY CLAIM OR LIABILITY
ARISING OUT OF OR IN CONNECTION WITH THIS SECTION 12, WHETHER ARISING IN CONTRACT,
TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE. OTHER THAN AS EXPRESSLY
SET FORTH IN SECTIONS 12(a) AND 12(c), NO WARRANTY, WHETHER STATUTORY, WRITTEN, ORAL,
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE OF DEALING
OR USAGE OF TRADE, APPLIES UNDER THIS AGREEMENT. IF A PERFORMANCE GUARANTY IS BEING
PROVIDED PURSUANT TO SECTION 4(d) OF EXHIBIT 1, THE PERFORMANCE GUARANTY WILL
REPRESENT A SEPARATE CONTRACT BETWEEN PURCHASER AND THE ISSUER OF THE
PERFORMANCE GUARANTY. IF THE ISSUER OF THE PERFORMANCE GUARANTY (OR ANY
SUBSEQUENT ASSIGNEE) AND THE SELLER ARE NOT THE SAME PERSON, NO RIGHTS PROVIDED TO
PURCHASER BY THE PERFORMANCE GUARANTY MAY BE ASSERTED UNDER THIS AGREEMENT,
AND NO CLAIM UNDER THE PERFORMANCE GUARANTY WILL AFFECT PURCHASER’S
OBLIGATIONS UNDER THIS AGREEMENT.

2 This limitation reflects the requirements to qualify for the Federal Energy Tax Credit under §48 of the Internal Revenue Code.

Individual states or localities may have further restrictions on the use of electricity from the System. Purchasers and Sellers are
encouraged to consult local law to ensure that no such restrictions are being violated.
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13. Insurance.

a. Insurance Coverage. Atall times during the Term, the Parties shall maintain the following insurance, as applicable:

i.  Seller’s Insurance. Seller shall maintain or ensure the following is maintained (a) commercial general liability
insurance with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate, (b)
employer’s liability insurance with coverage of at least $1,000,000 and (c) workers’ compensation insurance as
required by law. Seller’s coverage may be provided as part of an enterprise insurance program.

ii.  Purchaser’s Insurance. Purchaser shall maintain or ensure the following is maintained (a) property insurance on
the System for the replacement cost thereof and be reimbursed by Seller and (b) commercial general liability
insurance with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate.

(1)  (30) days prior to the Commercial Operation Date, Seller shall provide Purchaser with the replacement
cost of the System and Purchaser shall purchase and itemize the increase in insurance costs due the
insurance requirements detailed in section 13.a.ii.(a). Seller shall reimburse the Purchaser within (14)
business days for the insurance premium and divide this cost by the estimated kWh of the project as
calculated by PVWatts or a similar satellite-based solar production software. The $/kWh insurance
premium shall be added back into the Contract Price for the first year.

(2)  Each additional year, (30) days prior to the anniversary of the Commercial Operation Date or Seller’s
typical insurance procurement schedule, Purchaser shall itemize the increase in insurance costs due to
the insurance requirements detailed in section 13.a.ii.(a). Seller shall reimburse the Purchaser within
(14) business days for the insurance premium and divide this cost by the previous year’s actual kWh of
the project. The $/kWh insurance premium shall be added back into the Contract Price.

b. Policy Provisions. Each Party’s insurance policies shall (i) contain a provision whereby the insurer agrees to give the
other Party at least thirty (30) days (ten days for non-payment of premiums) written notice before the insurance is
cancelled, or terminated, (ii) be written on an occurrence basis, and (iii) be maintained with companies either rated
no less than A-VII as to Policy Holder’s Rating in the current edition of A.M. Best’s Insurance Guide or otherwise
reasonably acceptable to the other Party.

c. Certificates. Upon the other Party’s request, each Party shall deliver to the other Party certificates of insurance
evidencing the above required coverage. A Party’s receipt, review or acceptance of such certificate shall in no way
limit or relieve the other Party of the duties and responsibilities to maintain insurance as set forth in this Agreement.

d. Deductibles. Each Party shall pay its own insurance deductibles, except in the case of claims (i) resulting from a
breach of this Agreement, in which case the breaching Party is responsible for payment of the non-breaching Party’s

deductible for any responding insurance, and (ii) covered by an indemnity set forth in this Agreement.

14. Ownership; Option to Purchase.

a. Ownership of System.

i.  Ownership; Personal Property. Throughout the Term, Seller shall be the legal and beneficial owner of the
System , and all RECs and Incentives, and the System will remain the personal property of Seller and will not
attach to or be deemed a part of, or fixture to, the Premises or any Improvement on which the System is installed.
Each of the Seller and Purchaser agree that the Seller is the tax owner of the System and all tax filings and reports
shall be filed in a manner consistent with this Agreement. The System will at all times retain the legal status of
personal property as defined under Article 9 of the Uniform Commercial Code.

ii.  Notice to Purchaser Lienholders. Purchaser shall use commercially reasonable efforts to place all parties
having a Lien on the Premises or any Improvement on which the System is installed on notice of the ownership
of the System and the legal status or classification of the System as personal property. If any mortgage or fixture
filing against the Premises could reasonably be construed as prospectively attaching to the System as a fixture
of the Premises, Purchaser shall provide a disclaimer or release from such lienholder.
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iii. Fixture Disclaimer. If Purchaser is the fee owner of the Premises, Purchaser consents to the filing of a
disclaimer of the System as a fixture of the Premises in the office where real estate records are customarily filed
in the jurisdiction where the Premises are located. If Purchaser is not the fee owner, Purchaser shall obtain such
consent from such owner. For the avoidance of doubt, in either circumstance Seller has the right to file such
disclaimer.

iv. SNDA. Upon request, Purchaser shall deliver to Seller a subordination and non-disturbance agreement in a form
mutually acceptable to Seller and the provider of the subordination and non-disturbance agreement from the
owner of the Premises (if the Premises are leased by Purchaser), any mortgagee with a Lien on the Premises, and
other Persons holding a similar interest in the Premises.

v.  Eviction Notice. To the extent that Purchaser does not own the Premises or any Improvement on which the
System is installed, Purchaser shall provide to Seller immediate written notice of receipt of notice of eviction
from the Premises or applicable Improvement or termination of Purchaser’s lease of the Premises and/or
Improvement.

Option to Purchase.

i.  Exercise of Option. At the end of the tenth (10th) Contract Years and each Additional Term, so long as
Purchaser is not in default under this Agreement, Purchaser may purchase the System from Seller on any such
date for a purchase price equal to $34,000 plus all reasonable transaction fees & applicable transfer taxes.
Purchaser shall have the option to pay the purchase price over a 2-year period via an increased Contract Price.
For example, if the purchase price is $10,000 then an additional $5,000 per year will be divided by the average
kWh of the previous years will be prorated monthly and added to each invoice. Purchaser shall notify Seller of
its intent to purchase at least ninety (90) days and not more than one hundred eighty (180) days prior to the end
of the applicable Contract Year or the Initial Term or Additional Term, as applicable, and the purchase shall be
completed prior to the end of the applicable Contract Year or the Initial Term or Additional Term, as
applicable.

ii.  Title Transfer; Warranties; Manuals. Seller shall transfer good title to the System to Purchaser upon
Seller’s receipt of the purchase price and execution by the Parties of a written instrument or agreement to effect
such transfer. The System will be sold “as is, where is, with all faults”. Seller will assign to Purchaser any
manufacturer’s warranties that are in effect as of the date of purchase and which are then assignable pursuant to
their terms, but Seller otherwise disclaims all warranties of any kind, express or implied, concerning the System
(other than as to title). Seller shall also provide Purchaser all System operation and maintenance manuals and
logs in Seller’s possession and provide Purchaser basic training on the operation and maintenance of the System
upon Purchaser’s reasonable request. Upon purchase of the System, Purchaser shall assume complete
responsibility for the operation and maintenance of the System and liability for the performance of (and risk of
loss for) the System, and, except for any Seller obligations that survive termination under Section 19(d), Seller
will have no further liabilities or obligations hereunder for the System.

iii. Right of First Offer for an Operations and Maintenance Contract. A Right of First Offer clause (also
known as a "ROFO" or “First Right of Offer”) gives Seller the first opportunity to negotiate before the owner
can offer it to others. Therefore, if Purchaser intends to hire a company to manage the operations, maintenance,
and asset management (the “O&M Contract”) of the Project after the sale, Purchaser herby grants the Seller the
first right to make an offer for the O&M Contract, before the Purchaser offers the contract to any third party.

(1)  Intent to Bid. Purchaser shall provide written notice (the “Notice”) to Seller that it intends to seek an
O&M Contract for the Project. The Notice shall include the terms and conditions of the proposed
contract, including the scope of work and any other relevant details (the “Offer Terms”).

2) Procedure. Upon receipt of the Notice, Seller shall have (30) days to respond with a proposed O&M
Contract, based on the terms outlined in the Notice or on terms mutually agreed upon by the parties. If
Seller does not respond within the (30) day period, Purchaser is free to offer the contract to any third
party on terms that are not more favorable than those offered to Seller.

(3)  Failure to Reach Agreement. If in the event that Seller does not accept the Offer Terms, or if the parties
fail to reach a mutually acceptable agreement within (30) days after the Notice, Purchaser shall have the
right to offer the O&M Contract to a third party, provided that the terms to such third party are not more
favorable than those offered to Seller under the Right of First Offer.
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(4)  Expiration of ROFO. The First Right of Offer granted herein shall terminate upon the earlier of:
(a) Seller’s written waiver of the ROFO; or (b) (15) years from the date of this Agreement.

(5) No Obligation. Nothing in this clause shall obligate Purchaser to hire the Seller, and Purchaser reserves
the right, at its sole discretion, to reject any offer made by Seller. Purchaser may also provide their own
O&M internally, and choose not to go to bid. As such, the Purchaser has no obligation to the Seller if
they do not plan to go to bid for the O&M Contract.

(6) Confidentiality. The existence and terms of this ROFO shall be confidential and may not be disclosed to
any third party without the prior written consent of both parties, except as required by law.

15. Indemnification and Limitations of Liability.

a. General. Each Party (the “Indemnifying Party”) shall defend, indemnify and hold harmless the other Party, its
affiliates and the other Party’s and its affiliates’ respective directors, officers, shareholders, partners, members, agents
and employees (collectively, the “Indemnified Parties”), from and against any loss, damage, expense, liability and
other claims, including court costs and reasonable attorneys’ fees (collectively, “Liabilities”) resulting from (1) any
Claim (as defined in Section 15(b) relating to the Indemnifying Party’s breach of any representation or warranty set
forth in Section 12 and (2) injury to or death of persons, and damage to or loss of property to the extent caused by or
arising out of the negligent acts or omissions of, or the willful misconduct of, the Indemnifying Party (or its
contractors, agents or employees) in connection with this Agreement; provided, however, that nothing herein will
require the Indemnifying Party to indemnify the Indemnified Parties for any Liabilities to the extent caused by or
arising out of the negligent acts or omissions of, or the willful misconduct of, an Indemnified Party. This Section
15(a) does not apply to Liabilities arising out of or relating to any form of Hazardous Substances or other
environmental contamination, such matters being addressed exclusively by Section 15(¢).

b. Notice and Participation in Third Party Claims. The Indemnified Party shall give the Indemnifying Party written
notice with respect to any Liability asserted by a third party (a “Claim”), as soon as possible upon the receipt of
information of any possible Claim or of the commencement of such Claim. The Indemnifying Party may assume the
defense of any Claim, at its sole cost and expense, with counsel designated by the Indemnifying Party and reasonably
satisfactory to the Indemnified Party. The Indemnified Party may, however, select separate counsel if both Parties are
defendants in the Claim and such defense or other form of participation is not reasonably available to the Indemnifying
Party. The Indemnifying Party shall pay the reasonable attorneys’ fees incurred by such separate counsel until such
time as the need for separate counsel expires. The Indemnified Party may also, at the sole cost and expense of the
Indemnifying Party, assume the defense of any Claim if the Indemnifying Party fails to assume the defense of the
Claim within a reasonable time. Neither Party may settle any Claim covered by this Section 15(b) unless it has
obtained the prior written consent of the other Party, which consent shall not be unreasonably withheld or delayed.
The Indemnifying Party has no liability under this Section 15(b) for any Claim for which such notice is not provided
if the failure to give notice prejudices the Indemnifying Party.

C. Environmental Indemnification.

i.  Seller Indemnity. Seller shall indemnify, defend and hold harmless all of Purchaser’s Indemnified Parties from
and against all Liabilities arising out of or relating to the existence at, on, above, below or near the Premises of
any Hazardous Substance (as defined in Section 15(c)(iv)) to the extent deposited, spilled or otherwise caused
by Seller or any of its contractors, agents or employees.

il.  Purchaser Indemnity. Purchaser shall indemnify, defend and hold harmless all of Seller’s Indemnified Parties
from and against all Liabilities arising out of or relating to the existence at, on, above, below or near the Premises
of any Hazardous Substance, except to the extent deposited, spilled or otherwise caused by Seller or any of its
contractors, agents or employees.

ili. Notice. Each Party shall promptly notify the other Party if it becomes aware of any Hazardous Substance on or
about the Premises generally or any deposit, spill or release of any Hazardous Substance. “Hazardous
Substance” means any chemical, waste or other substance (a) which now or hereafter becomes defined as or
included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely
hazardous wastes,” “restricted hazardous wastes,” “toxic substances,” “toxic pollutants,” “pollution,”
“pollutants,” “regulated substances,” or words of similar import under any laws pertaining to the environment,
health, safety or welfare, (b) which is declared to be hazardous, toxic, or polluting by any Governmental
Authority, (c) exposure to which is now or hereafter prohibited, limited or regulated by any Governmental
Authority, (d) the storage, use, handling, disposal or release of which is restricted or regulated by any
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Governmental Authority, or (e) for which remediation or cleanup is required by any Governmental Authority.

d. Limitations on Liability.

i.  No Consequential Damages. Except with respect to indemnification of third-party claims pursuant to Section
16, neither Party nor its directors, officers, shareholders, partners, members, agents and employees
subcontractors or suppliers will be liable for any indirect, special, incidental, exemplary, or consequential loss
or damage of any nature (including, without limitation, lost revenues, lost profits, lost business opportunity or
any business interruption) arising out of their performance or non-performance hereunder even if advised of
such. Notwithstanding the previous sentence, the Termination Payment set forth in Section 6 of Exhibit 1 shall
be deemed to be direct, and not indirect or consequential damages for purpose of this Section 15(d)(i)

ii.  Actual Damages. Except with respect to indemnification of Claims pursuant to this Section 15, and except as
otherwise limited in Section 13(c), Seller’s aggregate liability under this Agreement arising out of or in
connection with the performance or non-performance of this Agreement cannot exceed the total payments made
(and, as applicable, projected to be made) by Purchaser under this Agreement. The provisions of this Section
15(d)(ii) will apply whether such liability arises in contract, tort, strict liability or otherwise.

e. EXCLUSIVE REMEDIES. TO THE EXTENT THAT THIS AGREEMENT SETS FORTH SPECIFIC REMEDIES
FOR ANY CLAIM OR LIABILITY, SUCH REMEDIES ARE THE AFFECTED PARTY’S SOLE AND
EXCLUSIVE REMEDIES FOR SUCH CLAIM OR LIABILITY, WHETHER ARISING IN CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE.

f. Comparative Negligence. Where negligence is determined to have been joint, contributory or concurrent, each Party
shall bear the proportionate cost of any Liability.

16. Change in Law.

a. Impacts of Change in Law. If Seller determines that a Change in Law has occurred or will occur that has or will
have a material adverse effect on Seller’s rights, entitlement, obligations or costs under this Agreement, then Seller
may so notify the Purchaser in writing of such Change in Law. Within thirty (30) days following receipt by the
Purchaser of such notice, the Parties shall meet and attempt in good faith to negotiate such amendments to this
Agreement as are reasonably necessary to preserve the economic value of this Agreement to both Parties. Ifthe Parties
are unable to agree upon such amendments within such thirty (30) day period, then Seller may terminate this
Agreement and remove the System and restore the Premises in accordance with Section 9 without either Party having
further liability under this Agreement except with respect to liabilities accrued prior to the date of termination.

b. Illegality or Impossibility. If a Change in Law renders this Agreement or Seller’s performance of this Agreement
illegal or impossible, Seller may terminate Agreement immediately upon notice to Purchaser without either Party
having further liability under this Agreement, except with respect to liabilities accrued prior to date of termination.

c. “Change in Law” means (i) the enactment, adoption, promulgation, modification or repeal after the Effective Date
of any applicable law or regulation, (ii) the imposition of any material conditions on the issuance or renewal of any
applicable permit after the Effective Date (notwithstanding the general requirements contained in any applicable
Permit at the time of application or issue to comply with future laws, ordinances, codes, rules, regulations or similar
legislation), or (iii) a change in any utility rate schedule or tariff approved by any Governmental Authority.

17. Assignment and Financing.

a. Assignment.

i.  Restrictions on Assignment. Subject to the remainder of this Section 17(a), this Agreement may not be assigned
in whole or in part by either Party without the prior written consent of the other Party, which consent may not be
unreasonably withheld or delayed. Purchaser may not withhold its consent to an assignment proposed by Seller
where the proposed assignee has the financial capability and experience necessary to operate and maintain solar
photovoltaic systems such as the System.

ii.  Permitted Assignments. Notwithstanding Section 17(a)(i):

(D Seller may, without the prior written consent of Purchaser, assign, mortgage, pledge or otherwise directly
or indirectly assign its interests in this Agreement to (A) any Financing Party (as defined in Section 17(b)),
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(B) any entity through which Seller is obtaining financing from a Financing Party, or (C) any affiliate of
Seller or any person succeeding to all or substantially all of the assets of Seller; provided, that, Seller is
not released from liability hereunder as a result of any assignment to an affiliate unless the assignee
assumes Seller’s obligations hereunder by binding written instrument; and

(2)  Purchaser may, by providing prior notice to Seller, assign this Agreement:

a.  to an affiliate of Purchaser or a purchaser of the Premises; provided, that, Purchaser is not released
from liability hereunder by reason of the assignment unless the assignee assumes Purchaser’s
obligations hereunder by binding written instrument on terms satisfactory to Seller, including as to
the assignee’s creditworthiness; and

b.  toanassignee that has an Investment Grade credit rating at the time of the assignment. “Investment
Grade” means the assignee has a long-term unsecured debt rating from Moody’s or S&P of at least
Baa3 from Moody’s and/or at least BBB- from S&P.

ili. Successors and Permitted Assignees. This Agreement is binding on and inures to the benefit of successors and
permitted assignees. The restrictions on assignment contained herein do not prohibit or otherwise limit changes
in control of Seller.

b. Financing. The Parties acknowledge that Seller may obtain debt or equity financing or other credit support from
lenders, investors or other third parties (each a “Financing Party”) in connection with the installation, construction,
ownership, operation and maintenance of the System. In furtherance of Seller’s financing arrangements and in
addition to any other rights or entitlements of Seller under this Agreement, Purchaser shall timely execute any consents
to assignment (which may include notice, cure, attornment and step-in rights) or estoppels and negotiate any
amendments to this Agreement that may be reasonably requested by Seller or the Financing Parties; provided, that
such estoppels, consents to assignment or amendments do not alter the fundamental economic terms of this Agreement.

c. Termination Requires Consent. Seller and Purchaser agree that any right of Seller to terminate this Agreement is
subject to the prior written consent of any Financing Party.

18.  Confidentiality.

a. Confidential Information. To the maximum extent permitted by applicable law, if either Party provides confidential
information (“Confidential Information”) to the other or, if in the course of performing under this Agreement or
negotiating this Agreement a Party learns Confidential Information of the other Party, the receiving or learning Party
shall (i) protect the Confidential Information from disclosure to third parties with the same degree of care accorded its
own confidential and proprietary information, and (ii) refrain from using such Confidential Information, except in the
negotiation, performance, enforcement and, in the case of Seller, financing, of this Agreement. The terms of this
Agreement (but not the fact of its execution or existence) are considered Confidential Information of each Party for
purposes of this Section 18(a).

b. Permitted Disclosures. Notwithstanding Section 18(a):

i.  EachParty may provide such Confidential Information to its affiliates and to its and its affiliates’ respective
officers, directors, members, managers, employees, agents, contractors, consultants and Financing Parties
(collectively, “Representatives”), and potential direct or indirect assignees of this Agreement if such potential
assignees are first bound by a written agreement or legal obligation restricting use and disclosure of
Confidential Information. Each Party is liable for breaches of this provision by any person to whom that Party
discloses Confidential Information.

ii.  Confidential Information does not include any information that (a) becomes publicly available other than through
breach of this Agreement, (b) is required to be disclosed to a Governmental Authority under applicable law or
pursuant to a validly issued subpoena, (c) is independently developed by the receiving Party, or (d) becomes
available to the receiving Party without restriction from a third party under no obligation of confidentiality. If
disclosure of information is required by a Governmental Authority, the disclosing Party shall, to the extent
permitted by applicable law, notify the other Party of such required disclosure promptly upon becoming aware
of such required disclosure and shall reasonably cooperate with the other Party’s efforts to limit the disclosure
to the extent permitted by applicable law.

c. Miscellaneous. All Confidential Information remains the property of the disclosing Party and will be returned to the
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disclosing Party or destroyed (at the receiving Party’s option) after the receiving Party’s need for it has expired or
upon the request of the disclosing Party. Each Party acknowledges that the disclosing Party would be irreparably
injured by a breach of this Section 18 by the receiving Party or its Representatives or other person to whom the
receiving Party discloses Confidential Information of the disclosing Party and that the disclosing Party may be entitled
to equitable relief, including injunctive relief and specific performance, for breaches of this Section 18. To the fullest
extent permitted by applicable law, such remedies shall not be deemed to be the exclusive remedies for a breach of
this Section 18, but will be in addition to all other remedies available at law or in equity. The obligation of
confidentiality will survive termination of this Agreement for a period of two (2) years.

d. Goodwill and Publicity. Neither Party may (a) make any press release or public announcement of the specific terms
of this Agreement or the use of solar or renewable energy involving this Agreement (except for filings or other
statements or releases as may be required by applicable law), or (b) use any name, trade name, service mark or
trademark of the other Party in any promotional or advertising material without the prior written consent of the other
Party. The Parties shall coordinate and cooperate with each other when making public announcements regarding this
Agreement, the System and its use, and each Party may promptly review, comment upon and approve any publicity
materials, press releases or other public statements before they are made. Notwithstanding the above, Seller is entitled
to place signage on the Premises reflecting its association with the System.

19. General Provisions

a. Definitions and Interpretation. Unless otherwise defined or required by the context in which any term appears: (i)
the singular includes the plural and vice versa, (ii) the words “herein,” “hereof” and “hereunder” refer to this
Agreement as a whole and not to any particular section or subsection of this Agreement, (iii) references to any
agreement, document or instrument mean such agreement, document or instrument as amended, restated, modified,
supplemented or replaced from time to time, and (iv) the words “include,” “includes” and “including” mean include,
includes and including “without limitation.” The captions or headings in this Agreement are strictly for convenience
and will not be considered in interpreting this Agreement. As used in this Agreement, “dollar” and the “$” sign refer

to United States dollars.

b. Choice of Law; Dispute Resolution. The law of the state where the System is located governs all matters arising out
of this Agreement without giving effect to conflict of laws principles. Any dispute arising from or relating to this
Agreement shall be settled by arbitration in Spokane County. The arbitration shall be administered by Spokane
County Superior Court in accordance with its arbitration rules, and judgment on any award rendered in such
arbitration may be entered in any court of competent jurisdiction. Ifthe Parties agree in writing, a mediator may be
consulted prior to arbitration. The prevailing Party in any dispute arising out of this Agreement is entitled to
reasonable attorneys’ fees and costs.

c. Notices. All notices under this Agreement shall be in writing and delivered by hand, electronic mail, overnight courier,
or regular, certified, or registered mail, return receipt requested, and will be deemed received upon personal delivery,
acknowledgment of receipt of electronic transmission, the promised delivery date after deposit with overnight courier,
or five (5) days after deposit in the mail. Notices must be sent to the person identified in this Agreement at the
addresses set forth in this Agreement or such other address as either Party may specify in writing.

d. Survival. Provisions of this Agreement that should reasonably be considered to survive termination of this
Agreement, including, without limitation provisions related to billing and payment and indemnification, will survive
termination of this Agreement.

e. Further Assurances. Each Party shall provide such information, execute and deliver any instruments and documents
and to take such other actions as may be reasonably requested by the other Party to give full effect to this Agreement
and to carry out the intent of this Agreement.

f. Waivers. No provision or right or entitlement under this Agreement may be waived or varied except in writing signed
by the Party to be bound. No waiver of any of the provisions of this Agreement will constitute a waiver of any other
provision, nor will such waiver constitute a continuing waiver unless otherwise expressly provided.

g. Non-Dedication of Facilities. Nothing in this Agreement may be construed as the dedication by either Party of its
facilities or equipment to the public or any part thereof. Neither Party may knowingly take any action that would
subject the other Party, or other Party’s facilities or equipment, to the jurisdiction of any Governmental Authority as
a public utility or similar entity. Neither Party may assert in any proceeding before a court or regulatory body that the
other Party is a public utility by virtue of such other Party’s performance under this Agreement. If Seller is reasonably
likely to become subject to regulation as a public utility, then the Parties shall use commercially reasonable efforts to

14

Powered by BoardOnTrack 93 of 168



Pullman School District - Regular Board Meeting - Agenda - Wednesday June 25, 2025 at 6:30 PM

restructure their relationship under this Agreement in a manner that preserves their relative economic interests while
ensuring that Seller does not become subject to any such regulation. If the Parties are unable to agree upon such
restructuring, Seller may terminate this Agreement without further liability under this Agreement except with respect
to liabilities accrued prior to the date of termination and remove the System in accordance with Section 9 of this
Agreement.

Service Contract. The Parties intend this Agreement to be a “service contract” within the meaning of Section
7701(e)(3) of the Internal Revenue Code of 1986. Purchaser shall not take the position on any tax return or in any
other filings suggesting that it is anything other than a purchase of electricity from the System.

No Partnership. No provision of this Agreement may be construed or represented as creating a partnership, trust,
joint venture, fiduciary or any similar relationship between the Parties. No Party is authorized to act on behalf of the
other Party, and neither may be considered the agent of the other.

Entire Agreement, Modification, Invalidity, Captions. This Agreement constitutes the entire agreement of the
Parties regarding its subject matter and supersedes all prior proposals, agreements, or other communications between
the Parties, oral or written. This Agreement may be modified only by a writing signed by both Parties. If any provision
of this Agreement is found unenforceable or invalid, such provision shall not be read to render this Agreement
unenforceable or invalid as a whole. In such event, such provision shall be rectified or interpreted so as to best
accomplish its objectives within the limits of applicable law.

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

No Third-Party Beneficiaries. Except as otherwise expressly provided herein, this Agreement and all rights
hereunder are intended for the sole benefit of the Parties hereto, and the Financing Parties to the extent provided herein
or in any other agreement between a Financing Party and Seller or Purchaser, and do not imply or create any rights on
the part of, or obligations to, any other Person.

Counterparts. This Agreement may be executed in any number of separate counterparts and each counterpart will
be considered an original and together comprise the same Agreement.

- End of Exhibit 3 -

15
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Solar Power Purchase Agreement

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

Purchaser: Seller:

Name Pullman School District Name Zero Emissions Northwest, LLC
and 1400 NW Terre View Dr and 3216 N Washington St,
Address Pullman, WA 99163 Address Spokane WA 99205
Attention: Juston Pollestad
Phone 509-332-3581 Phone 509-518-5147
Fax 509-336-7202 Fax N/A
E-mail TBD@fpsd267.org E-mail David.Funk@zeroemissionsnorthwest.com
Premises Purchaser owns the Premises. Additional Seller
Ownership Information
Tax Status Tax Exempt
Project Name Pullman Kamiak School Community Solar
Project

This Agreement sets forth the terms and conditions of the purchase and sale of solar generated electricity from the solar panel system
described in Exhibit 2 (the “System”) and installed on the real property comprising Purchaser’s premises described or depicted in
Schedule A to Exhibit 2 (the “Premises”), including any buildings and other improvements on the Premises other than the System (the
“Improvements”).

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

Exhibit 1 Pricing

Exhibit 2 System Description, Delivery Point and Premises

Exhibit 3 General Terms and Conditions
\Purchaser: Seller:

Pullman School District Zero Emissions Northwest, LLC

Signature: Signature:
Printed Name: Printed Name:
Title: Title:
Date: Date:

NORTHWEST

PROJECTS THAT CHANGE COMMUNITIES

r ZERO EMISSIONS

SEIA C&I PPA, version 2.0
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Exhibit 1:

Ld Ld
Pricing
1. Initial Term: Ten (10) years, beginning on the Commercial Operation Date (the “Initial Term”).
2. Additional Terms: Up to two (2) terms of five (5) years, each beginning on the expiration of the Initial Term, each an
“Additional Term”.
3. Contract Price:
Contract Year Solar Energy S/kWh Insurance Premium Total Solar CONTRACT PRICE $/kWh Average $/kWh
18 0.028 S 0.009 | S 0.037
2 S 0.029 $ 0.009 | S 0.038
35S 0.029 S 0.010 ' S 0.039
4 S 0.030 $ 0.010 | S 0.039
58S 0.030 $ 0.010 | S 0.040
6 S 0.031 S 0.010 ' S 0.041
7S 0.032 $ 0.010 ' S 0.042
8 S 0032 $ 0.011 ' S 0.043
9 s 0.033 S 0.011 ' S 0.044
10 S 0033 $ 0.011 | S 0.044 0.041
Contract Year Estimated Utility S/kWh Estimated Solar kWh  Estimated Utility Purchases without Solar Total Utility Purchases without Solar|
19 0.102 163,000 S 16,600
2s 0.106 162,000 $ 17,200
38 0.110 161,000 S 17,800
4 S 0.115 160,000 $ 18,400
58§ 0.119 159,000 S 19,000
6 S 0.124 158,000 $ 19,600
7S 0.129 157,000 S 20,300
8 s 0.134 156,000 S 20,900
93 0.140 155,000 $ 21,600
10 S 0.145 154,000 S 22,400 193,800
Contract Year Total Solar $/kWh Estimated Solar kWh Estimated Solar Purchases Total Solar Purchases|
19 0.037 163,000 $ 6,100
2 S 0.038 162,000 $ 6,100
35 0.039 161,000 $ 6,200
4 S 0.039 160,000 $ 6,300
5% 0.040 159,000 $ 6,400
6 S 0.041 158,000 $ 6,500
7S 0.042 157,000 $ 6,600
8 S 0.043 156,000 $ 6,700
9 S 0.044 155,000 $ 6,700
10 $ 0.044 154,000 $ 6,800 64,400
Contract Year Avoided Utility Purchases Total Avoided Purchases|
1 S 10,500
2 S 11,100
3 S 11,600
4 S 12,100
5 S 12,600
6 S 13,100
7 S 13,700
8 S 14,200
9 S 14,900
10 S 15,600 129,400

The first Contract Year shall commence on the Commercial Operation Date, and each subsequent Contract Year shall commence
on the anniversary of the Commercial Operation Date.

SEIA C&I PPA, version 2.0
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4. Contract Price Assumptions. The Contract Price is based on the following assumptions:

Interconnection costs for the System will not exceed $0.00 in the aggregate.

b. Statutory prevailing wage rates (e.g., Davis-Bacon) do not apply.
c. All prices in this Agreement are calculated based on an upfront rebate of 100%. In the event that the reimbursable rebate is
not paid by the Ultility, the PPA price shall be equal to 95% of the Utility rate.
d. The Contract Price is exclusive of Seller's Taxes (as defined in Section 3(d) of Exhibit 3), and Buyer shall be responsible
for all Seller's Taxes at the rates in effect as of the Effective Date.
5. Contract Price Exclusions. Unless Seller and Purchaser have agreed otherwise in writing, and except as otherwise provided in

Section 2(c) of Exhibit 3, the Contract Price excludes the following:

a.

Unforeseen groundwork (including excavation and circumvention of underground obstacles). Upgrades or repair to
customer or utility electrical infrastructure (including: client or utility service, transformers, substations, poles, breakers,
reclosers, and disconnects).

Snow removal, tree removal, tree trimming, mowing and any landscape improvements.

Decorative fencing and/or any visual screening materials, decorative enhancements to solar support structures (including:
painting, paint matching, masonry/stone work, and any lighting not required to meet the minimum code compliance).

Removal of existing lighting, light poles, or concrete light post bases.
Roof membrane maintenance or reroofing work.
Structural upgrades to the Improvements, including ADA upgrades.

Installation of public information screen or kiosk (including accompanying internet connection, power supply, technical
support and ADA access).

Changes in System design caused by any inaccuracy or ambiguity in information provided by Purchaser, including
information regarding Purchaser’s energy use, the Premises and the Improvements, including building plans and
specifications.

6. Termination Payment Schedule (Exhibit 3, Section 11(b)):

Contract Year Termination Payment
$72,000
$71,000
$70,000
$69,000
$68,000
$67,000
$66,000
$65,000
$64,000
$63,000

Blejo|N|o|u|s|w|n|-

SEIA C&I PPA, version 2.0
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Exhibit 2:
System Description, Delivery Point, and Premises

1. System Location: Pullman School District

2. System Size (DC kW): 137.76 DC kW

3. System Description: Roof mounted solar on Pullman Kamiak School interconnecting behind the meter.
4. Delivery Point and Premises: Schedule A to this Exhibit 2 contains one or more drawings or images depicting:

a. Premises, including the Improvements (as applicable);
b. Proposed System location;

c. Delivery point for electricity generated by the System shall be Meter measuring the kWh output of the solar system as
defined in Section 10 (the “Delivery Point”);

d. Access points needed for Seller to install and service the System (building. access, electrical room, stairs etc.); and

e. Construction assumptions (if any).

Schedule A
PROJECT INFORMATION SCOPE OF WORK
PROJECT NAME: KAMIAK ELEMENTARY SCHOOL
Ao e vewon. | | SSTATECT A AR KAMIAK ELEMENTARY SCHOOL
PULLMAN, WA 99163 PHOTOVOLTAIC SYSTEM. THIS SYSTEM WILL BE INTERCONNECTED TO AND SOLAR PV SYSTEM

'WILL BE OPERATED IN PARALLEL WITH THE ELECTRIC GRID PER THE
OWNER: PULLMAN SCHOOL DISTRICT REQUIREMENTS OF THE NATIONAL ELECTRICAL CODE AND UTILITY

T Ao AL e (137.760KW DC / 100KW AC)
EXCEPT FOR THE PURPOSE OF EMERGENCIES

FROJECT:
KAMIAK ELEMENTARY
SCHOOL

PULLMAN SCHOOL

| | DISTRICT

FROECT ADDRES2:

1400 NW TERRE VIEW
DR, PULLMAN, WA 99163

== e e

rrouecT No- 4005
FROJECT ENG: GLJ
oaawEr G

chxoev: SH sx DF Pv: DF

/7. SITEPLAN PV-1
N

1 NO SCALE

SEIA C&IPPA, version 2.0
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Exhibit 3:
Table of Contents
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Exhibit 3:
General Terms and Conditions

1. Purchase and Sale of Electricity. Purchaser shall purchase from Seller, and Seller shall sell to Purchaser, all of the electricity
generated by the System during the Term (as defined in Section 2(a)). Electricity generated by the System shall be delivered to
Purchaser at the Delivery Point. Title to and risk of loss for the electricity generated by the System passes to Purchaser from
Seller at the Delivery Point. Purchaser may purchase electricity for the Premises from other sources to the extent Purchaser's
electricity consumption requirements at the Premises exceed the output of the System.

2. Term and Termination.

a. Effective Date; Term. This Agreement is effective as of the Effective Date. The electricity supply period under this
Agreement commences on the Commercial Operation Date (as defined in Section 6) and continues for the duration of
the Initial Term and any Additional Terms, unless earlier terminated as provided for in this Agreement (collectively,
the “Term”).

b. Additional Terms. The Parties may agree in writing to extend this Agreement for one or more Additional Term(s)
at a Contract Price to be agreed.

c. Termination Due to Contract Price Adjustments or Lack of Project Viability. If, at any time after the Effective
Date and prior to Commencement of Installation (as defined in Section 5), (i) circumstances arise which have been
excluded from Contact Price calculations pursuant to Section 5 of Exhibit 1, or Seller determines that the installation
of the System will not be technically or economically viable for any other reason, and (ii) the Parties have negotiated
a Contract Price adjustment for thirty (30) days following written notice from Seller without reaching agreement,
either Party may terminate this Agreement by providing ten (10) days’ prior written notice to the other Party. Neither
Party shall be liable for any damages in connection with such termination. After Commencement of Installation, the
Contract Price shall not be subject to further adjustment pursuant to Section 5 of Exhibit 1 or otherwise.

d. Termination by Purchaser for Delay. If Commencement of Installation has not occurred (2) years after the
Effective Date, Purchaser may terminate this Agreement by providing thirty (30) days’ prior written notice to Seller;
provided that this Agreement will not terminate pursuant to this Section 2(d) if Seller achieves Commencement of
Installation on or before the end of such thirty (30) day notice period. Purchaser shall not liable for any damages in
connection with such termination.

3. Billing and Payment; Taxes.

a. Monthly Charges. Purchaser shall pay Seller monthly for the electricity generated by the System and delivered to
the Delivery Point at the $/kWh rate shown in Exhibit 1 (the “Contract Price”). The monthly payment for such
energy will be equal to the applicable $/kWh rate multiplied by the number of kWh of electricity generated during the
applicable month, as measured by the Meter (as defined in Section 10). Additional costs for items differing from the
assumptions in Exhibit 1, Item 4 are Purchaser’s responsibility.

b. Monthly Invoices. Seller shall invoice Purchaser monthly. Such monthly invoices shall state (i) the amount of
electricity produced by the System and delivered to the Delivery Point, (ii) the rates applicable to, and charges incurred
by, Purchaser under this Agreement and (iii) the total amount due from Purchaser.

c. Payment Terms. All amounts due under this Agreement are due and payable net thirty (30) days following receipt
of invoice. Any undisputed portion of the invoice amount not paid within such thirty (30) day period shall accrue
interest at the annual rate of two and one-half percent (2.5%) above the Prime Rate (but not to exceed the maximum
rate permitted by law). All payments shall be made in U.S. dollars.

d. Taxes.
i.  Purchaser’s Taxes. Purchaser is responsible for: (1) payment of, or reimbursement of Seller, for all taxes

assessed on the generation, sale, delivery or consumption of electricity produced by the System or the
interconnection of the System to the utility’s electricity distribution system; and (2) real property taxes.
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ii.  Seller’s Taxes. Seller is responsible for: (1) payment of income taxes or similar taxes imposed on Seller’s
revenues due to the sale of electricity under this Agreement; and (2) personal property taxes imposed on the
System (“Seller’s Taxes™).

RECs and Incentives. As the owner of the System, Seller is entitled to the benefit of, and will retain all ownership interests in
the RECs and Incentives. Purchaser shall cooperate with Seller in obtaining, securing and transferring any and all RECs and
Incentives. Purchaser is not obligated to incur any out—of—pocket costs or expenses in connection with such actions unless
reimbursed by Seller. Purchaser shall not make any filing or statements inconsistent with Seller’s ownership interests in the
RECs and Incentives. If any RECs or Incentives are paid or delivered directly to Purchaser, Purchaser shall immediately pay or
deliver such items or amounts to Seller.

“Governmental Authority” means any foreign, federal, state, local or other governmental, regulatory or administrative
agency, court, commission, department, board, or other governmental subdivision, legislature, rulemaking board, court,
tribunal, arbitrating body or other governmental authority having jurisdiction or effective control over a Party.

“Incentives” means (i) a payment paid by a utility or state or local Governmental Authority based in whole or in part on the
cost or size of the System such as a rebate, (ii) a performance-based incentive paid as a stream of periodic payments by a utility,
state or Governmental Authority based on the production of the System, (iii) investment tax credits, production tax credits, and
similar tax credits, grants or other tax benefits under federal, state or local law, and (iv) any other attributes, commodity, revenue
stream or payment in connection with the System (such as ancillary or capacity revenue), in each case of (i) through (iv) relating to
the construction, ownership, use or production of energy from the System, provided that Incentives shall not include RECs.

“REC” means a renewable energy credit or certificate under any state renewable portfolio, standard or federal renewable
energy standard, voluntary renewable energy credit certified by a non-governmental organization, pollution allowance, carbon
credit and any similar environmental allowance or credit and green tag or other reporting right under Section 1605(b) of The
Energy Policy Act of 1992 and any present or future federal, state, or local law, regulation or bill, and international or foreign
emissions trading program, in each case relating to the construction, ownership, use or production of energy from the System,
provided that RECs shall not include Incentives.

Project Completion.

a. Project Development. Seller shall diligently pursue the development and installation of the System, subject to
Section 2(c), Section 11 and the remaining provisions of this Section 5.

b. Permits and Approvals. Seller shall use commercially reasonable efforts to obtain the following at its sole cost and
expense (each an “Approval”):

i.  any zoning, land use and building permits required for Seller to construct, install and operate the System; and

ii. any agreements and approvals from the utility necessary in order to interconnect the System to the utility’s
electric distribution system.

Purchaser shall cooperate with Seller’s reasonable requests to assist Seller in obtaining such Approvals, including, without
limitation the execution of documents required to be provided by Purchaser to the local utility.

c. Commencement of Installation. Seller shall exercise commercially reasonable efforts to achieve Commencement
of Installation of the System within [ ] days after the Effective Date. “Commencement of Installation” means
the date that Seller or its installation contractor has begun physical installation of the System on the Premises.

d. Force Majeure.

i.  Force Majeure Event. If either Party is unable to timely perform any of its obligations (other than payment
obligations) under this Agreement in whole or in part due to a Force Majeure Event, that Party will be excused
from performing such obligations for the duration of the time that such Party remains affected by the Force
Majeure Event; provided, that such Party uses commercially reasonable efforts to mitigate the impact of the
Force Majeure Event and resumes performance of its affected obligations as soon as reasonably practical. The
Party affected by the Force Majeure Event shall notify the other Party as soon as reasonably practical after the
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affected Party becomes aware that it is or will be affected by a Force Majeure Event. If the Force Majeure Event
occurs during the Term and impacts the ability of the System to deliver electricity to the Delivery Point, the
Term will be extended day for day for each day delivery is suspended due to the Force Majeure Event.

ii. Extended Force Majeure. Ifa Force Majeure Event notified by either Party under paragraph (i) above continues
for a consecutive period of one hundred eighty (180) days or more within a twelve (12) month period, then
either Party may terminate this Agreement without either Party having further liability under this Agreement
except: (a) liabilities accrued prior to termination, (b) Seller shall remove the System as required under Section
9 (but Purchaser shall reimburse Seller for Seller’s removal costs if the Force Majeure Event affects Purchaser
and Purchaser elects to terminate the Agreement) and (b) if Purchaser elects to terminate the Agreement in
accordance with this Section, Purchaser shall pay the applicable Termination Payment. Notwithstanding the
foregoing, if the Force Majeure Event can be corrected through repair or restoration of the System or other
actions by Seller and, prior to expiration of the initial one hundred eighty (180)-day period, Seller provides
written evidence to Purchaser that it is diligently pursuing such actions, then Purchaser shall not have the right
to terminate this Agreement so long as Seller continues to diligently pursue such actions.

iii. “Force Majeure Event” means any event or circumstance beyond the reasonable control of and without the
fault or negligence of Seller, including, without limitation, failure or interruption of the production, delivery or
acceptance of electricity due to: an act of god; war (declared or undeclared); sabotage; piracy; riot; insurrection;
civil unrest or disturbance; military or guerilla action; terrorism; economic sanction or embargo; civil strike,
work stoppage, slow-down, or lock-out; explosion; fire; earthquake; abnormal weather condition or actions of
the elements; hurricane; flood; lightning; wind; drought; animals; the binding order of any Governmental
Authority; the failure to act on the part of any Governmental Authority (including, without limitation delays in
permitting not caused by actions or omissions of the Party seeking such permit); unavailability of electricity from
the utility grid; and failure or unavailability of equipment, supplies or products outside of Seller’s control or due
to a Force Majeure Event.

e. Extension of Time. If Seller is delayed in achieving Commencement of Installation due to a Force Majeure Event,
the time for achievement of Commencement of Installation will be automatically extended to account for the impact
of the delay.

f. Commercial Operation. Seller shall notify Purchaser in writing when it has achieved Commercial Operation (the

date of such notice, the “Commercial Operation Date”). “Commercial Operation” means that the System is
mechanically complete, capable of providing electricity to the Delivery Point at the nameplate capacity specified in
Exhibit 2 and has permission to operate from the relevant Governmental Authority. Seller shall provide Purchaser
with documentation to evidence that the System is ready to begin Commercial Operation upon Purchaser’s reasonable
request.

6. Installation, Operation and Maintenance.

a. Seller’s General Obligations Regarding the System. Subject to the terms and conditions of this Agreement, Seller
shall design, engineer, install, commission, monitor, operate and maintain the System, in each case in a good and
workmanlike manner and in accordance with applicable law and prudent solar industry practices in the state in which
the Premises are located. The System shall comply with all applicable rules, regulation and local building codes.

b. System Design Approval. Seller shall provide Purchaser with a copy of the System design for approval prior to
commencement of construction. Purchaser shall have ten (10) days after receipt to approve or disapprove the design.
Failure by Purchaser to respond within such ten (10) day period shall be deemed approval of the design. If Purchaser
disapproves the design, Seller shall modify the design and resubmit it for Purchaser’s approval. Ifthe System design
modifications requested by Purchaser render the System non-viable, Seller may terminate this Agreement under
Section 2(c) above.

c. System Repair and Maintenance. Seller may suspend delivery of electricity from the System to the Delivery Point
for the purpose of maintaining and repairing the System; provided that Seller shall use commercially reasonable efforts
to (i) minimize any interruption in service to the Purchaser, and (ii) limit any such suspension of service to weekend
or off-peak hours. Scheduled and unscheduled maintenance and repairs shall be undertaken at Seller’s sole cost and
expense, except that Purchaser shall reimburse Seller for the reasonable cost of any repairs or maintenance resulting
from damage caused by Purchaser, its agents, employees or contractors.
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7.

1

d. Outages. Upon Purchaser’s written request, Seller shall take the System off-line for a total of one-hundred (100)
daylight hours (as defined by the United States National Weather Service in the area where the System is located)
during each Contract Year (each event an “QOutage” and the one-hundred (100) hour period the “Outage
Allowance”). The Outage Allowance includes all Outage hours undertaken by Seller for maintenance or repairs for
which Purchaser is responsible pursuant to Section 6(b) or requested by Purchaser under this Section 6(d) (other than
due to the fault or negligence of Seller). Purchaser’s request shall be delivered at least forty-eight (48) hours in
advance. Purchaser is not obligated to accept or pay for electricity from the System for Outages up to the annual
Outage Allowance. If the aggregate hours for Outages exceed the Outage Allowance in a given Contract Year, Seller
shall reasonably estimate the amount of electricity that would have been delivered to Purchaser during such excess
Outages and Purchaser shall pay Seller for such amount in accordance with this Agreement.

e. Maintenance of Premises. Purchaser shall, at its sole cost and expense, maintain the Premises and Improvements in
good condition and repair. Purchaser, to the extent within its reasonable control, (i) shall ensure that the Premises
remains interconnected to the local utility grid at all times; and (ii) shall not permit cessation of electric service to the
Premises from the local utility. Purchaser is fully responsible for, and shall properly maintain in full working order
and good repair, the electrical infrastructure on the Purchaser’s side of the Delivery Point, including all of Purchaser’s
equipment that utilizes the System’s outputs. Purchaser shall use commercially reasonable efforts to cooperate with
Seller to comply with any technical standard of the utility providing electrical power to the Purchaser, and does not
need to receive permission to operate from the utility.

f. No Alteration of Premises. Not less than thirty (30) days prior to making any alterations or repairs to the Premises
(except for emergency repairs) or any Improvement which may adversely affect the operation and maintenance of the
System, Purchaser shall inform Seller in writing and, thereafter, shall use commercially reasonable efforts to conduct
such repairs, alterations or Improvements in compliance with any reasonable request made by Seller within ten (10 )
days after having received such written request to mitigate any adverse effect. If any repair, alteration or Improvement
result in a permanent and material adverse economic impact on the System, Purchaser may request relocation of the
System under Section 8 hereof. To the extent that temporary disconnection or removal of the System is necessary to
perform such alterations or repairs, Seller shall perform such work, and any re-connection or re-installation of the
System, at Purchaser’s cost, subject to Sections 6(b) and 6(c). Seller shall make any alterations and repairs in a good
and workmanlike manner, in compliance with all applicable laws, codes and permits.

Miscellaneous Rights and Obligations of the Parties.

a. Access Rights.! Purchaser hereby grants to Seller and to Seller’s agents, employees, contractors and the utility (i) a
non-exclusive license running with the Premises (the “Non-Exclusive License”) for access to, on, over, under and
across the Premises from the Effective Date until the date that is ninety (90) days following the date of expiration or
earlier termination of this Agreement (the “License Term”), for the purposes of performing all of Seller’s obligations
and enforcing all of Seller’s rights set forth in this Agreement and otherwise as required by Seller in order to effectuate
the purposes of this Agreement. In addition to the foregoing, if the System shall be a ground-mounted System to be
located within a secure, fenced area on the Premises, Purchaser hereby grants to Seller an exclusive, sub-licensable
license running with the Premises (the “Exclusive License”, and together with the Non-Exclusive License, the
“Licenses”) for purposes of the installation, operation, use and maintenance of the System on such exclusively
licensed area of the Premises during the License Term. Seller and its employees, agents and contractors must
comply with Purchaser’s site safety and security requirements when on the Premises (other than in respect of
the fenced area governed by the Exclusive License) during the License Term. During the License Term,
Purchaser shall preserve and protect Seller’s rights under the Licenses and Seller’s access to the Premises and shall
not interfere, or permit any third parties under Purchaser’s control to interfere with such rights or access. Seller may
record a customary memorandum of license in the land records respecting the Licenses.

b. OSHA Compliance. Each Party shall comply with all Occupational Safety and Health Act (OSHA) requirements
and other similar applicable safety laws and codes with respect to such Party’s performance under this Agreement.

The Agreement provides for access to the Premises through a license and assumes that the Purchaser is the owner of the
Premises. However, certain Sellers may prefer for access to the Premises to be provided through a lease or sublease. If
the Purchaser is not the owner of the Premises, the lease or license will have to be entered into with the third party owner.
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c. Safeguarding the Premises. Purchaser shall maintain the physical security of the Premises and Improvements in a
manner to be expected of a reasonable and prudent owner or lessee of premises and improvements similar to the
Premises and Improvements in nature and location. Purchaser shall not conduct or permit activities on, in or about
the Premises or the Improvements that have a reasonable likelihood of causing damage, impairment or otherwise
adversely affecting the System. Purchaser shall indemnify Seller for any loss or damage to the System to the extent
caused by or arising out of (i) Purchaser’s breach of its obligations under this Section or (ii) the acts or omissions of
Purchaser or its employees, agents, invitees or separate contractors.

d. Insolation. Purchaser acknowledges that unobstructed access to sunlight (“Insolation”) is essential to Seller’s
performance of its obligations and a material term of this Agreement. Purchaser shall not, to the extent within its
reasonable control, cause or permit any interference with the System’s Insolation, and shall ensure that vegetation on
the Premises adjacent to the System is regularly pruned or otherwise maintained to prevent interference with the
System’s Insolation. If Purchaser discovers any activity or condition that could diminish the Insolation of the System,
Purchaser shall immediately notify Seller and cooperate with Seller in preserving and restoring the System’s Insolation
levels as they existed on the Effective Date.

e. Use and Payment of Contractors and Subcontractors. Seller shall use suitably qualified, experienced and licensed
contractors and subcontractors to perform its obligations under this Agreement. However, Seller shall be responsible
for the quality of the work performed by its contractors and subcontractors. Seller shall pay when due all valid charges
from all contractors, subcontractors and suppliers supplying goods or services to Seller under this Agreement.

f. Liens.

i.  Lien Obligations. Purchaser shall not directly or indirectly cause, create, incur, assume or allow to exist any
mortgage, pledge, lien, charge, security interest, encumbrance or other claim of any nature, except such
encumbrances as may be required to allow Seller access to the Premises, (each a “Lien”) on or with respect to
the System. Seller shall not directly or indirectly cause, create, incur, assume or allow to exist any Lien on or
with respect to the Premises or the Improvements, other than those Liens which Seller is permitted by law to
place on the Premises due to non-payment by Purchaser of amounts due under this Agreement. Each Party shall
immediately notify the other Party in writing of the existence of any such Lien following discovery of same, and
shall promptly (and in all events within thirty (30) days) cause the same to be discharged and released of record
without cost to the other Party; provided, however, that each indemnifying Party has the right to contest any such
Lien, so long as it provides a statutory bond or other reasonable assurances of payment that either removes such
Lien from title to the affected property, or that assures that any adverse judgment with respect to such Lien shall
be paid without affecting title to such property.

ii. Lien Indemnity. Each Party shall indemnify the other Party from and against all claims, losses, damages,
liabilities and expenses resulting from any Liens filed against such other Party’s property as a result of the
indemnifying Party’s breach of its obligations under Section 7(f)(i).

Relocation of System.

If, during the Term, Purchaser ceases to conduct business operations at the Premises or vacates the Premises; the Premises have
been destroyed; or the Purchaser is otherwise unable to continue to host the System or accept the electricity delivered by the
System for any other reason (other than a Default Event by Seller), Purchaser may propose in writing the relocation of the
System, at Purchaser’s cost, in lieu of termination of the Agreement by Seller for a Default Event by Purchaser. If such proposal is
practically feasible and preserves the economic value of the agreement for Seller, the Parties shall seek to negotiate in good faith
an agreement for the relocation of the System. If the Parties are unable to reach agreement on relocation of the System within
sixty (60) days after the date of receipt of Purchaser’s proposal, Seller may terminate this Agreement pursuant to Section 11(b)(ii).

Removal of System upon Termination or Expiration.

Upon the expiration or earlier termination of this Agreement (provided Purchaser does not exercise its purchase option under
Section 14(b)), Seller shall, at its expense (unless expressly provided otherwise in this Agreement), remove all of the tangible
property comprising the System from the Premises with a targeted completion date that is no later than ninety (90) days after the
expiration of the Term. The portion of the Premises where the System is located shall be returned to substantially its original
condition (excluding ordinary wear and tear), including the removal of System mounting pads or other support structures, and
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repair and restoration of the roof and the roof membrane. If the System is installed on the roof of an Improvement, Seller’s
warranties under Section 12(c)(i) shall apply, as applicable. Purchaser must provide sufficient access, space and cooperation as
reasonably necessary to facilitate System removal. If Seller fails to remove or commence substantial efforts to remove the
System by such agreed upon date, Purchaser may, at its option, to remove the System to a public warehouse and restore the
Premises to its original condition (other than ordinary wear and tear) at Seller’s cost.

10. Measurement.

a. Meter. The System’s electricity output during the Term shall be measured by Seller’s meter, which shall be a revenue
grade meter that meets ANSI-C12.20 standards for accuracy (the “Meter”). Purchaser shall have access to the metered
energy output data via the monitoring system installed and maintained by Seller as part of the System.

b. Meter Calibration. Seller shall calibrate the Meter in accordance with manufacturer’s recommendations.
Notwithstanding the foregoing, Purchaser may install, or cause to be installed, its own revenue-grade meter at the
same location as the Meter. If there is a discrepancy between the data from Purchaser’s meter and the data from the
Meter of greater than two percent (2%) over the course of a Contract Year, then Purchaser may request that Seller
calibrate the Meter at Purchaser’s cost.

11. Default, Remedies and Damages.

a. Default. Any Party that fails to perform its responsibilities as listed below or experiences any of the circumstances
listed below is deemed a “Defaulting Party”, the other Party is the “Non-Defaulting Party” and each of the following
is a “Default Event”:

i.  failure of a Party to pay any amount due and payable under this Agreement, other than an amount that is subject
to a good faith dispute, within ten (10) days following receipt of written notice from the Non-Defaulting Party
of such failure to pay (“Payment Default”);

ii.  failure of a Party to perform any material obligation under this Agreement not addressed elsewhere in this Section
11(a) within thirty (30) days following receipt of written notice from the Non-Defaulting Party demanding such
cure; provided, that if the Default Event cannot reasonably be cured within thirty (30) days and the Defaulting
Party has demonstrated prior to the end of that period that it is diligently pursuing such cure, the cure period will
be extended for a further reasonable period of time, not to exceed ninety (90) days;

iii. any representation or warranty given by a Party under this Agreement was incorrect in any material respect when
made and is not cured within thirty (30) days following receipt of written notice from the Non-Defaulting Party
demanding such cure;

iv. a Party becomes insolvent or is a party to a bankruptcy, reorganization, insolvency, liquidation, receivership,
dissolution, winding-up or relief of debtors, or any general assignment for the benefit of creditors or other similar
arrangement or any event occurs or proceedings are taken in any jurisdiction with respect to the Party which has
a similar effect (or, if any such actions are initiated by a third party, such action(s) is (are) not dismissed within
sixty (60) days); or,

v. in the case of Purchaser as the Defaulting Party only, Purchaser (a) loses its rights to occupy and enjoy the
Premises, unless (i) the Parties agree upon a relocation under Section 8 above, or (ii) Purchaser pays the
Termination Payment determined under Section 6 of Exhibit 1 within thirty (30) days after written request by
Seller; or (b) prevents Seller from performing any material obligation under this Agreement unless such action
by Purchaser is (i) is permitted under this Agreement, or (ii) is cured within ten (10) days after written notice
thereof from Seller.

b. Remedies.

i.  Suspension. Upon the occurrence and during the continuation of a Default Event by Purchaser, including a
Payment Default, Seller may suspend performance of its obligations under this Agreement until the earlier to
occur of the date (a) that Purchaser cures the Default Event in full, or (b) of termination of this Agreement.
Seller’s rights under this Section 11(b)(i) are in addition to any other remedies available to it under this
Agreement, at law or in equity.
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ii.  Termination. Upon the occurrence and during the continuation of a Default Event, the Non-Defaulting Party
may terminate this Agreement, by providing five (5) days prior written notice to the Defaulting Party; provided,
that, in the case of a Default Event under Section 11(a)(iv), the Non-Defaulting Party may terminate this
Agreement immediately.

iii. Damages Upon Termination by Default. Upon a termination of this Agreement pursuant to Section 11(b)(ii),
the Defaulting Party shall pay a termination payment to the Non-Defaulting Party determined as follows (the
“Termination Payment”):

(1)  Termination by Seller. If Seller terminates this Agreement for a Default Event by Purchaser, the
Termination Payment payable to Seller shall be equal to the sum of (i) the applicable amount set forth in
the Termination Payment Schedule set forth as Item 6 of Exhibit 1, and (ii) any other amounts previously
accrued under this Agreement and then owned by Purchaser to Seller.

(2)  Termination by Purchaser. If Seller is the Defaulting Party and Purchaser terminates this Agreement, the
Termination Payment to Purchaser will be equal to the sum of (i) all direct costs reasonably incurred by
Purchaser by reason of the termination; and (ii) any and all other amounts previously accrued under this
Agreement and then owed by Seller to Purchaser. The Termination Payment determined under this
Section 11(b)(iii)(2) cannot be less than zero.

iv. Liquidated Damages. The Parties agree that, if Seller terminates this Agreement prior to the expiration of the
Term pursuant to Section 11(b)(ii), actual damages would be difficult to ascertain, and the Termination Payment
determined in accordance with Section 11(b)(iii)(1) is a reasonable approximation of the damages suffered by
Seller as a result of early termination of this Agreement and is not a penalty.

c. Obligations Following Termination. If a Party terminates this Agreement pursuant to Section 11(b)(ii), then
following such termination, Seller shall remove the equipment constituting the System in compliance with Section 9
above at the sole cost and expense of the Defaulting Party, provided, however that Seller shall not be required to
remove the System following the occurrence of a Default Event by Purchaser pursuant to Section 11(a)(i), unless
Purchaser pre-pays the cost of restoration reasonably estimated by Seller.

i.  Reservation of Rights. Except in the case of a termination under Section 11(b)(ii) and payment of a Termination
Payment, if any, determined pursuant to Section 11(b)(ii), nothing in this Section 11 limits either Party’s right to
pursue any remedy under this Agreement, at law or in equity, including with respect to the pursuit of an action
for damages by reason of a breach or Default Event under this Agreement.

ii. Mitigation Obligation. Regardless of whether this Agreement is terminated for a Default Event, the Non-
Defaulting Party must make commercially reasonable efforts to mitigate its damages as the result of such Default
Event; provided that such obligation shall not reduce Purchaser’s obligation to pay the full Termination Payment
set forth in Section 6 of Exhibit 1 following a Default Event by Purchaser.

iii. No Limitation on Payments. Nothing in this Section 11 excuses a Party’s obligation to make any payment
when due under this Agreement, including with respect to payments for electricity that would have been

delivered to Purchaser but for a Purchaser breach or Default Event.

12. Representations and Warranties.

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

i.  Such Party is duly organized, validly existing and in good standing under the laws of the jurisdiction of its
formation; the execution, delivery and performance by such Party of this Agreement have been duly authorized
by all necessary corporate, partnership or limited liability company action, as applicable, and do not and will not
violate any law; and this Agreement is the valid obligation of such Party, enforceable against such Party in
accordance with its terms (except as may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium and other similar laws now or hereafter in effect relating to creditors’ rights generally).

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

i.  Licenses. (a) Purchaser has title to or a leasehold or other valid property interest in the Premises such that
Purchaser has the full right, power and authority to grant the Licenses in Section 7(a), (b) such grant of the
Licenses does not violate any law, ordinance, rule or other governmental restriction applicable to Purchaser or
the Premises and is not inconsistent with and will not result in a breach or default under any agreement by which
Purchaser is bound or that affects the Premises, and (c) if Purchaser does not own the Premises or any
Improvement on which the System is to be installed, Purchaser has obtained all required consents from the owner
of the Premises and/or Improvements, as the case may be, to grant the Licenses to Seller so that Seller may
perform its obligations under this Agreement.

ii. Other Agreements. Neither the execution and delivery of this Agreement by Purchaser nor the performance by
Purchaser of any of its obligations under this Agreement conflicts with or will result in a breach or default under
any agreement or obligation to which Purchaser is a party or by which Purchaser is bound.

iii. Accuracy of Information. All information provided by Purchaser to Seller, as it pertains to (a) the Premises,
(b) the Improvements on which the System is to be installed, if applicable, (c) Purchaser’s planned use of the
Premises and any applicable Improvements, and (d) Purchaser’s estimated electricity requirements, is accurate
in all material respects.

iv. Purchaser Status. Purchaser is not a public utility or a public utility holding company and is not subject to
regulation as a public utility or a public utility holding company.

v.  Limit on Use. No portion of the electricity generated by the System shall be used to heat a swimming pool.”
c. Seller’s Warranties.

i.  If Seller penetrates the roof of any Improvement on which the System is installed, during System installation or
any System repair, Seller shall warrant roof damage it causes as a direct result of these roof penetrations. This
roof warranty shall terminate upon the later of (a) one (1) year following the completion of the System installation
or repair, as the case may be, and (b) the length of any then-effective installer warranty on the applicable roof.

ii.  If Seller damages any other part of the Premises or any Improvement (including roof damages not covered under
Section 12(c)(i) above), Seller shall repair or reimburse Purchaser for such damage, as agreed by the Parties.

NO OTHER WARRANTY. THE WARRANTIES SET FORTH IN SECTIONS 12(a) AND 12(c) OF THIS
AGREEMENT ARE PURCHASER’S SOLE AND EXCLUSIVE BASIS FOR ANY CLAIM OR LIABILITY
ARISING OUT OF OR IN CONNECTION WITH THIS SECTION 12, WHETHER ARISING IN CONTRACT,
TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE. OTHER THAN AS EXPRESSLY
SET FORTH IN SECTIONS 12(a) AND 12(c), NO WARRANTY, WHETHER STATUTORY, WRITTEN, ORAL,
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE OF DEALING
OR USAGE OF TRADE, APPLIES UNDER THIS AGREEMENT. IF A PERFORMANCE GUARANTY IS BEING
PROVIDED PURSUANT TO SECTION 4(d) OF EXHIBIT 1, THE PERFORMANCE GUARANTY WILL
REPRESENT A SEPARATE CONTRACT BETWEEN PURCHASER AND THE ISSUER OF THE
PERFORMANCE GUARANTY. IF THE ISSUER OF THE PERFORMANCE GUARANTY (OR ANY
SUBSEQUENT ASSIGNEE) AND THE SELLER ARE NOT THE SAME PERSON, NO RIGHTS PROVIDED TO
PURCHASER BY THE PERFORMANCE GUARANTY MAY BE ASSERTED UNDER THIS AGREEMENT,
AND NO CLAIM UNDER THE PERFORMANCE GUARANTY WILL AFFECT PURCHASER’S
OBLIGATIONS UNDER THIS AGREEMENT.

2 This limitation reflects the requirements to qualify for the Federal Energy Tax Credit under §48 of the Internal Revenue Code.

Individual states or localities may have further restrictions on the use of electricity from the System. Purchasers and Sellers are
encouraged to consult local law to ensure that no such restrictions are being violated.
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13. Insurance.

a. Insurance Coverage. At all times during the Term, the Parties shall maintain the following insurance, as applicable:

i.  Seller’s Insurance. Seller shall maintain or ensure the following is maintained (a) commercial general liability
insurance with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate, (b)
employer’s liability insurance with coverage of at least $1,000,000 and (c) workers’ compensation insurance as
required by law. Seller’s coverage may be provided as part of an enterprise insurance program.

ii.  Purchaser’s Insurance. Purchaser shall maintain or ensure the following is maintained (a) property insurance on
the System for the replacement cost thereof and be reimbursed by Seller and (b) commercial general liability
insurance with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate.

(1)  (30) days prior to the Commercial Operation Date, Seller shall provide Purchaser with the replacement
cost of the System and Purchaser shall purchase and itemize the increase in insurance costs due the
insurance requirements detailed in section 13.a.ii.(a). Seller shall reimburse the Purchaser within (14)
business days for the insurance premium and divide this cost by the estimated kWh of the project as
calculated by PVWatts or a similar satellite-based solar production software. The $/kWh insurance
premium shall be added back into the Contract Price for the first year.

(2)  Each additional year, (30) days prior to the anniversary of the Commercial Operation Date or Seller’s
typical insurance procurement schedule, Purchaser shall itemize the increase in insurance costs due to
the insurance requirements detailed in section 13.a.ii.(a). Seller shall reimburse the Purchaser within
(14) business days for the insurance premium and divide this cost by the previous year’s actual kWh of
the project. The $/kWh insurance premium shall be added back into the Contract Price.

b. Policy Provisions. Each Party’s insurance policies shall (i) contain a provision whereby the insurer agrees to give the
other Party at least thirty (30) days (ten days for non-payment of premiums) written notice before the insurance is
cancelled, or terminated, (ii) be written on an occurrence basis, and (iii) be maintained with companies either rated
no less than A-VII as to Policy Holder’s Rating in the current edition of A.M. Best’s Insurance Guide or otherwise
reasonably acceptable to the other Party.

c. Certificates. Upon the other Party’s request, each Party shall deliver to the other Party certificates of insurance
evidencing the above required coverage. A Party’s receipt, review or acceptance of such certificate shall in no way
limit or relieve the other Party of the duties and responsibilities to maintain insurance as set forth in this Agreement.

d. Deductibles. Each Party shall pay its own insurance deductibles, except in the case of claims (i) resulting from a
breach of this Agreement, in which case the breaching Party is responsible for payment of the non-breaching Party’s

deductible for any responding insurance, and (ii) covered by an indemnity set forth in this Agreement.

14. Ownership; Option to Purchase.

a. Ownership of System.

i.  Ownership; Personal Property. Throughout the Term, Seller shall be the legal and beneficial owner of the
System , and all RECs and Incentives, and the System will remain the personal property of Seller and will not
attach to or be deemed a part of, or fixture to, the Premises or any Improvement on which the System is installed.
Each of the Seller and Purchaser agree that the Seller is the tax owner of the System and all tax filings and reports
shall be filed in a manner consistent with this Agreement. The System will at all times retain the legal status of
personal property as defined under Article 9 of the Uniform Commercial Code.

ii.  Notice to Purchaser Lienholders. Purchaser shall use commercially reasonable efforts to place all parties
having a Lien on the Premises or any Improvement on which the System is installed on notice of the ownership
ofthe System and the legal status or classification of the System as personal property. If any mortgage or fixture
filing against the Premises could reasonably be construed as prospectively attaching to the System as a fixture
of the Premises, Purchaser shall provide a disclaimer or release from such lienholder.
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iii. Fixture Disclaimer. If Purchaser is the fee owner of the Premises, Purchaser consents to the filing of a
disclaimer of the System as a fixture of the Premises in the office where real estate records are customarily filed
in the jurisdiction where the Premises are located. If Purchaser is not the fee owner, Purchaser shall obtain such
consent from such owner. For the avoidance of doubt, in either circumstance Seller has the right to file such
disclaimer.

iv. SNDA. Upon request, Purchaser shall deliver to Seller a subordination and non-disturbance agreement in a form
mutually acceptable to Seller and the provider of the subordination and non-disturbance agreement from the
owner of the Premises (if the Premises are leased by Purchaser), any mortgagee with a Lien on the Premises, and
other Persons holding a similar interest in the Premises.

v.  Eviction Notice. To the extent that Purchaser does not own the Premises or any Improvement on which the
System is installed, Purchaser shall provide to Seller immediate written notice of receipt of notice of eviction
from the Premises or applicable Improvement or termination of Purchaser’s lease of the Premises and/or
Improvement.

Option to Purchase.

i.  Exercise of Option. At the end of the tenth (10th) Contract Years and each Additional Term, so long as
Purchaser is not in default under this Agreement, Purchaser may purchase the System from Seller on any such
date for a purchase price equal to $34,000 plus all reasonable transaction fees & applicable transfer taxes.
Purchaser shall have the option to pay the purchase price over a 2-year period via an increased Contract Price.
For example, if the purchase price is $10,000 then an additional $5,000 per year will be divided by the average
kWh of the previous years will be prorated monthly and added to each invoice. Purchaser shall notify Seller of
its intent to purchase at least ninety (90) days and not more than one hundred eighty (180) days prior to the end
of the applicable Contract Year or the Initial Term or Additional Term, as applicable, and the purchase shall be
completed prior to the end of the applicable Contract Year or the Initial Term or Additional Term, as
applicable.

ii.  Title Transfer; Warranties; Manuals. Seller shall transfer good title to the System to Purchaser upon
Seller’s receipt of the purchase price and execution by the Parties of a written instrument or agreement to effect
such transfer. The System will be sold “as is, where is, with all faults”. Seller will assign to Purchaser any
manufacturer’s warranties that are in effect as of the date of purchase and which are then assignable pursuant to
their terms, but Seller otherwise disclaims all warranties of any kind, express or implied, concerning the System
(other than as to title). Seller shall also provide Purchaser all System operation and maintenance manuals and
logs in Seller’s possession and provide Purchaser basic training on the operation and maintenance of the System
upon Purchaser’s reasonable request. Upon purchase of the System, Purchaser shall assume complete
responsibility for the operation and maintenance of the System and liability for the performance of (and risk of
loss for) the System, and, except for any Seller obligations that survive termination under Section 19(d), Seller
will have no further liabilities or obligations hereunder for the System.

iii. Right of First Offer for an Operations and Maintenance Contract. A Right of First Offer clause (also
known as a "ROFO" or “First Right of Offer”) gives Seller the first opportunity to negotiate before the owner
can offer it to others. Therefore, if Purchaser intends to hire a company to manage the operations, maintenance,
and asset management (the “O&M Contract”) of the Project after the sale, Purchaser herby grants the Seller the
first right to make an offer for the O&M Contract, before the Purchaser offers the contract to any third party.

(1)  Intent to Bid. Purchaser shall provide written notice (the “Notice”) to Seller that it intends to seek an
O&M Contract for the Project. The Notice shall include the terms and conditions of the proposed
contract, including the scope of work and any other relevant details (the “Offer Terms”).

(2)  Procedure. Upon receipt of the Notice, Seller shall have (30) days to respond with a proposed O&M
Contract, based on the terms outlined in the Notice or on terms mutually agreed upon by the parties. If
Seller does not respond within the (30) day period, Purchaser is free to offer the contract to any third
party on terms that are not more favorable than those offered to Seller.

(3)  Failure to Reach Agreement. If in the event that Seller does not accept the Offer Terms, or if the parties
fail to reach a mutually acceptable agreement within (30) days after the Notice, Purchaser shall have the
right to offer the O&M Contract to a third party, provided that the terms to such third party are not more
favorable than those offered to Seller under the Right of First Offer.

10
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(4)  Expiration of ROFO. The First Right of Offer granted herein shall terminate upon the earlier of:
(a) Seller’s written waiver of the ROFO; or (b) (15) years from the date of this Agreement.

(5)  No Obligation. Nothing in this clause shall obligate Purchaser to hire the Seller, and Purchaser reserves
the right, at its sole discretion, to reject any offer made by Seller. Purchaser may also provide their own
O&M internally, and choose not to go to bid. As such, the Purchaser has no obligation to the Seller if
they do not plan to go to bid for the O&M Contract.

(6)  Confidentiality. The existence and terms of this ROFO shall be confidential and may not be disclosed to
any third party without the prior written consent of both parties, except as required by law.

15. Indemnification and Limitations of Liability.

a. General. Each Party (the “Indemnifying Party”) shall defend, indemnify and hold harmless the other Party, its
affiliates and the other Party’s and its affiliates’ respective directors, officers, shareholders, partners, members, agents
and employees (collectively, the “Indemnified Parties”), from and against any loss, damage, expense, liability and
other claims, including court costs and reasonable attorneys’ fees (collectively, “Liabilities”) resulting from (1) any
Claim (as defined in Section 15(b) relating to the Indemnifying Party’s breach of any representation or warranty set
forth in Section 12 and (2) injury to or death of persons, and damage to or loss of property to the extent caused by or
arising out of the negligent acts or omissions of, or the willful misconduct of, the Indemnifying Party (or its
contractors, agents or employees) in connection with this Agreement; provided, however, that nothing herein will
require the Indemnifying Party to indemnify the Indemnified Parties for any Liabilities to the extent caused by or
arising out of the negligent acts or omissions of, or the willful misconduct of, an Indemnified Party. This Section
15(a) does not apply to Liabilities arising out of or relating to any form of Hazardous Substances or other
environmental contamination, such matters being addressed exclusively by Section 15(c).

b. Notice and Participation in Third Party Claims. The Indemnified Party shall give the Indemnifying Party written
notice with respect to any Liability asserted by a third party (a “Claim”), as soon as possible upon the receipt of
information of any possible Claim or of the commencement of such Claim. The Indemnifying Party may assume the
defense of any Claim, at its sole cost and expense, with counsel designated by the Indemnifying Party and reasonably
satisfactory to the Indemnified Party. The Indemnified Party may, however, select separate counsel if both Parties are
defendants in the Claim and such defense or other form of participation is not reasonably available to the Indemnifying
Party. The Indemnifying Party shall pay the reasonable attorneys’ fees incurred by such separate counsel until such
time as the need for separate counsel expires. The Indemnified Party may also, at the sole cost and expense of the
Indemnifying Party, assume the defense of any Claim if the Indemnifying Party fails to assume the defense of the
Claim within a reasonable time. Neither Party may settle any Claim covered by this Section 15(b) unless it has
obtained the prior written consent of the other Party, which consent shall not be unreasonably withheld or delayed.
The Indemnifying Party has no liability under this Section 15(b) for any Claim for which such notice is not provided
if the failure to give notice prejudices the Indemnifying Party.

c. Environmental Indemnification.

i.  Seller Indemnity. Seller shall indemnify, defend and hold harmless all of Purchaser’s Indemnified Parties from
and against all Liabilities arising out of or relating to the existence at, on, above, below or near the Premises of
any Hazardous Substance (as defined in Section 15(c)(iv)) to the extent deposited, spilled or otherwise caused
by Seller or any of its contractors, agents or employees.

il.  Purchaser Indemnity. Purchaser shall indemnify, defend and hold harmless all of Seller’s Indemnified Parties
from and against all Liabilities arising out of or relating to the existence at, on, above, below or near the Premises
of any Hazardous Substance, except to the extent deposited, spilled or otherwise caused by Seller or any of its
contractors, agents or employees.

iii. Notice. Each Party shall promptly notify the other Party if it becomes aware of any Hazardous Substance on or
about the Premises generally or any deposit, spill or release of any Hazardous Substance. “Hazardous
Substance” means any chemical, waste or other substance (a) which now or hereafter becomes defined as or
included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely
hazardous wastes,” “restricted hazardous wastes,” “toxic substances,” “toxic pollutants,” “pollution,”
“pollutants,” “regulated substances,” or words of similar import under any laws pertaining to the environment,
health, safety or welfare, (b) which is declared to be hazardous, toxic, or polluting by any Governmental
Authority, (c) exposure to which is now or hereafter prohibited, limited or regulated by any Governmental
Authority, (d) the storage, use, handling, disposal or release of which is restricted or regulated by any
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Governmental Authority, or (e) for which remediation or cleanup is required by any Governmental Authority.
d. Limitations on Liability.

i.  No Consequential Damages. Except with respect to indemnification of third-party claims pursuant to Section
16, neither Party nor its directors, officers, shareholders, partners, members, agents and employees
subcontractors or suppliers will be liable for any indirect, special, incidental, exemplary, or consequential loss
or damage of any nature (including, without limitation, lost revenues, lost profits, lost business opportunity or
any business interruption) arising out of their performance or non-performance hereunder even if advised of
such. Notwithstanding the previous sentence, the Termination Payment set forth in Section 6 of Exhibit 1 shall
be deemed to be direct, and not indirect or consequential damages for purpose of this Section 15(d)(i)

ii.  Actual Damages. Except with respect to indemnification of Claims pursuant to this Section 15, and except as
otherwise limited in Section 13(c), Seller’s aggregate liability under this Agreement arising out of or in
connection with the performance or non-performance of this Agreement cannot exceed the total payments made
(and, as applicable, projected to be made) by Purchaser under this Agreement. The provisions of this Section
15(d)(ii) will apply whether such liability arises in contract, tort, strict liability or otherwise.

e. EXCLUSIVE REMEDIES. TO THE EXTENT THAT THIS AGREEMENT SETS FORTH SPECIFIC REMEDIES
FOR ANY CLAIM OR LIABILITY, SUCH REMEDIES ARE THE AFFECTED PARTY’S SOLE AND
EXCLUSIVE REMEDIES FOR SUCH CLAIM OR LIABILITY, WHETHER ARISING IN CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE.

f. Comparative Negligence. Where negligence is determined to have been joint, contributory or concurrent, each Party
shall bear the proportionate cost of any Liability.

16. Change in Law.

a. Impacts of Change in Law. If Seller determines that a Change in Law has occurred or will occur that has or will
have a material adverse effect on Seller’s rights, entitlement, obligations or costs under this Agreement, then Seller
may so notify the Purchaser in writing of such Change in Law. Within thirty (30) days following receipt by the
Purchaser of such notice, the Parties shall meet and attempt in good faith to negotiate such amendments to this
Agreement as are reasonably necessary to preserve the economic value of this Agreement to both Parties. If the Parties
are unable to agree upon such amendments within such thirty (30) day period, then Seller may terminate this
Agreement and remove the System and restore the Premises in accordance with Section 9 without either Party having
further liability under this Agreement except with respect to liabilities accrued prior to the date of termination.

b. Illegality or Impossibility. If a Change in Law renders this Agreement or Seller’s performance of this Agreement
illegal or impossible, Seller may terminate Agreement immediately upon notice to Purchaser without either Party
having further liability under this Agreement, except with respect to liabilities accrued prior to date of termination.

c. “Change in Law” means (i) the enactment, adoption, promulgation, modification or repeal after the Effective Date
of any applicable law or regulation, (ii) the imposition of any material conditions on the issuance or renewal of any
applicable permit after the Effective Date (notwithstanding the general requirements contained in any applicable
Permit at the time of application or issue to comply with future laws, ordinances, codes, rules, regulations or similar
legislation), or (iii) a change in any utility rate schedule or tariff approved by any Governmental Authority.

17. Assignment and Financing.

a. Assignment.

i.  Restrictions on Assignment. Subject to the remainder of this Section 17(a), this Agreement may not be assigned
in whole or in part by either Party without the prior written consent of the other Party, which consent may not be
unreasonably withheld or delayed. Purchaser may not withhold its consent to an assignment proposed by Seller
where the proposed assignee has the financial capability and experience necessary to operate and maintain solar
photovoltaic systems such as the System.

ii.  Permitted Assignments. Notwithstanding Section 17(a)(i):

(1)  Seller may, without the prior written consent of Purchaser, assign, mortgage, pledge or otherwise directly
or indirectly assign its interests in this Agreement to (A) any Financing Party (as defined in Section 17(b)),
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(B) any entity through which Seller is obtaining financing from a Financing Party, or (C) any affiliate of
Seller or any person succeeding to all or substantially all of the assets of Seller; provided, that, Seller is
not released from liability hereunder as a result of any assignment to an affiliate unless the assignee
assumes Seller’s obligations hereunder by binding written instrument; and

(2)  Purchaser may, by providing prior notice to Seller, assign this Agreement:

a.  to an affiliate of Purchaser or a purchaser of the Premises; provided, that, Purchaser is not released
from liability hereunder by reason of the assignment unless the assignee assumes Purchaser’s
obligations hereunder by binding written instrument on terms satisfactory to Seller, including as to
the assignee’s creditworthiness; and

b.  toanassignee that has an Investment Grade credit rating at the time of the assignment. “Investment
Grade” means the assignee has a long-term unsecured debt rating from Moody’s or S&P of at least
Baa3 from Moody’s and/or at least BBB- from S&P.

iii. Successors and Permitted Assignees. This Agreement is binding on and inures to the benefit of successors and
permitted assignees. The restrictions on assignment contained herein do not prohibit or otherwise limit changes
in control of Seller.

b. Financing. The Parties acknowledge that Seller may obtain debt or equity financing or other credit support from
lenders, investors or other third parties (each a “Financing Party”) in connection with the installation, construction,
ownership, operation and maintenance of the System. In furtherance of Seller’s financing arrangements and in
addition to any other rights or entitlements of Seller under this Agreement, Purchaser shall timely execute any consents
to assignment (which may include notice, cure, attornment and step-in rights) or estoppels and negotiate any
amendments to this Agreement that may be reasonably requested by Seller or the Financing Parties; provided, that
such estoppels, consents to assignment or amendments do not alter the fundamental economic terms of this Agreement.

c. Termination Requires Consent. Seller and Purchaser agree that any right of Seller to terminate this Agreement is
subject to the prior written consent of any Financing Party.

18.  Confidentiality.

a. Confidential Information. To the maximum extent permitted by applicable law, if either Party provides confidential
information (“Confidential Information”) to the other or, if in the course of performing under this Agreement or
negotiating this Agreement a Party learns Confidential Information of the other Party, the receiving or learning Party
shall (i) protect the Confidential Information from disclosure to third parties with the same degree of care accorded its
own confidential and proprietary information, and (ii) refrain from using such Confidential Information, except in the
negotiation, performance, enforcement and, in the case of Seller, financing, of this Agreement. The terms of this
Agreement (but not the fact of its execution or existence) are considered Confidential Information of each Party for
purposes of this Section 18(a).

b. Permitted Disclosures. Notwithstanding Section 18(a):

i.  EachParty may provide such Confidential Information to its affiliates and to its and its affiliates’ respective
officers, directors, members, managers, employees, agents, contractors, consultants and Financing Parties
(collectively, “Representatives”), and potential direct or indirect assignees of this Agreement if such potential
assignees are first bound by a written agreement or legal obligation restricting use and disclosure of
Confidential Information. Each Party is liable for breaches of this provision by any person to whom that Party
discloses Confidential Information.

ii.  Confidential Information does not include any information that (a) becomes publicly available other than through
breach of this Agreement, (b) is required to be disclosed to a Governmental Authority under applicable law or
pursuant to a validly issued subpoena, (c) is independently developed by the receiving Party, or (d) becomes
available to the receiving Party without restriction from a third party under no obligation of confidentiality. If
disclosure of information is required by a Governmental Authority, the disclosing Party shall, to the extent
permitted by applicable law, notify the other Party of such required disclosure promptly upon becoming aware
of such required disclosure and shall reasonably cooperate with the other Party’s efforts to limit the disclosure
to the extent permitted by applicable law.

c. Miscellaneous. All Confidential Information remains the property of the disclosing Party and will be returned to the
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disclosing Party or destroyed (at the receiving Party’s option) after the receiving Party’s need for it has expired or
upon the request of the disclosing Party. Each Party acknowledges that the disclosing Party would be irreparably
injured by a breach of this Section 18 by the receiving Party or its Representatives or other person to whom the
receiving Party discloses Confidential Information of the disclosing Party and that the disclosing Party may be entitled
to equitable relief, including injunctive relief and specific performance, for breaches of this Section 18. To the fullest
extent permitted by applicable law, such remedies shall not be deemed to be the exclusive remedies for a breach of
this Section 18, but will be in addition to all other remedies available at law or in equity. The obligation of
confidentiality will survive termination of this Agreement for a period of two (2) years.

d. Goodwill and Publicity. Neither Party may (a) make any press release or public announcement of the specific terms
of this Agreement or the use of solar or renewable energy involving this Agreement (except for filings or other
statements or releases as may be required by applicable law), or (b) use any name, trade name, service mark or
trademark of the other Party in any promotional or advertising material without the prior written consent of the other
Party. The Parties shall coordinate and cooperate with each other when making public announcements regarding this
Agreement, the System and its use, and each Party may promptly review, comment upon and approve any publicity
materials, press releases or other public statements before they are made. Notwithstanding the above, Seller is entitled
to place signage on the Premises reflecting its association with the System.

19. General Provisions

a. Definitions and Interpretation. Unless otherwise defined or required by the context in which any term appears: (i)
the singular includes the plural and vice versa, (ii) the words “herein,” “hereof” and “hereunder” refer to this
Agreement as a whole and not to any particular section or subsection of this Agreement, (iii) references to any
agreement, document or instrument mean such agreement, document or instrument as amended, restated, modified,
supplemented or replaced from time to time, and (iv) the words “include,” “includes” and “including” mean include,
includes and including “without limitation.” The captions or headings in this Agreement are strictly for convenience
and will not be considered in interpreting this Agreement. As used in this Agreement, “dollar” and the “$” sign refer

to United States dollars.

b. Choice of Law; Dispute Resolution. The law of the state where the System is located governs all matters arising out
of this Agreement without giving effect to conflict of laws principles. Any dispute arising from or relating to this
Agreement shall be settled by arbitration in Spokane County. The arbitration shall be administered by Spokane
County Superior Court in accordance with its arbitration rules, and judgment on any award rendered in such
arbitration may be entered in any court of competent jurisdiction. Ifthe Parties agree in writing, a mediator may be
consulted prior to arbitration. The prevailing Party in any dispute arising out of this Agreement is entitled to
reasonable attorneys’ fees and costs.

c. Notices. All notices under this Agreement shall be in writing and delivered by hand, electronic mail, overnight courier,
or regular, certified, or registered mail, return receipt requested, and will be deemed received upon personal delivery,
acknowledgment of receipt of electronic transmission, the promised delivery date after deposit with overnight courier,
or five (5) days after deposit in the mail. Notices must be sent to the person identified in this Agreement at the
addresses set forth in this Agreement or such other address as either Party may specify in writing.

d. Survival. Provisions of this Agreement that should reasonably be considered to survive termination of this
Agreement, including, without limitation provisions related to billing and payment and indemnification, will survive
termination of this Agreement.

e. Further Assurances. Each Party shall provide such information, execute and deliver any instruments and documents
and to take such other actions as may be reasonably requested by the other Party to give full effect to this Agreement
and to carry out the intent of this Agreement.

f. Waivers. No provision or right or entitlement under this Agreement may be waived or varied except in writing signed
by the Party to be bound. No waiver of any of the provisions of this Agreement will constitute a waiver of any other
provision, nor will such waiver constitute a continuing waiver unless otherwise expressly provided.

g. Non-Dedication of Facilities. Nothing in this Agreement may be construed as the dedication by either Party of its
facilities or equipment to the public or any part thereof. Neither Party may knowingly take any action that would
subject the other Party, or other Party’s facilities or equipment, to the jurisdiction of any Governmental Authority as
a public utility or similar entity. Neither Party may assert in any proceeding before a court or regulatory body that the
other Party is a public utility by virtue of such other Party’s performance under this Agreement. If Seller is reasonably
likely to become subject to regulation as a public utility, then the Parties shall use commercially reasonable efforts to
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restructure their relationship under this Agreement in a manner that preserves their relative economic interests while
ensuring that Seller does not become subject to any such regulation. If the Parties are unable to agree upon such
restructuring, Seller may terminate this Agreement without further liability under this Agreement except with respect
to liabilities accrued prior to the date of termination and remove the System in accordance with Section 9 of this
Agreement.

Service Contract. The Parties intend this Agreement to be a “service contract” within the meaning of Section
7701(e)(3) of the Internal Revenue Code of 1986. Purchaser shall not take the position on any tax return or in any
other filings suggesting that it is anything other than a purchase of electricity from the System.

No Partnership. No provision of this Agreement may be construed or represented as creating a partnership, trust,
joint venture, fiduciary or any similar relationship between the Parties. No Party is authorized to act on behalf of the
other Party, and neither may be considered the agent of the other.

Entire Agreement, Modification, Invalidity, Captions. This Agreement constitutes the entire agreement of the
Parties regarding its subject matter and supersedes all prior proposals, agreements, or other communications between
the Parties, oral or written. This Agreement may be modified only by a writing signed by both Parties. If any provision
of this Agreement is found unenforceable or invalid, such provision shall not be read to render this Agreement
unenforceable or invalid as a whole. In such event, such provision shall be rectified or interpreted so as to best
accomplish its objectives within the limits of applicable law.

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

No Third-Party Beneficiaries. Except as otherwise expressly provided herein, this Agreement and all rights
hereunder are intended for the sole benefit of the Parties hereto, and the Financing Parties to the extent provided herein
or in any other agreement between a Financing Party and Seller or Purchaser, and do not imply or create any rights on
the part of, or obligations to, any other Person.

Counterparts. This Agreement may be executed in any number of separate counterparts and each counterpart will
be considered an original and together comprise the same Agreement.

- End of Exhibit 3 -
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Solar Power Purchase Agreement

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

Purchaser: Seller:

Name Pullman School District Name Zero Emissions Northwest, LLC
and 315 SE Crestview St. and 3216 N Washington St,
Address Pullman, WA 99163 Address Spokane WA 99205
Attention: Juston Pollestad
Phone 509-332-3581 Phone 509-518-5147
Fax 509-336-7202 Fax N/A
E-mail TBD@fpsd267.org E-mail David.Funk@zeroemissionsnorthwest.com
Premises Purchaser owns the Premises. Additional Seller
Ownership Information
Tax Status Tax Exempt
Project Name Pullman Middle School Community Solar
Project

This Agreement sets forth the terms and conditions of the purchase and sale of solar generated electricity from the solar panel system
described in Exhibit 2 (the “System”) and installed on the real property comprising Purchaser’s premises described or depicted in
Schedule A to Exhibit 2 (the “Premises”), including any buildings and other improvements on the Premises other than the System (the
“Improvements”).

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

Exhibit 1 Pricing

Exhibit 2 System Description, Delivery Point and Premises

Exhibit 3 General Terms and Conditions
\Purchaser: Seller:

Pullman School District Zero Emissions Northwest, LLC

Signature: Signature:
Printed Name: Printed Name:
Title: Title:
Date: Date:

NORTHWEST

PROJECTS THAT CHANGE COMMUNITIES

r ZERO EMISSIONS

SEIA C&I PPA, version 2.0
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Exhibit 1:

Ld Ld
Pricing
1. Initial Term: Ten (10) years, beginning on the Commercial Operation Date (the “Initial Term”).
2. Additional Terms: Up to two (2) terms of five (5) years, each beginning on the expiration of the Initial Term, each an
“Additional Term”.
3. Contract Price:
Contract Year Solar Energy $/kWh Insurance Premium Total Solar CONTRACT PRICE $/kWh Average $/kWh
13 0.028 $ 0.009 | S 0.037
2 S 0.029 $ 0.009 | S 0.038
35S 0.029 S 0.010 ' S 0.039
4 S 0030 $ 0.010 | S 0.039
5% 0.030 $ 0.010 | S 0.040
6 S 0031 $ 0.010 | S 0.041
7S 0032 $ 0.010 | S 0.042
8 s 0032 $ 0.011 | S 0.043
9 S 0.033 $ 0.011 | S 0.044
10 $ 0.033 S 0.011 | S 0.044 0.041
Contract Year Estimated Utility $/kWh Estimated Solar kWh  Estimated Utility Purchases without Solarj Total Utility Purchases without Solar
1S 0.102 153,000 $ 15,600
2 S 0.106 152,000 $ 16,100
35S 0.110 151,000 $ 16,700
4 S 0.115 150,000 $ 17,200
58§ 0.119 149,000 $ 17,800
6 S 0.124 148,000 $ 18,400
7S 0.129 147,000 $ 19,000
8 S 0.134 146,000 $ 19,600
9 S 0.140 145,000 $ 20,200
10 S 0.145 144,000 $ 20,900 181,500
Contract Year Total Solar S/kWh Estimated Solar kWh Estimated Solar Purchases Total Solar Purchases
13 0.037 153,000 $ 5,700
2 S 0.038 152,000 S 5,800
35S 0.039 151,000 $ 5,800
4 S 0.039 150,000 $ 5,900
58§ 0.040 149,000 $ 6,000
6 S 0.041 148,000 $ 6,100
7S 0.042 147,000 S 6,100
8 S 0.043 146,000 S 6,200
9 S 0.044 145,000 S 6,300
10 $ 0.044 144,000 $ 6,400 60,300
Contract Year Avoided Utility Purchases Total Avoided Purchases
1 S 9,900
2 S 10,300
3 S 10,900
4 S 11,300
5 S 11,800
6 S 12,300
7 S 12,900
8 S 13,400
9 $ 13,900
10 S 14,500 121,200

The first Contract Year shall commence on the Commercial Operation Date, and each subsequent Contract Year shall commence
on the anniversary of the Commercial Operation Date.

SEIA C&I PPA, version 2.0
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4. Contract Price Assumptions. The Contract Price is based on the following assumptions:
a. Interconnection costs for the System will not exceed $0.00 in the aggregate.
b. Statutory prevailing wage rates (e.g., Davis-Bacon) do not apply.
c. All prices in this Agreement are calculated based on an upfront rebate of 100%. In the event that the reimbursable rebate is
not paid by the Ultility, the PPA price shall be equal to 95% of the Utility rate.
d. The Contract Price is exclusive of Seller's Taxes (as defined in Section 3(d) of Exhibit 3), and Buyer shall be responsible
for all Seller's Taxes at the rates in effect as of the Effective Date.
5. Contract Price Exclusions. Unless Seller and Purchaser have agreed otherwise in writing, and except as otherwise provided in

Section 2(c) of Exhibit 3, the Contract Price excludes the following:

a.

Unforeseen groundwork (including excavation and circumvention of underground obstacles). Upgrades or repair to
customer or utility electrical infrastructure (including: client or utility service, transformers, substations, poles, breakers,
reclosers, and disconnects).

Snow removal, tree removal, tree trimming, mowing and any landscape improvements.

Decorative fencing and/or any visual screening materials, decorative enhancements to solar support structures (including:
painting, paint matching, masonry/stone work, and any lighting not required to meet the minimum code compliance).

Removal of existing lighting, light poles, or concrete light post bases.
Roof membrane maintenance or reroofing work.
Structural upgrades to the Improvements, including ADA upgrades.

Installation of public information screen or kiosk (including accompanying internet connection, power supply, technical
support and ADA access).

Changes in System design caused by any inaccuracy or ambiguity in information provided by Purchaser, including
information regarding Purchaser’s energy use, the Premises and the Improvements, including building plans and
specifications.

6. Termination Payment Schedule (Exhibit 3, Section 11(b)):

Contract Year Termination Payment
$72,000
$71,000
$70,000
$69,000
$68,000
$67,000
$66,000
$65,000
$64,000
$63,000

Blejo|N|o|u|s|w|n|-
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1. System Location:
2. System Size (DC kW):
3. System Description:

4. Delivery Point and Premises:

Exhibit 2:

Pullman School District

130.38 DC kW

a. Premises, including the Improvements (as applicable);

b. Proposed System location;

c. Delivery point for electricity generated by the System shall be Meter measuring the kWh output of the solar system as

defined in Section 10 (the “Delivery Point”);

System Description, Delivery Point, and Premises

Roof mounted solar on Pullman Middle School interconnecting behind the meter.

Schedule A to this Exhibit 2 contains one or more drawings or images depicting:

d. Access points needed for Seller to install and service the System (building. access, electrical room, stairs etc.); and

e. Construction assumptions (if any).

Schedule A

PROJECT INFORMATION

PROJECT NAME: PULLMAN MIDDLE SCHOOL

SITE ADDRESS: 315 SE CRESTVIEW ST,
PULLMAN, WA 89163

OWNER: PULLMAN SCHOOL DISTRICT

SCOPE OF WORK

FOR THE PURFPOSE OF EMERGENCIES

SUBMITTAL FOR CITY BUILDING AND ELECTRICAL REVIEW SOLAR
PHOTOWOLTAIC SYSTEM: THIS PROJECT ENTAILS THE INSTALLATION OF A
PHOTOVOLTAIC SYSTEM. THIS SYSTEM WILL BE INTERCONNECTED TO AND
WILL BE OPERATED IN PARALLEL WITH THE ELECTRIC GRID PER THE
REQUIREMENTS OF THE HATIONAL ELECTRICAL CODE AND UTILITY
INTERCONNECT AGREEMENT. CONDITIONS OF APPROVAL: ALL
CONSTRUCTION SHALL OCCUR BETWEEN THE HOURS OF TAM & 6PM, EXCEPT

PULLMAN MIDDLE SCHOOL
SOLAR PV SYSTEM
(130.38KW DC / 100KW AC)

'S 1\ SITE PLAN

NO SCALE

FrRoJECT:
PULLMAN MICDLE
SCHOOL

PULLMAN SCHOOL
DISTRICT

[PROJECT ADDRESS:

PULLMAN, WA 99163

315 SE CRESTVIEW ST,

ProuscT No= 4002

FROJECTENG: GLJ

cRawNEY: G
cHED BY: SH DF

SEIA C&IPPA, version 2.0
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Exhibit 3:
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Exhibit 3:
General Terms and Conditions

1. Purchase and Sale of Electricity. Purchaser shall purchase from Seller, and Seller shall sell to Purchaser, all of the electricity
generated by the System during the Term (as defined in Section 2(a)). Electricity generated by the System shall be delivered to
Purchaser at the Delivery Point. Title to and risk of loss for the electricity generated by the System passes to Purchaser from
Seller at the Delivery Point. Purchaser may purchase electricity for the Premises from other sources to the extent Purchaser's
electricity consumption requirements at the Premises exceed the output of the System.

2. Term and Termination.

a. Effective Date; Term. This Agreement is effective as of the Effective Date. The electricity supply period under this
Agreement commences on the Commercial Operation Date (as defined in Section 6) and continues for the duration of
the Initial Term and any Additional Terms, unless earlier terminated as provided for in this Agreement (collectively,
the “Term”).

b. Additional Terms. The Parties may agree in writing to extend this Agreement for one or more Additional Term(s)
at a Contract Price to be agreed.

c. Termination Due to Contract Price Adjustments or Lack of Project Viability. If, at any time after the Effective
Date and prior to Commencement of Installation (as defined in Section 5), (i) circumstances arise which have been
excluded from Contact Price calculations pursuant to Section 5 of Exhibit 1, or Seller determines that the installation
of the System will not be technically or economically viable for any other reason, and (ii) the Parties have negotiated
a Contract Price adjustment for thirty (30) days following written notice from Seller without reaching agreement,
either Party may terminate this Agreement by providing ten (10) days’ prior written notice to the other Party. Neither
Party shall be liable for any damages in connection with such termination. After Commencement of Installation, the
Contract Price shall not be subject to further adjustment pursuant to Section 5 of Exhibit 1 or otherwise.

d. Termination by Purchaser for Delay. If Commencement of Installation has not occurred (2) vears after the
Effective Date, Purchaser may terminate this Agreement by providing thirty (30) days’ prior written notice to Seller;
provided that this Agreement will not terminate pursuant to this Section 2(d) if Seller achieves Commencement of
Installation on or before the end of such thirty (30) day notice period. Purchaser shall not liable for any damages in
connection with such termination.

3. Billing and Payment; Taxes.

a. Monthly Charges. Purchaser shall pay Seller monthly for the electricity generated by the System and delivered to
the Delivery Point at the $/kWh rate shown in Exhibit 1 (the “Contract Price”). The monthly payment for such
energy will be equal to the applicable $/kWh rate multiplied by the number of kWh of electricity generated during the
applicable month, as measured by the Meter (as defined in Section 10). Additional costs for items differing from the
assumptions in Exhibit 1, Item 4 are Purchaser’s responsibility.

b. Monthly Invoices. Seller shall invoice Purchaser monthly. Such monthly invoices shall state (i) the amount of
electricity produced by the System and delivered to the Delivery Point, (ii) the rates applicable to, and charges incurred
by, Purchaser under this Agreement and (iii) the total amount due from Purchaser.

c. Payment Terms. All amounts due under this Agreement are due and payable net thirty (30) days following receipt
of invoice. Any undisputed portion of the invoice amount not paid within such thirty (30) day period shall accrue
interest at the annual rate of two and one-half percent (2.5%) above the Prime Rate (but not to exceed the maximum
rate permitted by law). All payments shall be made in U.S. dollars.

d. Taxes.
i.  Purchaser’s Taxes. Purchaser is responsible for: (1) payment of, or reimbursement of Seller, for all taxes

assessed on the generation, sale, delivery or consumption of electricity produced by the System or the
interconnection of the System to the utility’s electricity distribution system; and (2) real property taxes.
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ii.  Seller’s Taxes. Seller is responsible for: (1) payment of income taxes or similar taxes imposed on Seller’s
revenues due to the sale of electricity under this Agreement; and (2) personal property taxes imposed on the
System (“Seller’s Taxes™).

RECs and Incentives. As the owner of the System, Seller is entitled to the benefit of, and will retain all ownership interests in
the RECs and Incentives. Purchaser shall cooperate with Seller in obtaining, securing and transferring any and all RECs and
Incentives. Purchaser is not obligated to incur any out—of—pocket costs or expenses in connection with such actions unless
reimbursed by Seller. Purchaser shall not make any filing or statements inconsistent with Seller’s ownership interests in the
RECs and Incentives. If any RECs or Incentives are paid or delivered directly to Purchaser, Purchaser shall immediately pay or
deliver such items or amounts to Seller.

“Governmental Authority” means any foreign, federal, state, local or other governmental, regulatory or administrative
agency, court, commission, department, board, or other governmental subdivision, legislature, rulemaking board, court,
tribunal, arbitrating body or other governmental authority having jurisdiction or effective control over a Party.

“Incentives” means (i) a payment paid by a utility or state or local Governmental Authority based in whole or in part on the
cost or size of the System such as a rebate, (ii) a performance-based incentive paid as a stream of periodic payments by a utility,
state or Governmental Authority based on the production of the System, (iii) investment tax credits, production tax credits, and
similar tax credits, grants or other tax benefits under federal, state or local law, and (iv) any other attributes, commodity, revenue
stream or payment in connection with the System (such as ancillary or capacity revenue), in each case of (i) through (iv) relating to
the construction, ownership, use or production of energy from the System, provided that Incentives shall not include RECs.

“REC” means a renewable energy credit or certificate under any state renewable portfolio, standard or federal renewable
energy standard, voluntary renewable energy credit certified by a non-governmental organization, pollution allowance, carbon
credit and any similar environmental allowance or credit and green tag or other reporting right under Section 1605(b) of The
Energy Policy Act of 1992 and any present or future federal, state, or local law, regulation or bill, and international or foreign
emissions trading program, in each case relating to the construction, ownership, use or production of energy from the System,
provided that RECs shall not include Incentives.

Project Completion.

a. Project Development. Seller shall diligently pursue the development and installation of the System, subject to
Section 2(c), Section 11 and the remaining provisions of this Section 5.

b. Permits and Approvals. Seller shall use commercially reasonable efforts to obtain the following at its sole cost and
expense (each an “Approval”):

i.  any zoning, land use and building permits required for Seller to construct, install and operate the System; and

ii. any agreements and approvals from the utility necessary in order to interconnect the System to the utility’s
electric distribution system.

Purchaser shall cooperate with Seller’s reasonable requests to assist Seller in obtaining such Approvals, including, without
limitation the execution of documents required to be provided by Purchaser to the local utility.

c. Commencement of Installation. Seller shall exercise commercially reasonable efforts to achieve Commencement
of Installation of the System within [ ] days after the Effective Date. “Commencement of Installation” means
the date that Seller or its installation contractor has begun physical installation of the System on the Premises.

d. Force Majeure.

i.  Force Majeure Event. If either Party is unable to timely perform any of its obligations (other than payment
obligations) under this Agreement in whole or in part due to a Force Majeure Event, that Party will be excused
from performing such obligations for the duration of the time that such Party remains affected by the Force
Majeure Event; provided, that such Party uses commercially reasonable efforts to mitigate the impact of the
Force Majeure Event and resumes performance of its affected obligations as soon as reasonably practical. The
Party affected by the Force Majeure Event shall notify the other Party as soon as reasonably practical after the
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affected Party becomes aware that it is or will be affected by a Force Majeure Event. If the Force Majeure Event
occurs during the Term and impacts the ability of the System to deliver electricity to the Delivery Point, the
Term will be extended day for day for each day delivery is suspended due to the Force Majeure Event.

ii. Extended Force Majeure. Ifa Force Majeure Event notified by either Party under paragraph (i) above continues
for a consecutive period of one hundred eighty (180) days or more within a twelve (12) month period, then
either Party may terminate this Agreement without either Party having further liability under this Agreement
except: (a) liabilities accrued prior to termination, (b) Seller shall remove the System as required under Section
9 (but Purchaser shall reimburse Seller for Seller’s removal costs if the Force Majeure Event affects Purchaser
and Purchaser elects to terminate the Agreement) and (b) if Purchaser elects to terminate the Agreement in
accordance with this Section, Purchaser shall pay the applicable Termination Payment. Notwithstanding the
foregoing, if the Force Majeure Event can be corrected through repair or restoration of the System or other
actions by Seller and, prior to expiration of the initial one hundred eighty (180)-day period, Seller provides
written evidence to Purchaser that it is diligently pursuing such actions, then Purchaser shall not have the right
to terminate this Agreement so long as Seller continues to diligently pursue such actions.

iii. “Force Majeure Event” means any event or circumstance beyond the reasonable control of and without the
fault or negligence of Seller, including, without limitation, failure or interruption of the production, delivery or
acceptance of electricity due to: an act of god; war (declared or undeclared); sabotage; piracy; riot; insurrection;
civil unrest or disturbance; military or guerilla action; terrorism; economic sanction or embargo; civil strike,
work stoppage, slow-down, or lock-out; explosion; fire; earthquake; abnormal weather condition or actions of
the elements; hurricane; flood; lightning; wind; drought; animals; the binding order of any Governmental
Authority; the failure to act on the part of any Governmental Authority (including, without limitation delays in
permitting not caused by actions or omissions of the Party seeking such permit); unavailability of electricity from
the utility grid; and failure or unavailability of equipment, supplies or products outside of Seller’s control or due
to a Force Majeure Event.

e. Extension of Time. If Seller is delayed in achieving Commencement of Installation due to a Force Majeure Event,
the time for achievement of Commencement of Installation will be automatically extended to account for the impact
of the delay.

f. Commercial Operation. Seller shall notify Purchaser in writing when it has achieved Commercial Operation (the

date of such notice, the “Commercial Operation Date”). “Commercial Operation” means that the System is
mechanically complete, capable of providing electricity to the Delivery Point at the nameplate capacity specified in
Exhibit 2 and has permission to operate from the relevant Governmental Authority. Seller shall provide Purchaser
with documentation to evidence that the System is ready to begin Commercial Operation upon Purchaser’s reasonable
request.

6. Installation, Operation and Maintenance.

a. Seller’s General Obligations Regarding the System. Subject to the terms and conditions of this Agreement, Seller
shall design, engineer, install, commission, monitor, operate and maintain the System, in each case in a good and
workmanlike manner and in accordance with applicable law and prudent solar industry practices in the state in which
the Premises are located. The System shall comply with all applicable rules, regulation and local building codes.

b. System Design Approval. Seller shall provide Purchaser with a copy of the System design for approval prior to
commencement of construction. Purchaser shall have ten (10) days after receipt to approve or disapprove the design.
Failure by Purchaser to respond within such ten (10) day period shall be deemed approval of the design. If Purchaser
disapproves the design, Seller shall modify the design and resubmit it for Purchaser’s approval. Ifthe System design
modifications requested by Purchaser render the System non-viable, Seller may terminate this Agreement under
Section 2(c) above.

c. System Repair and Maintenance. Seller may suspend delivery of electricity from the System to the Delivery Point
for the purpose of maintaining and repairing the System; provided that Seller shall use commercially reasonable efforts
to (i) minimize any interruption in service to the Purchaser, and (ii) limit any such suspension of service to weekend
or off-peak hours. Scheduled and unscheduled maintenance and repairs shall be undertaken at Seller’s sole cost and
expense, except that Purchaser shall reimburse Seller for the reasonable cost of any repairs or maintenance resulting
from damage caused by Purchaser, its agents, employees or contractors.
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7.

1

d. Outages. Upon Purchaser’s written request, Seller shall take the System off-line for a total of one-hundred (100)
daylight hours (as defined by the United States National Weather Service in the area where the System is located)
during each Contract Year (each event an “QOutage” and the one-hundred (100) hour period the “Outage
Allowance”). The Outage Allowance includes all Outage hours undertaken by Seller for maintenance or repairs for
which Purchaser is responsible pursuant to Section 6(b) or requested by Purchaser under this Section 6(d) (other than
due to the fault or negligence of Seller). Purchaser’s request shall be delivered at least forty-eight (48) hours in
advance. Purchaser is not obligated to accept or pay for electricity from the System for Outages up to the annual
Outage Allowance. If the aggregate hours for Outages exceed the Outage Allowance in a given Contract Year, Seller
shall reasonably estimate the amount of electricity that would have been delivered to Purchaser during such excess
Outages and Purchaser shall pay Seller for such amount in accordance with this Agreement.

e. Maintenance of Premises. Purchaser shall, at its sole cost and expense, maintain the Premises and Improvements in
good condition and repair. Purchaser, to the extent within its reasonable control, (i) shall ensure that the Premises
remains interconnected to the local utility grid at all times; and (ii) shall not permit cessation of electric service to the
Premises from the local utility. Purchaser is fully responsible for, and shall properly maintain in full working order
and good repair, the electrical infrastructure on the Purchaser’s side of the Delivery Point, including all of Purchaser’s
equipment that utilizes the System’s outputs. Purchaser shall use commercially reasonable efforts to cooperate with
Seller to comply with any technical standard of the utility providing electrical power to the Purchaser, and does not
need to receive permission to operate from the utility.

f. No Alteration of Premises. Not less than thirty (30) days prior to making any alterations or repairs to the Premises
(except for emergency repairs) or any Improvement which may adversely affect the operation and maintenance of the
System, Purchaser shall inform Seller in writing and, thereafter, shall use commercially reasonable efforts to conduct
such repairs, alterations or Improvements in compliance with any reasonable request made by Seller within ten (10 )
days after having received such written request to mitigate any adverse effect. If any repair, alteration or Improvement
result in a permanent and material adverse economic impact on the System, Purchaser may request relocation of the
System under Section 8 hereof. To the extent that temporary disconnection or removal of the System is necessary to
perform such alterations or repairs, Seller shall perform such work, and any re-connection or re-installation of the
System, at Purchaser’s cost, subject to Sections 6(b) and 6(c). Seller shall make any alterations and repairs in a good
and workmanlike manner, in compliance with all applicable laws, codes and permits.

Miscellaneous Rights and Obligations of the Parties.

a. Access Rights.! Purchaser hereby grants to Seller and to Seller’s agents, employees, contractors and the utility (i) a
non-exclusive license running with the Premises (the “Non-Exclusive License”) for access to, on, over, under and
across the Premises from the Effective Date until the date that is ninety (90) days following the date of expiration or
earlier termination of this Agreement (the “License Term”), for the purposes of performing all of Seller’s obligations
and enforcing all of Seller’s rights set forth in this Agreement and otherwise as required by Seller in order to effectuate
the purposes of this Agreement. In addition to the foregoing, if the System shall be a ground-mounted System to be
located within a secure, fenced area on the Premises, Purchaser hereby grants to Seller an exclusive, sub-licensable
license running with the Premises (the “Exclusive License”, and together with the Non-Exclusive License, the
“Licenses”) for purposes of the installation, operation, use and maintenance of the System on such exclusively
licensed area of the Premises during the License Term. Seller and its employees, agents and contractors must
comply with Purchaser’s site safety and security requirements when on the Premises (other than in respect of
the fenced area governed by the Exclusive License) during the License Term. During the License Term,
Purchaser shall preserve and protect Seller’s rights under the Licenses and Seller’s access to the Premises and shall
not interfere, or permit any third parties under Purchaser’s control to interfere with such rights or access. Seller may
record a customary memorandum of license in the land records respecting the Licenses.

b. OSHA Compliance. Each Party shall comply with all Occupational Safety and Health Act (OSHA) requirements
and other similar applicable safety laws and codes with respect to such Party’s performance under this Agreement.

The Agreement provides for access to the Premises through a license and assumes that the Purchaser is the owner of the
Premises. However, certain Sellers may prefer for access to the Premises to be provided through a lease or sublease. If
the Purchaser is not the owner of the Premises, the lease or license will have to be entered into with the third party owner.
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c. Safeguarding the Premises. Purchaser shall maintain the physical security of the Premises and Improvements in a
manner to be expected of a reasonable and prudent owner or lessee of premises and improvements similar to the
Premises and Improvements in nature and location. Purchaser shall not conduct or permit activities on, in or about
the Premises or the Improvements that have a reasonable likelihood of causing damage, impairment or otherwise
adversely affecting the System. Purchaser shall indemnify Seller for any loss or damage to the System to the extent
caused by or arising out of (i) Purchaser’s breach of its obligations under this Section or (ii) the acts or omissions of
Purchaser or its employees, agents, invitees or separate contractors.

d. Insolation. Purchaser acknowledges that unobstructed access to sunlight (“Inselation”) is essential to Seller’s
performance of its obligations and a material term of this Agreement. Purchaser shall not, to the extent within its
reasonable control, cause or permit any interference with the System’s Insolation, and shall ensure that vegetation on
the Premises adjacent to the System is regularly pruned or otherwise maintained to prevent interference with the
System’s Insolation. If Purchaser discovers any activity or condition that could diminish the Insolation of the System,
Purchaser shall immediately notify Seller and cooperate with Seller in preserving and restoring the System’s Insolation
levels as they existed on the Effective Date.

e. Use and Payment of Contractors and Subcontractors. Seller shall use suitably qualified, experienced and licensed
contractors and subcontractors to perform its obligations under this Agreement. However, Seller shall be responsible
for the quality of the work performed by its contractors and subcontractors. Seller shall pay when due all valid charges
from all contractors, subcontractors and suppliers supplying goods or services to Seller under this Agreement.

f. Liens.

i.  Lien Obligations. Purchaser shall not directly or indirectly cause, create, incur, assume or allow to exist any
mortgage, pledge, lien, charge, security interest, encumbrance or other claim of any nature, except such
encumbrances as may be required to allow Seller access to the Premises, (each a “Lien”) on or with respect to
the System. Seller shall not directly or indirectly cause, create, incur, assume or allow to exist any Lien on or
with respect to the Premises or the Improvements, other than those Liens which Seller is permitted by law to
place on the Premises due to non-payment by Purchaser of amounts due under this Agreement. Each Party shall
immediately notify the other Party in writing of the existence of any such Lien following discovery of same, and
shall promptly (and in all events within thirty (30) days) cause the same to be discharged and released of record
without cost to the other Party; provided, however, that each indemnifying Party has the right to contest any such
Lien, so long as it provides a statutory bond or other reasonable assurances of payment that either removes such
Lien from title to the affected property, or that assures that any adverse judgment with respect to such Lien shall
be paid without affecting title to such property.

ii. Lien Indemnity. Each Party shall indemnify the other Party from and against all claims, losses, damages,
liabilities and expenses resulting from any Liens filed against such other Party’s property as a result of the
indemnifying Party’s breach of its obligations under Section 7(f)(i).

Relocation of System.

If, during the Term, Purchaser ceases to conduct business operations at the Premises or vacates the Premises; the Premises have
been destroyed; or the Purchaser is otherwise unable to continue to host the System or accept the electricity delivered by the
System for any other reason (other than a Default Event by Seller), Purchaser may propose in writing the relocation of the
System, at Purchaser’s cost, in lieu of termination of the Agreement by Seller for a Default Event by Purchaser. If such proposal is
practically feasible and preserves the economic value of the agreement for Seller, the Parties shall seek to negotiate in good faith
an agreement for the relocation of the System. If the Parties are unable to reach agreement on relocation of the System within
sixty (60) days after the date of receipt of Purchaser’s proposal, Seller may terminate this Agreement pursuant to Section 11(b)(ii).

Removal of System upon Termination or Expiration.

Upon the expiration or earlier termination of this Agreement (provided Purchaser does not exercise its purchase option under
Section 14(b)), Seller shall, at its expense (unless expressly provided otherwise in this Agreement), remove all of the tangible
property comprising the System from the Premises with a targeted completion date that is no later than ninety (90) days after the
expiration of the Term. The portion of the Premises where the System is located shall be returned to substantially its original
condition (excluding ordinary wear and tear), including the removal of System mounting pads or other support structures, and
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repair and restoration of the roof and the roof membrane. If the System is installed on the roof of an Improvement, Seller’s
warranties under Section 12(c)(i) shall apply, as applicable. Purchaser must provide sufficient access, space and cooperation as
reasonably necessary to facilitate System removal. If Seller fails to remove or commence substantial efforts to remove the
System by such agreed upon date, Purchaser may, at its option, to remove the System to a public warehouse and restore the
Premises to its original condition (other than ordinary wear and tear) at Seller’s cost.

10. Measurement.

a. Meter. The System’s electricity output during the Term shall be measured by Seller’s meter, which shall be a revenue
grade meter that meets ANSI-C12.20 standards for accuracy (the “Meter”). Purchaser shall have access to the metered
energy output data via the monitoring system installed and maintained by Seller as part of the System.

b. Meter Calibration. Seller shall calibrate the Meter in accordance with manufacturer’s recommendations.
Notwithstanding the foregoing, Purchaser may install, or cause to be installed, its own revenue-grade meter at the
same location as the Meter. If there is a discrepancy between the data from Purchaser’s meter and the data from the
Meter of greater than two percent (2%) over the course of a Contract Year, then Purchaser may request that Seller
calibrate the Meter at Purchaser’s cost.

11. Default, Remedies and Damages.

a. Default. Any Party that fails to perform its responsibilities as listed below or experiences any of the circumstances
listed below is deemed a “Defaulting Party”, the other Party is the “Non-Defaulting Party” and each of the following
is a “Default Event”:

i.  failure of a Party to pay any amount due and payable under this Agreement, other than an amount that is subject
to a good faith dispute, within ten (10) days following receipt of written notice from the Non-Defaulting Party
of such failure to pay (“Payment Default”);

ii.  failure of a Party to perform any material obligation under this Agreement not addressed elsewhere in this Section
11(a) within thirty (30) days following receipt of written notice from the Non-Defaulting Party demanding such
cure; provided, that if the Default Event cannot reasonably be cured within thirty (30) days and the Defaulting
Party has demonstrated prior to the end of that period that it is diligently pursuing such cure, the cure period will
be extended for a further reasonable period of time, not to exceed ninety (90) days;

iii. any representation or warranty given by a Party under this Agreement was incorrect in any material respect when
made and is not cured within thirty (30) days following receipt of written notice from the Non-Defaulting Party
demanding such cure;

iv. a Party becomes insolvent or is a party to a bankruptcy, reorganization, insolvency, liquidation, receivership,
dissolution, winding-up or relief of debtors, or any general assignment for the benefit of creditors or other similar
arrangement or any event occurs or proceedings are taken in any jurisdiction with respect to the Party which has
a similar effect (or, if any such actions are initiated by a third party, such action(s) is (are) not dismissed within
sixty (60) days); or,

v. in the case of Purchaser as the Defaulting Party only, Purchaser (a) loses its rights to occupy and enjoy the
Premises, unless (i) the Parties agree upon a relocation under Section 8 above, or (ii) Purchaser pays the
Termination Payment determined under Section 6 of Exhibit 1 within thirty (30) days after written request by
Seller; or (b) prevents Seller from performing any material obligation under this Agreement unless such action
by Purchaser is (i) is permitted under this Agreement, or (ii) is cured within ten (10) days after written notice
thereof from Seller.

b. Remedies.

i.  Suspension. Upon the occurrence and during the continuation of a Default Event by Purchaser, including a
Payment Default, Seller may suspend performance of its obligations under this Agreement until the earlier to
occur of the date (a) that Purchaser cures the Default Event in full, or (b) of termination of this Agreement.
Seller’s rights under this Section 11(b)(i) are in addition to any other remedies available to it under this
Agreement, at law or in equity.
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ii.  Termination. Upon the occurrence and during the continuation of a Default Event, the Non-Defaulting Party
may terminate this Agreement, by providing five (5) days prior written notice to the Defaulting Party; provided,
that, in the case of a Default Event under Section 11(a)(iv), the Non-Defaulting Party may terminate this
Agreement immediately.

iii. Damages Upon Termination by Default. Upon a termination of this Agreement pursuant to Section 11(b)(ii),
the Defaulting Party shall pay a termination payment to the Non-Defaulting Party determined as follows (the
“Termination Payment”):

(1)  Termination by Seller. If Seller terminates this Agreement for a Default Event by Purchaser, the
Termination Payment payable to Seller shall be equal to the sum of (i) the applicable amount set forth in
the Termination Payment Schedule set forth as Item 6 of Exhibit 1, and (ii) any other amounts previously
accrued under this Agreement and then owned by Purchaser to Seller.

(2)  Termination by Purchaser. If Seller is the Defaulting Party and Purchaser terminates this Agreement, the
Termination Payment to Purchaser will be equal to the sum of (i) all direct costs reasonably incurred by
Purchaser by reason of the termination; and (ii) any and all other amounts previously accrued under this
Agreement and then owed by Seller to Purchaser. The Termination Payment determined under this
Section 11(b)(iii)(2) cannot be less than zero.

iv. Liquidated Damages. The Parties agree that, if Seller terminates this Agreement prior to the expiration of the
Term pursuant to Section 11(b)(ii), actual damages would be difficult to ascertain, and the Termination Payment
determined in accordance with Section 11(b)(iii)(1) is a reasonable approximation of the damages suffered by
Seller as a result of early termination of this Agreement and is not a penalty.

c. Obligations Following Termination. If a Party terminates this Agreement pursuant to Section 11(b)(ii), then
following such termination, Seller shall remove the equipment constituting the System in compliance with Section 9
above at the sole cost and expense of the Defaulting Party, provided, however that Seller shall not be required to
remove the System following the occurrence of a Default Event by Purchaser pursuant to Section 11(a)(i), unless
Purchaser pre-pays the cost of restoration reasonably estimated by Seller.

i.  Reservation of Rights. Except in the case of a termination under Section 11(b)(ii) and payment of a Termination
Payment, if any, determined pursuant to Section 11(b)(ii), nothing in this Section 11 limits either Party’s right to
pursue any remedy under this Agreement, at law or in equity, including with respect to the pursuit of an action
for damages by reason of a breach or Default Event under this Agreement.

ii. Mitigation Obligation. Regardless of whether this Agreement is terminated for a Default Event, the Non-
Defaulting Party must make commercially reasonable efforts to mitigate its damages as the result of such Default
Event; provided that such obligation shall not reduce Purchaser’s obligation to pay the full Termination Payment
set forth in Section 6 of Exhibit 1 following a Default Event by Purchaser.

iii. No Limitation on Payments. Nothing in this Section 11 excuses a Party’s obligation to make any payment
when due under this Agreement, including with respect to payments for electricity that would have been

delivered to Purchaser but for a Purchaser breach or Default Event.

12. Representations and Warranties.

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

i.  Such Party is duly organized, validly existing and in good standing under the laws of the jurisdiction of its
formation; the execution, delivery and performance by such Party of this Agreement have been duly authorized
by all necessary corporate, partnership or limited liability company action, as applicable, and do not and will not
violate any law; and this Agreement is the valid obligation of such Party, enforceable against such Party in
accordance with its terms (except as may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium and other similar laws now or hereafter in effect relating to creditors’ rights generally).

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

i.  Licenses. (a) Purchaser has title to or a leasehold or other valid property interest in the Premises such that
Purchaser has the full right, power and authority to grant the Licenses in Section 7(a), (b) such grant of the
Licenses does not violate any law, ordinance, rule or other governmental restriction applicable to Purchaser or
the Premises and is not inconsistent with and will not result in a breach or default under any agreement by which
Purchaser is bound or that affects the Premises, and (c) if Purchaser does not own the Premises or any
Improvement on which the System is to be installed, Purchaser has obtained all required consents from the owner
of the Premises and/or Improvements, as the case may be, to grant the Licenses to Seller so that Seller may
perform its obligations under this Agreement.

ii. Other Agreements. Neither the execution and delivery of this Agreement by Purchaser nor the performance by
Purchaser of any of its obligations under this Agreement conflicts with or will result in a breach or default under
any agreement or obligation to which Purchaser is a party or by which Purchaser is bound.

iii. Accuracy of Information. All information provided by Purchaser to Seller, as it pertains to (a) the Premises,
(b) the Improvements on which the System is to be installed, if applicable, (c) Purchaser’s planned use of the
Premises and any applicable Improvements, and (d) Purchaser’s estimated electricity requirements, is accurate
in all material respects.

iv. Purchaser Status. Purchaser is not a public utility or a public utility holding company and is not subject to
regulation as a public utility or a public utility holding company.

v.  Limit on Use. No portion of the electricity generated by the System shall be used to heat a swimming pool.”
c. Seller’s Warranties.

i.  If Seller penetrates the roof of any Improvement on which the System is installed, during System installation or
any System repair, Seller shall warrant roof damage it causes as a direct result of these roof penetrations. This
roof warranty shall terminate upon the later of (a) one (1) year following the completion of the System installation
or repair, as the case may be, and (b) the length of any then-effective installer warranty on the applicable roof.

ii.  If Seller damages any other part of the Premises or any Improvement (including roof damages not covered under
Section 12(c)(i) above), Seller shall repair or reimburse Purchaser for such damage, as agreed by the Parties.

NO OTHER WARRANTY. THE WARRANTIES SET FORTH IN SECTIONS 12(a) AND 12(c) OF THIS
AGREEMENT ARE PURCHASER’S SOLE AND EXCLUSIVE BASIS FOR ANY CLAIM OR LIABILITY
ARISING OUT OF OR IN CONNECTION WITH THIS SECTION 12, WHETHER ARISING IN CONTRACT,
TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE. OTHER THAN AS EXPRESSLY
SET FORTH IN SECTIONS 12(a) AND 12(c), NO WARRANTY, WHETHER STATUTORY, WRITTEN, ORAL,
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE OF DEALING
OR USAGE OF TRADE, APPLIES UNDER THIS AGREEMENT. IF A PERFORMANCE GUARANTY IS BEING
PROVIDED PURSUANT TO SECTION 4(d) OF EXHIBIT 1, THE PERFORMANCE GUARANTY WILL
REPRESENT A SEPARATE CONTRACT BETWEEN PURCHASER AND THE ISSUER OF THE
PERFORMANCE GUARANTY. IF THE ISSUER OF THE PERFORMANCE GUARANTY (OR ANY
SUBSEQUENT ASSIGNEE) AND THE SELLER ARE NOT THE SAME PERSON, NO RIGHTS PROVIDED TO
PURCHASER BY THE PERFORMANCE GUARANTY MAY BE ASSERTED UNDER THIS AGREEMENT,
AND NO CLAIM UNDER THE PERFORMANCE GUARANTY WILL AFFECT PURCHASER’S
OBLIGATIONS UNDER THIS AGREEMENT.

2 This limitation reflects the requirements to qualify for the Federal Energy Tax Credit under §48 of the Internal Revenue Code.

Individual states or localities may have further restrictions on the use of electricity from the System. Purchasers and Sellers are
encouraged to consult local law to ensure that no such restrictions are being violated.
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13. Insurance.

a. Insurance Coverage. At all times during the Term, the Parties shall maintain the following insurance, as applicable:

i.  Seller’s Insurance. Seller shall maintain or ensure the following is maintained (a) commercial general liability
insurance with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate, (b)
employer’s liability insurance with coverage of at least $1,000,000 and (c) workers’ compensation insurance as
required by law. Seller’s coverage may be provided as part of an enterprise insurance program.

ii.  Purchaser’s Insurance. Purchaser shall maintain or ensure the following is maintained (a) property insurance on
the System for the replacement cost thereof and be reimbursed by Seller and (b) commercial general liability
insurance with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate.

(1)  (30) days prior to the Commercial Operation Date, Seller shall provide Purchaser with the replacement
cost of the System and Purchaser shall purchase and itemize the increase in insurance costs due the
insurance requirements detailed in section 13.a.ii.(a). Seller shall reimburse the Purchaser within (14)
business days for the insurance premium and divide this cost by the estimated kWh of the project as
calculated by PVWatts or a similar satellite-based solar production software. The $/kWh insurance
premium shall be added back into the Contract Price for the first year.

(2)  Each additional year, (30) days prior to the anniversary of the Commercial Operation Date or Seller’s
typical insurance procurement schedule, Purchaser shall itemize the increase in insurance costs due to
the insurance requirements detailed in section 13.a.ii.(a). Seller shall reimburse the Purchaser within
(14) business days for the insurance premium and divide this cost by the previous year’s actual kWh of
the project. The $/kWh insurance premium shall be added back into the Contract Price.

b. Policy Provisions. Each Party’s insurance policies shall (i) contain a provision whereby the insurer agrees to give the
other Party at least thirty (30) days (ten days for non-payment of premiums) written notice before the insurance is
cancelled, or terminated, (ii) be written on an occurrence basis, and (iii) be maintained with companies either rated
no less than A-VII as to Policy Holder’s Rating in the current edition of A.M. Best’s Insurance Guide or otherwise
reasonably acceptable to the other Party.

c. Certificates. Upon the other Party’s request, each Party shall deliver to the other Party certificates of insurance
evidencing the above required coverage. A Party’s receipt, review or acceptance of such certificate shall in no way
limit or relieve the other Party of the duties and responsibilities to maintain insurance as set forth in this Agreement.

d. Deductibles. Each Party shall pay its own insurance deductibles, except in the case of claims (i) resulting from a
breach of this Agreement, in which case the breaching Party is responsible for payment of the non-breaching Party’s

deductible for any responding insurance, and (ii) covered by an indemnity set forth in this Agreement.

14. Ownership; Option to Purchase.

a. Ownership of System.

i.  Ownership; Personal Property. Throughout the Term, Seller shall be the legal and beneficial owner of the
System , and all RECs and Incentives, and the System will remain the personal property of Seller and will not
attach to or be deemed a part of, or fixture to, the Premises or any Improvement on which the System is installed.
Each of the Seller and Purchaser agree that the Seller is the tax owner of the System and all tax filings and reports
shall be filed in a manner consistent with this Agreement. The System will at all times retain the legal status of
personal property as defined under Article 9 of the Uniform Commercial Code.

ii.  Notice to Purchaser Lienholders. Purchaser shall use commercially reasonable efforts to place all parties
having a Lien on the Premises or any Improvement on which the System is installed on notice of the ownership
ofthe System and the legal status or classification of the System as personal property. If any mortgage or fixture
filing against the Premises could reasonably be construed as prospectively attaching to the System as a fixture
of the Premises, Purchaser shall provide a disclaimer or release from such lienholder.
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iii. Fixture Disclaimer. If Purchaser is the fee owner of the Premises, Purchaser consents to the filing of a
disclaimer of the System as a fixture of the Premises in the office where real estate records are customarily filed
in the jurisdiction where the Premises are located. If Purchaser is not the fee owner, Purchaser shall obtain such
consent from such owner. For the avoidance of doubt, in either circumstance Seller has the right to file such
disclaimer.

iv. SNDA. Upon request, Purchaser shall deliver to Seller a subordination and non-disturbance agreement in a form
mutually acceptable to Seller and the provider of the subordination and non-disturbance agreement from the
owner of the Premises (if the Premises are leased by Purchaser), any mortgagee with a Lien on the Premises, and
other Persons holding a similar interest in the Premises.

v.  Eviction Notice. To the extent that Purchaser does not own the Premises or any Improvement on which the
System is installed, Purchaser shall provide to Seller immediate written notice of receipt of notice of eviction
from the Premises or applicable Improvement or termination of Purchaser’s lease of the Premises and/or
Improvement.

Option to Purchase.

i.  Exercise of Option. At the end of the tenth (10th) Contract Years and each Additional Term, so long as
Purchaser is not in default under this Agreement, Purchaser may purchase the System from Seller on any such
date for a purchase price equal to $34,000 plus all reasonable transaction fees & applicable transfer taxes.
Purchaser shall have the option to pay the purchase price over a 2-year period via an increased Contract Price.
For example, if the purchase price is $10,000 then an additional $5,000 per year will be divided by the average
kWh of the previous years will be prorated monthly and added to each invoice. Purchaser shall notify Seller of
its intent to purchase at least ninety (90) days and not more than one hundred eighty (180) days prior to the end
of the applicable Contract Year or the Initial Term or Additional Term, as applicable, and the purchase shall be
completed prior to the end of the applicable Contract Year or the Initial Term or Additional Term, as
applicable.

ii.  Title Transfer; Warranties; Manuals. Seller shall transfer good title to the System to Purchaser upon
Seller’s receipt of the purchase price and execution by the Parties of a written instrument or agreement to effect
such transfer. The System will be sold “as is, where is, with all faults”. Seller will assign to Purchaser any
manufacturer’s warranties that are in effect as of the date of purchase and which are then assignable pursuant to
their terms, but Seller otherwise disclaims all warranties of any kind, express or implied, concerning the System
(other than as to title). Seller shall also provide Purchaser all System operation and maintenance manuals and
logs in Seller’s possession and provide Purchaser basic training on the operation and maintenance of the System
upon Purchaser’s reasonable request. Upon purchase of the System, Purchaser shall assume complete
responsibility for the operation and maintenance of the System and liability for the performance of (and risk of
loss for) the System, and, except for any Seller obligations that survive termination under Section 19(d), Seller
will have no further liabilities or obligations hereunder for the System.

iii. Right of First Offer for an Operations and Maintenance Contract. A Right of First Offer clause (also
known as a "ROFO" or “First Right of Offer”) gives Seller the first opportunity to negotiate before the owner
can offer it to others. Therefore, if Purchaser intends to hire a company to manage the operations, maintenance,
and asset management (the “O&M Contract”) of the Project after the sale, Purchaser herby grants the Seller the
first right to make an offer for the O&M Contract, before the Purchaser offers the contract to any third party.

(1)  Intent to Bid. Purchaser shall provide written notice (the “Notice”) to Seller that it intends to seek an
O&M Contract for the Project. The Notice shall include the terms and conditions of the proposed
contract, including the scope of work and any other relevant details (the “Offer Terms”).

(2)  Procedure. Upon receipt of the Notice, Seller shall have (30) days to respond with a proposed O&M
Contract, based on the terms outlined in the Notice or on terms mutually agreed upon by the parties. If
Seller does not respond within the (30) day period, Purchaser is free to offer the contract to any third
party on terms that are not more favorable than those offered to Seller.

(3)  Failure to Reach Agreement. If in the event that Seller does not accept the Offer Terms, or if the parties
fail to reach a mutually acceptable agreement within (30) days after the Notice, Purchaser shall have the
right to offer the O&M Contract to a third party, provided that the terms to such third party are not more
favorable than those offered to Seller under the Right of First Offer.
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(4)  Expiration of ROFO. The First Right of Offer granted herein shall terminate upon the earlier of:
(a) Seller’s written waiver of the ROFO; or (b) (15) years from the date of this Agreement.

(5)  No Obligation. Nothing in this clause shall obligate Purchaser to hire the Seller, and Purchaser reserves
the right, at its sole discretion, to reject any offer made by Seller. Purchaser may also provide their own
O&M internally, and choose not to go to bid. As such, the Purchaser has no obligation to the Seller if
they do not plan to go to bid for the O&M Contract.

(6)  Confidentiality. The existence and terms of this ROFO shall be confidential and may not be disclosed to
any third party without the prior written consent of both parties, except as required by law.

15. Indemnification and Limitations of Liability.

a. General. Each Party (the “Indemnifying Party”) shall defend, indemnify and hold harmless the other Party, its
affiliates and the other Party’s and its affiliates’ respective directors, officers, shareholders, partners, members, agents
and employees (collectively, the “Indemnified Parties”), from and against any loss, damage, expense, liability and
other claims, including court costs and reasonable attorneys’ fees (collectively, “Liabilities”) resulting from (1) any
Claim (as defined in Section 15(b) relating to the Indemnifying Party’s breach of any representation or warranty set
forth in Section 12 and (2) injury to or death of persons, and damage to or loss of property to the extent caused by or
arising out of the negligent acts or omissions of, or the willful misconduct of, the Indemnifying Party (or its
contractors, agents or employees) in connection with this Agreement; provided, however, that nothing herein will
require the Indemnifying Party to indemnify the Indemnified Parties for any Liabilities to the extent caused by or
arising out of the negligent acts or omissions of, or the willful misconduct of, an Indemnified Party. This Section
15(a) does not apply to Liabilities arising out of or relating to any form of Hazardous Substances or other
environmental contamination, such matters being addressed exclusively by Section 15(c).

b. Notice and Participation in Third Party Claims. The Indemnified Party shall give the Indemnifying Party written
notice with respect to any Liability asserted by a third party (a “Claim”), as soon as possible upon the receipt of
information of any possible Claim or of the commencement of such Claim. The Indemnifying Party may assume the
defense of any Claim, at its sole cost and expense, with counsel designated by the Indemnifying Party and reasonably
satisfactory to the Indemnified Party. The Indemnified Party may, however, select separate counsel if both Parties are
defendants in the Claim and such defense or other form of participation is not reasonably available to the Indemnifying
Party. The Indemnifying Party shall pay the reasonable attorneys’ fees incurred by such separate counsel until such
time as the need for separate counsel expires. The Indemnified Party may also, at the sole cost and expense of the
Indemnifying Party, assume the defense of any Claim if the Indemnifying Party fails to assume the defense of the
Claim within a reasonable time. Neither Party may settle any Claim covered by this Section 15(b) unless it has
obtained the prior written consent of the other Party, which consent shall not be unreasonably withheld or delayed.
The Indemnifying Party has no liability under this Section 15(b) for any Claim for which such notice is not provided
if the failure to give notice prejudices the Indemnifying Party.

c. Environmental Indemnification.

i.  Seller Indemnity. Seller shall indemnify, defend and hold harmless all of Purchaser’s Indemnified Parties from
and against all Liabilities arising out of or relating to the existence at, on, above, below or near the Premises of
any Hazardous Substance (as defined in Section 15(c)(iv)) to the extent deposited, spilled or otherwise caused
by Seller or any of its contractors, agents or employees.

il.  Purchaser Indemnity. Purchaser shall indemnify, defend and hold harmless all of Seller’s Indemnified Parties
from and against all Liabilities arising out of or relating to the existence at, on, above, below or near the Premises
of any Hazardous Substance, except to the extent deposited, spilled or otherwise caused by Seller or any of its
contractors, agents or employees.

iii. Notice. Each Party shall promptly notify the other Party if it becomes aware of any Hazardous Substance on or
about the Premises generally or any deposit, spill or release of any Hazardous Substance. “Hazardous
Substance” means any chemical, waste or other substance (a) which now or hereafter becomes defined as or
included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely
hazardous wastes,” “restricted hazardous wastes,” “toxic substances,” “toxic pollutants,” “pollution,”
“pollutants,” “regulated substances,” or words of similar import under any laws pertaining to the environment,
health, safety or welfare, (b) which is declared to be hazardous, toxic, or polluting by any Governmental
Authority, (c) exposure to which is now or hereafter prohibited, limited or regulated by any Governmental
Authority, (d) the storage, use, handling, disposal or release of which is restricted or regulated by any
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Governmental Authority, or (e) for which remediation or cleanup is required by any Governmental Authority.
d. Limitations on Liability.

i.  No Consequential Damages. Except with respect to indemnification of third-party claims pursuant to Section
16, neither Party nor its directors, officers, shareholders, partners, members, agents and employees
subcontractors or suppliers will be liable for any indirect, special, incidental, exemplary, or consequential loss
or damage of any nature (including, without limitation, lost revenues, lost profits, lost business opportunity or
any business interruption) arising out of their performance or non-performance hereunder even if advised of
such. Notwithstanding the previous sentence, the Termination Payment set forth in Section 6 of Exhibit 1 shall
be deemed to be direct, and not indirect or consequential damages for purpose of this Section 15(d)(i)

ii.  Actual Damages. Except with respect to indemnification of Claims pursuant to this Section 15, and except as
otherwise limited in Section 13(c), Seller’s aggregate liability under this Agreement arising out of or in
connection with the performance or non-performance of this Agreement cannot exceed the total payments made
(and, as applicable, projected to be made) by Purchaser under this Agreement. The provisions of this Section
15(d)(ii) will apply whether such liability arises in contract, tort, strict liability or otherwise.

e. EXCLUSIVE REMEDIES. TO THE EXTENT THAT THIS AGREEMENT SETS FORTH SPECIFIC REMEDIES
FOR ANY CLAIM OR LIABILITY, SUCH REMEDIES ARE THE AFFECTED PARTY’S SOLE AND
EXCLUSIVE REMEDIES FOR SUCH CLAIM OR LIABILITY, WHETHER ARISING IN CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE.

f. Comparative Negligence. Where negligence is determined to have been joint, contributory or concurrent, each Party
shall bear the proportionate cost of any Liability.

16. Change in Law.

a. Impacts of Change in Law. If Seller determines that a Change in Law has occurred or will occur that has or will
have a material adverse effect on Seller’s rights, entitlement, obligations or costs under this Agreement, then Seller
may so notify the Purchaser in writing of such Change in Law. Within thirty (30) days following receipt by the
Purchaser of such notice, the Parties shall meet and attempt in good faith to negotiate such amendments to this
Agreement as are reasonably necessary to preserve the economic value of this Agreement to both Parties. If the Parties
are unable to agree upon such amendments within such thirty (30) day period, then Seller may terminate this
Agreement and remove the System and restore the Premises in accordance with Section 9 without either Party having
further liability under this Agreement except with respect to liabilities accrued prior to the date of termination.

b. Illegality or Impossibility. If a Change in Law renders this Agreement or Seller’s performance of this Agreement
illegal or impossible, Seller may terminate Agreement immediately upon notice to Purchaser without either Party
having further liability under this Agreement, except with respect to liabilities accrued prior to date of termination.

c. “Change in Law” means (i) the enactment, adoption, promulgation, modification or repeal after the Effective Date
of any applicable law or regulation, (ii) the imposition of any material conditions on the issuance or renewal of any
applicable permit after the Effective Date (notwithstanding the general requirements contained in any applicable
Permit at the time of application or issue to comply with future laws, ordinances, codes, rules, regulations or similar
legislation), or (iii) a change in any utility rate schedule or tariff approved by any Governmental Authority.

17. Assignment and Financing.

a. Assignment.

i.  Restrictions on Assignment. Subject to the remainder of this Section 17(a), this Agreement may not be assigned
in whole or in part by either Party without the prior written consent of the other Party, which consent may not be
unreasonably withheld or delayed. Purchaser may not withhold its consent to an assignment proposed by Seller
where the proposed assignee has the financial capability and experience necessary to operate and maintain solar
photovoltaic systems such as the System.

ii.  Permitted Assignments. Notwithstanding Section 17(a)(i):

(1)  Seller may, without the prior written consent of Purchaser, assign, mortgage, pledge or otherwise directly
or indirectly assign its interests in this Agreement to (A) any Financing Party (as defined in Section 17(b)),
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(B) any entity through which Seller is obtaining financing from a Financing Party, or (C) any affiliate of
Seller or any person succeeding to all or substantially all of the assets of Seller; provided, that, Seller is
not released from liability hereunder as a result of any assignment to an affiliate unless the assignee
assumes Seller’s obligations hereunder by binding written instrument; and

(2)  Purchaser may, by providing prior notice to Seller, assign this Agreement:

a.  to an affiliate of Purchaser or a purchaser of the Premises; provided, that, Purchaser is not released
from liability hereunder by reason of the assignment unless the assignee assumes Purchaser’s
obligations hereunder by binding written instrument on terms satisfactory to Seller, including as to
the assignee’s creditworthiness; and

b.  toanassignee that has an Investment Grade credit rating at the time of the assignment. “Investment
Grade” means the assignee has a long-term unsecured debt rating from Moody’s or S&P of at least
Baa3 from Moody’s and/or at least BBB- from S&P.

iii. Successors and Permitted Assignees. This Agreement is binding on and inures to the benefit of successors and
permitted assignees. The restrictions on assignment contained herein do not prohibit or otherwise limit changes
in control of Seller.

b. Financing. The Parties acknowledge that Seller may obtain debt or equity financing or other credit support from
lenders, investors or other third parties (each a “Financing Party”) in connection with the installation, construction,
ownership, operation and maintenance of the System. In furtherance of Seller’s financing arrangements and in
addition to any other rights or entitlements of Seller under this Agreement, Purchaser shall timely execute any consents
to assignment (which may include notice, cure, attornment and step-in rights) or estoppels and negotiate any
amendments to this Agreement that may be reasonably requested by Seller or the Financing Parties; provided, that
such estoppels, consents to assignment or amendments do not alter the fundamental economic terms of this Agreement.

c. Termination Requires Consent. Seller and Purchaser agree that any right of Seller to terminate this Agreement is
subject to the prior written consent of any Financing Party.

18.  Confidentiality.

a. Confidential Information. To the maximum extent permitted by applicable law, if either Party provides confidential
information (“Confidential Information”) to the other or, if in the course of performing under this Agreement or
negotiating this Agreement a Party learns Confidential Information of the other Party, the receiving or learning Party
shall (i) protect the Confidential Information from disclosure to third parties with the same degree of care accorded its
own confidential and proprietary information, and (ii) refrain from using such Confidential Information, except in the
negotiation, performance, enforcement and, in the case of Seller, financing, of this Agreement. The terms of this
Agreement (but not the fact of its execution or existence) are considered Confidential Information of each Party for
purposes of this Section 18(a).

b. Permitted Disclosures. Notwithstanding Section 18(a):

i.  EachParty may provide such Confidential Information to its affiliates and to its and its affiliates’ respective
officers, directors, members, managers, employees, agents, contractors, consultants and Financing Parties
(collectively, “Representatives”), and potential direct or indirect assignees of this Agreement if such potential
assignees are first bound by a written agreement or legal obligation restricting use and disclosure of
Confidential Information. Each Party is liable for breaches of this provision by any person to whom that Party
discloses Confidential Information.

ii.  Confidential Information does not include any information that (a) becomes publicly available other than through
breach of this Agreement, (b) is required to be disclosed to a Governmental Authority under applicable law or
pursuant to a validly issued subpoena, (c) is independently developed by the receiving Party, or (d) becomes
available to the receiving Party without restriction from a third party under no obligation of confidentiality. If
disclosure of information is required by a Governmental Authority, the disclosing Party shall, to the extent
permitted by applicable law, notify the other Party of such required disclosure promptly upon becoming aware
of such required disclosure and shall reasonably cooperate with the other Party’s efforts to limit the disclosure
to the extent permitted by applicable law.

c. Miscellaneous. All Confidential Information remains the property of the disclosing Party and will be returned to the
13
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disclosing Party or destroyed (at the receiving Party’s option) after the receiving Party’s need for it has expired or
upon the request of the disclosing Party. Each Party acknowledges that the disclosing Party would be irreparably
injured by a breach of this Section 18 by the receiving Party or its Representatives or other person to whom the
receiving Party discloses Confidential Information of the disclosing Party and that the disclosing Party may be entitled
to equitable relief, including injunctive relief and specific performance, for breaches of this Section 18. To the fullest
extent permitted by applicable law, such remedies shall not be deemed to be the exclusive remedies for a breach of
this Section 18, but will be in addition to all other remedies available at law or in equity. The obligation of
confidentiality will survive termination of this Agreement for a period of two (2) years.

d. Goodwill and Publicity. Neither Party may (a) make any press release or public announcement of the specific terms
of this Agreement or the use of solar or renewable energy involving this Agreement (except for filings or other
statements or releases as may be required by applicable law), or (b) use any name, trade name, service mark or
trademark of the other Party in any promotional or advertising material without the prior written consent of the other
Party. The Parties shall coordinate and cooperate with each other when making public announcements regarding this
Agreement, the System and its use, and each Party may promptly review, comment upon and approve any publicity
materials, press releases or other public statements before they are made. Notwithstanding the above, Seller is entitled
to place signage on the Premises reflecting its association with the System.

19. General Provisions

a. Definitions and Interpretation. Unless otherwise defined or required by the context in which any term appears: (i)
the singular includes the plural and vice versa, (ii) the words “herein,” “hereof” and “hereunder” refer to this
Agreement as a whole and not to any particular section or subsection of this Agreement, (iii) references to any
agreement, document or instrument mean such agreement, document or instrument as amended, restated, modified,
supplemented or replaced from time to time, and (iv) the words “include,” “includes” and “including” mean include,
includes and including “without limitation.” The captions or headings in this Agreement are strictly for convenience
and will not be considered in interpreting this Agreement. As used in this Agreement, “dollar” and the “$” sign refer

to United States dollars.

b. Choice of Law; Dispute Resolution. The law of the state where the System is located governs all matters arising out
of this Agreement without giving effect to conflict of laws principles. Any dispute arising from or relating to this
Agreement shall be settled by arbitration in Spokane County. The arbitration shall be administered by Spokane
County Superior Court in accordance with its arbitration rules, and judgment on any award rendered in such
arbitration may be entered in any court of competent jurisdiction. Ifthe Parties agree in writing, a mediator may be
consulted prior to arbitration. The prevailing Party in any dispute arising out of this Agreement is entitled to
reasonable attorneys’ fees and costs.

c. Notices. All notices under this Agreement shall be in writing and delivered by hand, electronic mail, overnight courier,
or regular, certified, or registered mail, return receipt requested, and will be deemed received upon personal delivery,
acknowledgment of receipt of electronic transmission, the promised delivery date after deposit with overnight courier,
or five (5) days after deposit in the mail. Notices must be sent to the person identified in this Agreement at the
addresses set forth in this Agreement or such other address as either Party may specify in writing.

d. Survival. Provisions of this Agreement that should reasonably be considered to survive termination of this
Agreement, including, without limitation provisions related to billing and payment and indemnification, will survive
termination of this Agreement.

e. Further Assurances. Each Party shall provide such information, execute and deliver any instruments and documents
and to take such other actions as may be reasonably requested by the other Party to give full effect to this Agreement
and to carry out the intent of this Agreement.

f. Waivers. No provision or right or entitlement under this Agreement may be waived or varied except in writing signed
by the Party to be bound. No waiver of any of the provisions of this Agreement will constitute a waiver of any other
provision, nor will such waiver constitute a continuing waiver unless otherwise expressly provided.

g. Non-Dedication of Facilities. Nothing in this Agreement may be construed as the dedication by either Party of its
facilities or equipment to the public or any part thereof. Neither Party may knowingly take any action that would
subject the other Party, or other Party’s facilities or equipment, to the jurisdiction of any Governmental Authority as
a public utility or similar entity. Neither Party may assert in any proceeding before a court or regulatory body that the
other Party is a public utility by virtue of such other Party’s performance under this Agreement. If Seller is reasonably
likely to become subject to regulation as a public utility, then the Parties shall use commercially reasonable efforts to
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restructure their relationship under this Agreement in a manner that preserves their relative economic interests while
ensuring that Seller does not become subject to any such regulation. If the Parties are unable to agree upon such
restructuring, Seller may terminate this Agreement without further liability under this Agreement except with respect
to liabilities accrued prior to the date of termination and remove the System in accordance with Section 9 of this
Agreement.

Service Contract. The Parties intend this Agreement to be a “service contract” within the meaning of Section
7701(e)(3) of the Internal Revenue Code of 1986. Purchaser shall not take the position on any tax return or in any
other filings suggesting that it is anything other than a purchase of electricity from the System.

No Partnership. No provision of this Agreement may be construed or represented as creating a partnership, trust,
joint venture, fiduciary or any similar relationship between the Parties. No Party is authorized to act on behalf of the
other Party, and neither may be considered the agent of the other.

Entire Agreement, Modification, Invalidity, Captions. This Agreement constitutes the entire agreement of the
Parties regarding its subject matter and supersedes all prior proposals, agreements, or other communications between
the Parties, oral or written. This Agreement may be modified only by a writing signed by both Parties. If any provision
of this Agreement is found unenforceable or invalid, such provision shall not be read to render this Agreement
unenforceable or invalid as a whole. In such event, such provision shall be rectified or interpreted so as to best
accomplish its objectives within the limits of applicable law.

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

No Third-Party Beneficiaries. Except as otherwise expressly provided herein, this Agreement and all rights
hereunder are intended for the sole benefit of the Parties hereto, and the Financing Parties to the extent provided herein
or in any other agreement between a Financing Party and Seller or Purchaser, and do not imply or create any rights on
the part of, or obligations to, any other Person.

Counterparts. This Agreement may be executed in any number of separate counterparts and each counterpart will
be considered an original and together comprise the same Agreement.

- End of Exhibit 3 -

15
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Solar Power Purchase Agreement

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

Purchaser: Seller:

Name Pullman School District Name Zero Emissions Northwest, LLC
and 170 NW Albion Dr. and 3216 N Washington St,
Address Pullman, WA 99163 Address Spokane WA 99205
Attention: Juston Pollestad
Phone 509-332-3581 Phone 509-518-5147
Fax 509-336-7202 Fax N/A
E-mail TBD@fpsd267.org E-mail David.Funk@zeroemissionsnorthwest.com
Premises Purchaser owns the Premises. Additional Seller
Ownership Information
Tax Status Tax Exempt
Project Name Pullman Middle School Community Solar
Project

This Agreement sets forth the terms and conditions of the purchase and sale of solar generated electricity from the solar panel system
described in Exhibit 2 (the “System”) and installed on the real property comprising Purchaser’s premises described or depicted in
Schedule A to Exhibit 2 (the “Premises”), including any buildings and other improvements on the Premises other than the System (the
“Improvements”).

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

Exhibit 1 Pricing

Exhibit 2 System Description, Delivery Point and Premises

Exhibit 3 General Terms and Conditions
\Purchaser: Seller:

Pullman School District Zero Emissions Northwest, LLC

Signature: Signature:
Printed Name: Printed Name:
Title: Title:
Date: Date:

NORTHWEST

PROJECTS THAT CHANGE COMMUNITIES

r ZERO EMISSIONS

SEIA C&I PPA, version 2.0
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Exhibit 1:

Ld Ld
Pricing
1. Initial Term: Ten (10) years, beginning on the Commercial Operation Date (the “Initial Term”).
2. Additional Terms: Up to two (2) terms of five (5) years, each beginning on the expiration of the Initial Term, each an
“Additional Term”.
3. Contract Price:
Contract Year Solar Energy $/kWh Insurance Premium Total Solar CONTRACT PRICE $/kWh Average $/kWh
15 0.028 S 0.009 'S 0.037
2 S 0.029 S 0.009 ' S 0.038
33 0.029 S 0.010 | S 0.039
4 S 0.030 S 0.010 | S 0.039
558 0.030 S 0.010 ' S 0.040
6 $ 0.031 S 0.010 ' S 0.041
7S 0.032 S 0.010 ' S 0.042
8 S 0.032 S 0.011 ' S 0.043
9 S 0.033 S 0.011 ' S 0.044
10 $ 0.033 S 0.011 | S 0.044 0.040
Contract Year Estimated Utility S/kWh Estimated Solar kWh  Estimated Utility Purchases without Solar Total Utility Purchases without Solar|
15 0.102 178,000 S 18,200
2 S 0.106 177,000 S 18,800
33 0.110 176,000 S 19,400
4 S 0.115 175,000 S 20,100
538§ 0.119 174,000 S 20,800
6 S 0.124 173,000 S 21,500
7S 0.129 172,000 S 22,200
8 S 0.134 171,000 S 23,000
9 S 0.140 170,000 S 23,700
10 S 0.145 169,000 S 24,500 212,200
Contract Year Total Solar $/kWh Estimated Solar kWh Estimated Solar Purchases Total Solar Purchases
15 0.037 178,000 $ 6,600
2 S 0.038 177,000 $ 6,700
3 S 0.039 176,000 $ 6,800
4 S 0.039 175,000 $ 6,900
58S 0.040 174,000 $ 7,000
6 $ 0.041 173,000 $ 7,100
7S 0.042 172,000 $ 7,200
8 S 0.043 171,000 $ 7,300
9 S 0.044 170,000 $ 7,400
10 $ 0.044 169,000 $ 7,500 70,500
Contract Year Avoided Utility Purchases Total Avoided Purchases
1 S 11,600
2 S 12,100
3 S 12,600
4 S 13,200
5 $ 13,800
6 S 14,400
7 S 15,000
8 S 15,700
9 S 16,300
10 S 17,000 141,700

The first Contract Year shall commence on the Commercial Operation Date, and each subsequent Contract Year shall commence
on the anniversary of the Commercial Operation Date.

SEIA C&I PPA, version 2.0
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4. Contract Price Assumptions. The Contract Price is based on the following assumptions:

Interconnection costs for the System will not exceed $0.00 in the aggregate.

b. Statutory prevailing wage rates (e.g., Davis-Bacon) do not apply.
c. All prices in this Agreement are calculated based on an upfront rebate of 100%. In the event that the reimbursable rebate is
not paid by the Utility, the PPA price shall be equal to 95% of the Utility rate.
d. The Contract Price is exclusive of Seller's Taxes (as defined in Section 3(d) of Exhibit 3), and Buyer shall be responsible
for all Seller's Taxes at the rates in effect as of the Effective Date.
5. Contract Price Exclusions. Unless Seller and Purchaser have agreed otherwise in writing, and except as otherwise provided in

Section 2(c) of Exhibit 3, the Contract Price excludes the following:

a.

Unforeseen groundwork (including excavation and circumvention of underground obstacles). Upgrades or repair to
customer or utility electrical infrastructure (including: client or utility service, transformers, substations, poles, breakers,
reclosers, and disconnects).

Snow removal, tree removal, tree trimming, mowing and any landscape improvements.

Decorative fencing and/or any visual screening materials, decorative enhancements to solar support structures (including:
painting, paint matching, masonry/stone work, and any lighting not required to meet the minimum code compliance).

Removal of existing lighting, light poles, or concrete light post bases.
Roof membrane maintenance or reroofing work.
Structural upgrades to the Improvements, including ADA upgrades.

Installation of public information screen or kiosk (including accompanying internet connection, power supply, technical
support and ADA access).

Changes in System design caused by any inaccuracy or ambiguity in information provided by Purchaser, including
information regarding Purchaser’s energy use, the Premises and the Improvements, including building plans and
specifications.

6. Termination Payment Schedule (Exhibit 3, Section 11(b)):

Contract Year Termination Payment
$72,000
$71,000
$70,000
$69,000
$68,000
$67,000
$66,000
$65,000
$64,000
$63,000

Blejo|N|o|u|s|w|n|-
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Exhibit 2:

System Description, Delivery Point, and Premises

CONSTRUCTION SHALL OCCUR BETWEEN THE HOURS OF TAM & 6PM,
EXCEPT FOR THE PURPOSE OF EMERGENCIES

-~

Vile oo
T . - -

oliman AdbwrrRd

PROPOSED (N) SOLAR ARRAY ON (E) BULLDING. TYP.

1. System Location: Pullman School District
2. System Size (DC kW): 137.76 DC kW
3. System Description: Roof mounted solar on the Pullman Bus Depot interconnecting behind the meter.
4. Delivery Point and Premises: Schedule A to this Exhibit 2 contains one or more drawings or images depicting:
a. Premises, including the Improvements (as applicable);
b. Proposed System location;
c. Delivery point for electricity generated by the System shall be Meter measuring the kWh output of the solar system as
defined in Section 10 (the “Delivery Point”);
d. Access points needed for Seller to install and service the System (building. access, electrical room, stairs etc.); and
e. Construction assumptions (if any).
Schedule A
s mwasenon, | | Smrascsomaacmscssmct s PULLMAN BUS GARAGE
P s WILL EE QPERATED IN PARALLEL WITH THE BLECTRIC GAID PER ToE SOLAR PV SYSTEM
OWNER: PLLLMAN SCHOOL DISTRICT NTERCONNET AGREEENT. CONDMIONS O APPROUA AL (137.760KW DC / 100KW AC)

FROJECT:
PULLMAMN BUS GARAGE

PULLMAN SCHOOL
DISTRICT

PROJECT ADDRERE:
170 NW ALBIOM DR,
PULLMAN, WA 99163

=5 T i

SEIA C&IPPA, version 2.0
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Exhibit 3:
Table of Contents
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Exhibit 3:
General Terms and Conditions

1. Purchase and Sale of Electricity. Purchaser shall purchase from Seller, and Seller shall sell to Purchaser, all of the electricity
generated by the System during the Term (as defined in Section 2(a)). Electricity generated by the System shall be delivered to
Purchaser at the Delivery Point. Title to and risk of loss for the electricity generated by the System passes to Purchaser from
Seller at the Delivery Point. Purchaser may purchase electricity for the Premises from other sources to the extent Purchaser's
electricity consumption requirements at the Premises exceed the output of the System.

2. Term and Termination.

a. Effective Date; Term. This Agreement is effective as of the Effective Date. The electricity supply period under this
Agreement commences on the Commercial Operation Date (as defined in Section 6) and continues for the duration of
the Initial Term and any Additional Terms, unless earlier terminated as provided for in this Agreement (collectively,
the “Term”).

b. Additional Terms. The Parties may agree in writing to extend this Agreement for one or more Additional Term(s)
at a Contract Price to be agreed.

c. Termination Due to Contract Price Adjustments or Lack of Project Viability. If, at any time after the Effective
Date and prior to Commencement of Installation (as defined in Section 5), (i) circumstances arise which have been
excluded from Contact Price calculations pursuant to Section 5 of Exhibit 1, or Seller determines that the installation
of the System will not be technically or economically viable for any other reason, and (ii) the Parties have negotiated
a Contract Price adjustment for thirty (30) days following written notice from Seller without reaching agreement,
either Party may terminate this Agreement by providing ten (10) days’ prior written notice to the other Party. Neither
Party shall be liable for any damages in connection with such termination. After Commencement of Installation, the
Contract Price shall not be subject to further adjustment pursuant to Section 5 of Exhibit 1 or otherwise.

d. Termination by Purchaser for Delay. If Commencement of Installation has not occurred (2) vears after the
Effective Date, Purchaser may terminate this Agreement by providing thirty (30) days’ prior written notice to Seller;
provided that this Agreement will not terminate pursuant to this Section 2(d) if Seller achieves Commencement of
Installation on or before the end of such thirty (30) day notice period. Purchaser shall not liable for any damages in
connection with such termination.

3. Billing and Payment; Taxes.

a. Monthly Charges. Purchaser shall pay Seller monthly for the electricity generated by the System and delivered to
the Delivery Point at the $/kWh rate shown in Exhibit 1 (the “Contract Price”). The monthly payment for such
energy will be equal to the applicable $/kWh rate multiplied by the number of kWh of electricity generated during the
applicable month, as measured by the Meter (as defined in Section 10). Additional costs for items differing from the
assumptions in Exhibit 1, Item 4 are Purchaser’s responsibility.

b. Monthly Invoices. Seller shall invoice Purchaser monthly. Such monthly invoices shall state (i) the amount of
electricity produced by the System and delivered to the Delivery Point, (ii) the rates applicable to, and charges incurred
by, Purchaser under this Agreement and (iii) the total amount due from Purchaser.

c. Payment Terms. All amounts due under this Agreement are due and payable net thirty (30) days following receipt
of invoice. Any undisputed portion of the invoice amount not paid within such thirty (30) day period shall accrue
interest at the annual rate of two and one-half percent (2.5%) above the Prime Rate (but not to exceed the maximum
rate permitted by law). All payments shall be made in U.S. dollars.

d. Taxes.
i.  Purchaser’s Taxes. Purchaser is responsible for: (1) payment of, or reimbursement of Seller, for all taxes

assessed on the generation, sale, delivery or consumption of electricity produced by the System or the
interconnection of the System to the utility’s electricity distribution system; and (2) real property taxes.
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ii.  Seller’s Taxes. Seller is responsible for: (1) payment of income taxes or similar taxes imposed on Seller’s
revenues due to the sale of electricity under this Agreement; and (2) personal property taxes imposed on the
System (“Seller’s Taxes™).

RECs and Incentives. As the owner of the System, Seller is entitled to the benefit of, and will retain all ownership interests in
the RECs and Incentives. Purchaser shall cooperate with Seller in obtaining, securing and transferring any and all RECs and
Incentives. Purchaser is not obligated to incur any out—of—pocket costs or expenses in connection with such actions unless
reimbursed by Seller. Purchaser shall not make any filing or statements inconsistent with Seller’s ownership interests in the
RECs and Incentives. If any RECs or Incentives are paid or delivered directly to Purchaser, Purchaser shall immediately pay or
deliver such items or amounts to Seller.

“Governmental Authority” means any foreign, federal, state, local or other governmental, regulatory or administrative
agency, court, commission, department, board, or other governmental subdivision, legislature, rulemaking board, court,
tribunal, arbitrating body or other governmental authority having jurisdiction or effective control over a Party.

“Incentives” means (i) a payment paid by a utility or state or local Governmental Authority based in whole or in part on the
cost or size of the System such as a rebate, (ii) a performance-based incentive paid as a stream of periodic payments by a utility,
state or Governmental Authority based on the production of the System, (iii) investment tax credits, production tax credits, and
similar tax credits, grants or other tax benefits under federal, state or local law, and (iv) any other attributes, commodity, revenue
stream or payment in connection with the System (such as ancillary or capacity revenue), in each case of (i) through (iv) relating to
the construction, ownership, use or production of energy from the System, provided that Incentives shall not include RECs.

“REC” means a renewable energy credit or certificate under any state renewable portfolio, standard or federal renewable
energy standard, voluntary renewable energy credit certified by a non-governmental organization, pollution allowance, carbon
credit and any similar environmental allowance or credit and green tag or other reporting right under Section 1605(b) of The
Energy Policy Act of 1992 and any present or future federal, state, or local law, regulation or bill, and international or foreign
emissions trading program, in each case relating to the construction, ownership, use or production of energy from the System,
provided that RECs shall not include Incentives.

Project Completion.

a. Project Development. Seller shall diligently pursue the development and installation of the System, subject to
Section 2(c), Section 11 and the remaining provisions of this Section 5.

b. Permits and Approvals. Seller shall use commercially reasonable efforts to obtain the following at its sole cost and
expense (each an “Approval”):

i.  any zoning, land use and building permits required for Seller to construct, install and operate the System; and

ii. any agreements and approvals from the utility necessary in order to interconnect the System to the utility’s
electric distribution system.

Purchaser shall cooperate with Seller’s reasonable requests to assist Seller in obtaining such Approvals, including, without
limitation the execution of documents required to be provided by Purchaser to the local utility.

c. Commencement of Installation. Seller shall exercise commercially reasonable efforts to achieve Commencement
of Installation of the System within [ ] days after the Effective Date. “Commencement of Installation” means
the date that Seller or its installation contractor has begun physical installation of the System on the Premises.

d. Force Majeure.

i.  Force Majeure Event. If either Party is unable to timely perform any of its obligations (other than payment
obligations) under this Agreement in whole or in part due to a Force Majeure Event, that Party will be excused
from performing such obligations for the duration of the time that such Party remains affected by the Force
Majeure Event; provided, that such Party uses commercially reasonable efforts to mitigate the impact of the
Force Majeure Event and resumes performance of its affected obligations as soon as reasonably practical. The
Party affected by the Force Majeure Event shall notify the other Party as soon as reasonably practical after the
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affected Party becomes aware that it is or will be affected by a Force Majeure Event. If the Force Majeure Event
occurs during the Term and impacts the ability of the System to deliver electricity to the Delivery Point, the
Term will be extended day for day for each day delivery is suspended due to the Force Majeure Event.

ii. Extended Force Majeure. Ifa Force Majeure Event notified by either Party under paragraph (i) above continues
for a consecutive period of one hundred eighty (180) days or more within a twelve (12) month period, then
either Party may terminate this Agreement without either Party having further liability under this Agreement
except: (a) liabilities accrued prior to termination, (b) Seller shall remove the System as required under Section
9 (but Purchaser shall reimburse Seller for Seller’s removal costs if the Force Majeure Event affects Purchaser
and Purchaser elects to terminate the Agreement) and (b) if Purchaser elects to terminate the Agreement in
accordance with this Section, Purchaser shall pay the applicable Termination Payment. Notwithstanding the
foregoing, if the Force Majeure Event can be corrected through repair or restoration of the System or other
actions by Seller and, prior to expiration of the initial one hundred eighty (180)-day period, Seller provides
written evidence to Purchaser that it is diligently pursuing such actions, then Purchaser shall not have the right
to terminate this Agreement so long as Seller continues to diligently pursue such actions.

iii. “Force Majeure Event” means any event or circumstance beyond the reasonable control of and without the
fault or negligence of Seller, including, without limitation, failure or interruption of the production, delivery or
acceptance of electricity due to: an act of god; war (declared or undeclared); sabotage; piracy; riot; insurrection;
civil unrest or disturbance; military or guerilla action; terrorism; economic sanction or embargo; civil strike,
work stoppage, slow-down, or lock-out; explosion; fire; earthquake; abnormal weather condition or actions of
the elements; hurricane; flood; lightning; wind; drought; animals; the binding order of any Governmental
Authority; the failure to act on the part of any Governmental Authority (including, without limitation delays in
permitting not caused by actions or omissions of the Party seeking such permit); unavailability of electricity from
the utility grid; and failure or unavailability of equipment, supplies or products outside of Seller’s control or due
to a Force Majeure Event.

e. Extension of Time. If Seller is delayed in achieving Commencement of Installation due to a Force Majeure Event,
the time for achievement of Commencement of Installation will be automatically extended to account for the impact
of the delay.

f. Commercial Operation. Seller shall notify Purchaser in writing when it has achieved Commercial Operation (the

date of such notice, the “Commercial Operation Date”). “Commercial Operation” means that the System is
mechanically complete, capable of providing electricity to the Delivery Point at the nameplate capacity specified in
Exhibit 2 and has permission to operate from the relevant Governmental Authority. Seller shall provide Purchaser
with documentation to evidence that the System is ready to begin Commercial Operation upon Purchaser’s reasonable
request.

6. Installation, Operation and Maintenance.

a. Seller’s General Obligations Regarding the System. Subject to the terms and conditions of this Agreement, Seller
shall design, engineer, install, commission, monitor, operate and maintain the System, in each case in a good and
workmanlike manner and in accordance with applicable law and prudent solar industry practices in the state in which
the Premises are located. The System shall comply with all applicable rules, regulation and local building codes.

b. System Design Approval. Seller shall provide Purchaser with a copy of the System design for approval prior to
commencement of construction. Purchaser shall have ten (10) days after receipt to approve or disapprove the design.
Failure by Purchaser to respond within such ten (10) day period shall be deemed approval of the design. If Purchaser
disapproves the design, Seller shall modify the design and resubmit it for Purchaser’s approval. Ifthe System design
modifications requested by Purchaser render the System non-viable, Seller may terminate this Agreement under
Section 2(c) above.

c. System Repair and Maintenance. Seller may suspend delivery of electricity from the System to the Delivery Point
for the purpose of maintaining and repairing the System; provided that Seller shall use commercially reasonable efforts
to (i) minimize any interruption in service to the Purchaser, and (ii) limit any such suspension of service to weekend
or off-peak hours. Scheduled and unscheduled maintenance and repairs shall be undertaken at Seller’s sole cost and
expense, except that Purchaser shall reimburse Seller for the reasonable cost of any repairs or maintenance resulting
from damage caused by Purchaser, its agents, employees or contractors.
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7.

1

d. Outages. Upon Purchaser’s written request, Seller shall take the System off-line for a total of one-hundred (100)
daylight hours (as defined by the United States National Weather Service in the area where the System is located)
during each Contract Year (each event an “QOutage” and the one-hundred (100) hour period the “Outage
Allowance”). The Outage Allowance includes all Outage hours undertaken by Seller for maintenance or repairs for
which Purchaser is responsible pursuant to Section 6(b) or requested by Purchaser under this Section 6(d) (other than
due to the fault or negligence of Seller). Purchaser’s request shall be delivered at least forty-eight (48) hours in
advance. Purchaser is not obligated to accept or pay for electricity from the System for Outages up to the annual
Outage Allowance. If the aggregate hours for Outages exceed the Outage Allowance in a given Contract Year, Seller
shall reasonably estimate the amount of electricity that would have been delivered to Purchaser during such excess
Outages and Purchaser shall pay Seller for such amount in accordance with this Agreement.

e. Maintenance of Premises. Purchaser shall, at its sole cost and expense, maintain the Premises and Improvements in
good condition and repair. Purchaser, to the extent within its reasonable control, (i) shall ensure that the Premises
remains interconnected to the local utility grid at all times; and (ii) shall not permit cessation of electric service to the
Premises from the local utility. Purchaser is fully responsible for, and shall properly maintain in full working order
and good repair, the electrical infrastructure on the Purchaser’s side of the Delivery Point, including all of Purchaser’s
equipment that utilizes the System’s outputs. Purchaser shall use commercially reasonable efforts to cooperate with
Seller to comply with any technical standard of the utility providing electrical power to the Purchaser, and does not
need to receive permission to operate from the utility.

f. No Alteration of Premises. Not less than thirty (30) days prior to making any alterations or repairs to the Premises
(except for emergency repairs) or any Improvement which may adversely affect the operation and maintenance of the
System, Purchaser shall inform Seller in writing and, thereafter, shall use commercially reasonable efforts to conduct
such repairs, alterations or Improvements in compliance with any reasonable request made by Seller within ten (10 )
days after having received such written request to mitigate any adverse effect. If any repair, alteration or Improvement
result in a permanent and material adverse economic impact on the System, Purchaser may request relocation of the
System under Section 8 hereof. To the extent that temporary disconnection or removal of the System is necessary to
perform such alterations or repairs, Seller shall perform such work, and any re-connection or re-installation of the
System, at Purchaser’s cost, subject to Sections 6(b) and 6(c). Seller shall make any alterations and repairs in a good
and workmanlike manner, in compliance with all applicable laws, codes and permits.

Miscellaneous Rights and Obligations of the Parties.

a. Access Rights.! Purchaser hereby grants to Seller and to Seller’s agents, employees, contractors and the utility (i) a
non-exclusive license running with the Premises (the “Non-Exclusive License”) for access to, on, over, under and
across the Premises from the Effective Date until the date that is ninety (90) days following the date of expiration or
earlier termination of this Agreement (the “License Term”), for the purposes of performing all of Seller’s obligations
and enforcing all of Seller’s rights set forth in this Agreement and otherwise as required by Seller in order to effectuate
the purposes of this Agreement. In addition to the foregoing, if the System shall be a ground-mounted System to be
located within a secure, fenced area on the Premises, Purchaser hereby grants to Seller an exclusive, sub-licensable
license running with the Premises (the “Exclusive License”, and together with the Non-Exclusive License, the
“Licenses”) for purposes of the installation, operation, use and maintenance of the System on such exclusively
licensed area of the Premises during the License Term. Seller and its employees, agents and contractors must
comply with Purchaser’s site safety and security requirements when on the Premises (other than in respect of
the fenced area governed by the Exclusive License) during the License Term. During the License Term,
Purchaser shall preserve and protect Seller’s rights under the Licenses and Seller’s access to the Premises and shall
not interfere, or permit any third parties under Purchaser’s control to interfere with such rights or access. Seller may
record a customary memorandum of license in the land records respecting the Licenses.

b. OSHA Compliance. Each Party shall comply with all Occupational Safety and Health Act (OSHA) requirements
and other similar applicable safety laws and codes with respect to such Party’s performance under this Agreement.

The Agreement provides for access to the Premises through a license and assumes that the Purchaser is the owner of the
Premises. However, certain Sellers may prefer for access to the Premises to be provided through a lease or sublease. If
the Purchaser is not the owner of the Premises, the lease or license will have to be entered into with the third party owner.
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c. Safeguarding the Premises. Purchaser shall maintain the physical security of the Premises and Improvements in a
manner to be expected of a reasonable and prudent owner or lessee of premises and improvements similar to the
Premises and Improvements in nature and location. Purchaser shall not conduct or permit activities on, in or about
the Premises or the Improvements that have a reasonable likelihood of causing damage, impairment or otherwise
adversely affecting the System. Purchaser shall indemnify Seller for any loss or damage to the System to the extent
caused by or arising out of (i) Purchaser’s breach of its obligations under this Section or (ii) the acts or omissions of
Purchaser or its employees, agents, invitees or separate contractors.

d. Insolation. Purchaser acknowledges that unobstructed access to sunlight (“Inselation”) is essential to Seller’s
performance of its obligations and a material term of this Agreement. Purchaser shall not, to the extent within its
reasonable control, cause or permit any interference with the System’s Insolation, and shall ensure that vegetation on
the Premises adjacent to the System is regularly pruned or otherwise maintained to prevent interference with the
System’s Insolation. If Purchaser discovers any activity or condition that could diminish the Insolation of the System,
Purchaser shall immediately notify Seller and cooperate with Seller in preserving and restoring the System’s Insolation
levels as they existed on the Effective Date.

e. Use and Payment of Contractors and Subcontractors. Seller shall use suitably qualified, experienced and licensed
contractors and subcontractors to perform its obligations under this Agreement. However, Seller shall be responsible
for the quality of the work performed by its contractors and subcontractors. Seller shall pay when due all valid charges
from all contractors, subcontractors and suppliers supplying goods or services to Seller under this Agreement.

f. Liens.

i.  Lien Obligations. Purchaser shall not directly or indirectly cause, create, incur, assume or allow to exist any
mortgage, pledge, lien, charge, security interest, encumbrance or other claim of any nature, except such
encumbrances as may be required to allow Seller access to the Premises, (each a “Lien”) on or with respect to
the System. Seller shall not directly or indirectly cause, create, incur, assume or allow to exist any Lien on or
with respect to the Premises or the Improvements, other than those Liens which Seller is permitted by law to
place on the Premises due to non-payment by Purchaser of amounts due under this Agreement. Each Party shall
immediately notify the other Party in writing of the existence of any such Lien following discovery of same, and
shall promptly (and in all events within thirty (30) days) cause the same to be discharged and released of record
without cost to the other Party; provided, however, that each indemnifying Party has the right to contest any such
Lien, so long as it provides a statutory bond or other reasonable assurances of payment that either removes such
Lien from title to the affected property, or that assures that any adverse judgment with respect to such Lien shall
be paid without affecting title to such property.

ii. Lien Indemnity. Each Party shall indemnify the other Party from and against all claims, losses, damages,
liabilities and expenses resulting from any Liens filed against such other Party’s property as a result of the
indemnifying Party’s breach of its obligations under Section 7(f)(i).

Relocation of System.

If, during the Term, Purchaser ceases to conduct business operations at the Premises or vacates the Premises; the Premises have
been destroyed; or the Purchaser is otherwise unable to continue to host the System or accept the electricity delivered by the
System for any other reason (other than a Default Event by Seller), Purchaser may propose in writing the relocation of the
System, at Purchaser’s cost, in lieu of termination of the Agreement by Seller for a Default Event by Purchaser. If such proposal is
practically feasible and preserves the economic value of the agreement for Seller, the Parties shall seek to negotiate in good faith
an agreement for the relocation of the System. If the Parties are unable to reach agreement on relocation of the System within
sixty (60) days after the date of receipt of Purchaser’s proposal, Seller may terminate this Agreement pursuant to Section 11(b)(ii).

Removal of System upon Termination or Expiration.

Upon the expiration or earlier termination of this Agreement (provided Purchaser does not exercise its purchase option under
Section 14(b)), Seller shall, at its expense (unless expressly provided otherwise in this Agreement), remove all of the tangible
property comprising the System from the Premises with a targeted completion date that is no later than ninety (90) days after the
expiration of the Term. The portion of the Premises where the System is located shall be returned to substantially its original
condition (excluding ordinary wear and tear), including the removal of System mounting pads or other support structures, and
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repair and restoration of the roof and the roof membrane. If the System is installed on the roof of an Improvement, Seller’s
warranties under Section 12(c)(i) shall apply, as applicable. Purchaser must provide sufficient access, space and cooperation as
reasonably necessary to facilitate System removal. If Seller fails to remove or commence substantial efforts to remove the
System by such agreed upon date, Purchaser may, at its option, to remove the System to a public warehouse and restore the
Premises to its original condition (other than ordinary wear and tear) at Seller’s cost.

10. Measurement.

a. Meter. The System’s electricity output during the Term shall be measured by Seller’s meter, which shall be a revenue
grade meter that meets ANSI-C12.20 standards for accuracy (the “Meter”). Purchaser shall have access to the metered
energy output data via the monitoring system installed and maintained by Seller as part of the System.

b. Meter Calibration. Seller shall calibrate the Meter in accordance with manufacturer’s recommendations.
Notwithstanding the foregoing, Purchaser may install, or cause to be installed, its own revenue-grade meter at the
same location as the Meter. If there is a discrepancy between the data from Purchaser’s meter and the data from the
Meter of greater than two percent (2%) over the course of a Contract Year, then Purchaser may request that Seller
calibrate the Meter at Purchaser’s cost.

11. Default, Remedies and Damages.

a. Default. Any Party that fails to perform its responsibilities as listed below or experiences any of the circumstances
listed below is deemed a “Defaulting Party”, the other Party is the “Non-Defaulting Party” and each of the following
is a “Default Event”:

i.  failure of a Party to pay any amount due and payable under this Agreement, other than an amount that is subject
to a good faith dispute, within ten (10) days following receipt of written notice from the Non-Defaulting Party
of such failure to pay (“Payment Default”);

ii.  failure of a Party to perform any material obligation under this Agreement not addressed elsewhere in this Section
11(a) within thirty (30) days following receipt of written notice from the Non-Defaulting Party demanding such
cure; provided, that if the Default Event cannot reasonably be cured within thirty (30) days and the Defaulting
Party has demonstrated prior to the end of that period that it is diligently pursuing such cure, the cure period will
be extended for a further reasonable period of time, not to exceed ninety (90) days;

iii. any representation or warranty given by a Party under this Agreement was incorrect in any material respect when
made and is not cured within thirty (30) days following receipt of written notice from the Non-Defaulting Party
demanding such cure;

iv. a Party becomes insolvent or is a party to a bankruptcy, reorganization, insolvency, liquidation, receivership,
dissolution, winding-up or relief of debtors, or any general assignment for the benefit of creditors or other similar
arrangement or any event occurs or proceedings are taken in any jurisdiction with respect to the Party which has
a similar effect (or, if any such actions are initiated by a third party, such action(s) is (are) not dismissed within
sixty (60) days); or,

v. in the case of Purchaser as the Defaulting Party only, Purchaser (a) loses its rights to occupy and enjoy the
Premises, unless (i) the Parties agree upon a relocation under Section 8 above, or (ii) Purchaser pays the
Termination Payment determined under Section 6 of Exhibit 1 within thirty (30) days after written request by
Seller; or (b) prevents Seller from performing any material obligation under this Agreement unless such action
by Purchaser is (i) is permitted under this Agreement, or (ii) is cured within ten (10) days after written notice
thereof from Seller.

b. Remedies.

i.  Suspension. Upon the occurrence and during the continuation of a Default Event by Purchaser, including a
Payment Default, Seller may suspend performance of its obligations under this Agreement until the earlier to
occur of the date (a) that Purchaser cures the Default Event in full, or (b) of termination of this Agreement.
Seller’s rights under this Section 11(b)(i) are in addition to any other remedies available to it under this
Agreement, at law or in equity.
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ii.  Termination. Upon the occurrence and during the continuation of a Default Event, the Non-Defaulting Party
may terminate this Agreement, by providing five (5) days prior written notice to the Defaulting Party; provided,
that, in the case of a Default Event under Section 11(a)(iv), the Non-Defaulting Party may terminate this
Agreement immediately.

iii. Damages Upon Termination by Default. Upon a termination of this Agreement pursuant to Section 11(b)(ii),
the Defaulting Party shall pay a termination payment to the Non-Defaulting Party determined as follows (the
“Termination Payment”):

(1)  Termination by Seller. If Seller terminates this Agreement for a Default Event by Purchaser, the
Termination Payment payable to Seller shall be equal to the sum of (i) the applicable amount set forth in
the Termination Payment Schedule set forth as Item 6 of Exhibit 1, and (ii) any other amounts previously
accrued under this Agreement and then owned by Purchaser to Seller.

(2)  Termination by Purchaser. If Seller is the Defaulting Party and Purchaser terminates this Agreement, the
Termination Payment to Purchaser will be equal to the sum of (i) all direct costs reasonably incurred by
Purchaser by reason of the termination; and (ii) any and all other amounts previously accrued under this
Agreement and then owed by Seller to Purchaser. The Termination Payment determined under this
Section 11(b)(iii)(2) cannot be less than zero.

iv. Liquidated Damages. The Parties agree that, if Seller terminates this Agreement prior to the expiration of the
Term pursuant to Section 11(b)(ii), actual damages would be difficult to ascertain, and the Termination Payment
determined in accordance with Section 11(b)(iii)(1) is a reasonable approximation of the damages suffered by
Seller as a result of early termination of this Agreement and is not a penalty.

c. Obligations Following Termination. If a Party terminates this Agreement pursuant to Section 11(b)(ii), then
following such termination, Seller shall remove the equipment constituting the System in compliance with Section 9
above at the sole cost and expense of the Defaulting Party, provided, however that Seller shall not be required to
remove the System following the occurrence of a Default Event by Purchaser pursuant to Section 11(a)(i), unless
Purchaser pre-pays the cost of restoration reasonably estimated by Seller.

i.  Reservation of Rights. Except in the case of a termination under Section 11(b)(ii) and payment of a Termination
Payment, if any, determined pursuant to Section 11(b)(ii), nothing in this Section 11 limits either Party’s right to
pursue any remedy under this Agreement, at law or in equity, including with respect to the pursuit of an action
for damages by reason of a breach or Default Event under this Agreement.

ii. Mitigation Obligation. Regardless of whether this Agreement is terminated for a Default Event, the Non-
Defaulting Party must make commercially reasonable efforts to mitigate its damages as the result of such Default
Event; provided that such obligation shall not reduce Purchaser’s obligation to pay the full Termination Payment
set forth in Section 6 of Exhibit 1 following a Default Event by Purchaser.

iii. No Limitation on Payments. Nothing in this Section 11 excuses a Party’s obligation to make any payment
when due under this Agreement, including with respect to payments for electricity that would have been

delivered to Purchaser but for a Purchaser breach or Default Event.

12. Representations and Warranties.

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

i.  Such Party is duly organized, validly existing and in good standing under the laws of the jurisdiction of its
formation; the execution, delivery and performance by such Party of this Agreement have been duly authorized
by all necessary corporate, partnership or limited liability company action, as applicable, and do not and will not
violate any law; and this Agreement is the valid obligation of such Party, enforceable against such Party in
accordance with its terms (except as may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium and other similar laws now or hereafter in effect relating to creditors’ rights generally).

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

i.  Licenses. (a) Purchaser has title to or a leasehold or other valid property interest in the Premises such that
Purchaser has the full right, power and authority to grant the Licenses in Section 7(a), (b) such grant of the
Licenses does not violate any law, ordinance, rule or other governmental restriction applicable to Purchaser or
the Premises and is not inconsistent with and will not result in a breach or default under any agreement by which
Purchaser is bound or that affects the Premises, and (c) if Purchaser does not own the Premises or any
Improvement on which the System is to be installed, Purchaser has obtained all required consents from the owner
of the Premises and/or Improvements, as the case may be, to grant the Licenses to Seller so that Seller may
perform its obligations under this Agreement.

ii. Other Agreements. Neither the execution and delivery of this Agreement by Purchaser nor the performance by
Purchaser of any of its obligations under this Agreement conflicts with or will result in a breach or default under
any agreement or obligation to which Purchaser is a party or by which Purchaser is bound.

iii. Accuracy of Information. All information provided by Purchaser to Seller, as it pertains to (a) the Premises,
(b) the Improvements on which the System is to be installed, if applicable, (c) Purchaser’s planned use of the
Premises and any applicable Improvements, and (d) Purchaser’s estimated electricity requirements, is accurate
in all material respects.

iv. Purchaser Status. Purchaser is not a public utility or a public utility holding company and is not subject to
regulation as a public utility or a public utility holding company.

v.  Limit on Use. No portion of the electricity generated by the System shall be used to heat a swimming pool.”
c. Seller’s Warranties.

i.  If Seller penetrates the roof of any Improvement on which the System is installed, during System installation or
any System repair, Seller shall warrant roof damage it causes as a direct result of these roof penetrations. This
roof warranty shall terminate upon the later of (a) one (1) year following the completion of the System installation
or repair, as the case may be, and (b) the length of any then-effective installer warranty on the applicable roof.

ii.  If Seller damages any other part of the Premises or any Improvement (including roof damages not covered under
Section 12(c)(i) above), Seller shall repair or reimburse Purchaser for such damage, as agreed by the Parties.

NO OTHER WARRANTY. THE WARRANTIES SET FORTH IN SECTIONS 12(a) AND 12(c) OF THIS
AGREEMENT ARE PURCHASER’S SOLE AND EXCLUSIVE BASIS FOR ANY CLAIM OR LIABILITY
ARISING OUT OF OR IN CONNECTION WITH THIS SECTION 12, WHETHER ARISING IN CONTRACT,
TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE. OTHER THAN AS EXPRESSLY
SET FORTH IN SECTIONS 12(a) AND 12(c), NO WARRANTY, WHETHER STATUTORY, WRITTEN, ORAL,
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE OF DEALING
OR USAGE OF TRADE, APPLIES UNDER THIS AGREEMENT. IF A PERFORMANCE GUARANTY IS BEING
PROVIDED PURSUANT TO SECTION 4(d) OF EXHIBIT 1, THE PERFORMANCE GUARANTY WILL
REPRESENT A SEPARATE CONTRACT BETWEEN PURCHASER AND THE ISSUER OF THE
PERFORMANCE GUARANTY. IF THE ISSUER OF THE PERFORMANCE GUARANTY (OR ANY
SUBSEQUENT ASSIGNEE) AND THE SELLER ARE NOT THE SAME PERSON, NO RIGHTS PROVIDED TO
PURCHASER BY THE PERFORMANCE GUARANTY MAY BE ASSERTED UNDER THIS AGREEMENT,
AND NO CLAIM UNDER THE PERFORMANCE GUARANTY WILL AFFECT PURCHASER’S
OBLIGATIONS UNDER THIS AGREEMENT.

2 This limitation reflects the requirements to qualify for the Federal Energy Tax Credit under §48 of the Internal Revenue Code.

Individual states or localities may have further restrictions on the use of electricity from the System. Purchasers and Sellers are
encouraged to consult local law to ensure that no such restrictions are being violated.
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13. Insurance.

a. Insurance Coverage. At all times during the Term, the Parties shall maintain the following insurance, as applicable:

i.  Seller’s Insurance. Seller shall maintain or ensure the following is maintained (a) commercial general liability
insurance with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate, (b)
employer’s liability insurance with coverage of at least $1,000,000 and (c) workers’ compensation insurance as
required by law. Seller’s coverage may be provided as part of an enterprise insurance program.

ii.  Purchaser’s Insurance. Purchaser shall maintain or ensure the following is maintained (a) property insurance on
the System for the replacement cost thereof and be reimbursed by Seller and (b) commercial general liability
insurance with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate.

(1)  (30) days prior to the Commercial Operation Date, Seller shall provide Purchaser with the replacement
cost of the System and Purchaser shall purchase and itemize the increase in insurance costs due the
insurance requirements detailed in section 13.a.ii.(a). Seller shall reimburse the Purchaser within (14)
business days for the insurance premium and divide this cost by the estimated kWh of the project as
calculated by PVWatts or a similar satellite-based solar production software. The $/kWh insurance
premium shall be added back into the Contract Price for the first year.

(2)  Each additional year, (30) days prior to the anniversary of the Commercial Operation Date or Seller’s
typical insurance procurement schedule, Purchaser shall itemize the increase in insurance costs due to
the insurance requirements detailed in section 13.a.ii.(a). Seller shall reimburse the Purchaser within
(14) business days for the insurance premium and divide this cost by the previous year’s actual kWh of
the project. The $/kWh insurance premium shall be added back into the Contract Price.

b. Policy Provisions. Each Party’s insurance policies shall (i) contain a provision whereby the insurer agrees to give the
other Party at least thirty (30) days (ten days for non-payment of premiums) written notice before the insurance is
cancelled, or terminated, (ii) be written on an occurrence basis, and (iii) be maintained with companies either rated
no less than A-VII as to Policy Holder’s Rating in the current edition of A.M. Best’s Insurance Guide or otherwise
reasonably acceptable to the other Party.

c. Certificates. Upon the other Party’s request, each Party shall deliver to the other Party certificates of insurance
evidencing the above required coverage. A Party’s receipt, review or acceptance of such certificate shall in no way
limit or relieve the other Party of the duties and responsibilities to maintain insurance as set forth in this Agreement.

d. Deductibles. Each Party shall pay its own insurance deductibles, except in the case of claims (i) resulting from a
breach of this Agreement, in which case the breaching Party is responsible for payment of the non-breaching Party’s

deductible for any responding insurance, and (ii) covered by an indemnity set forth in this Agreement.

14. Ownership; Option to Purchase.

a. Ownership of System.

i.  Ownership; Personal Property. Throughout the Term, Seller shall be the legal and beneficial owner of the
System , and all RECs and Incentives, and the System will remain the personal property of Seller and will not
attach to or be deemed a part of, or fixture to, the Premises or any Improvement on which the System is installed.
Each of the Seller and Purchaser agree that the Seller is the tax owner of the System and all tax filings and reports
shall be filed in a manner consistent with this Agreement. The System will at all times retain the legal status of
personal property as defined under Article 9 of the Uniform Commercial Code.

ii.  Notice to Purchaser Lienholders. Purchaser shall use commercially reasonable efforts to place all parties
having a Lien on the Premises or any Improvement on which the System is installed on notice of the ownership
ofthe System and the legal status or classification of the System as personal property. If any mortgage or fixture
filing against the Premises could reasonably be construed as prospectively attaching to the System as a fixture
of the Premises, Purchaser shall provide a disclaimer or release from such lienholder.
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iii. Fixture Disclaimer. If Purchaser is the fee owner of the Premises, Purchaser consents to the filing of a
disclaimer of the System as a fixture of the Premises in the office where real estate records are customarily filed
in the jurisdiction where the Premises are located. If Purchaser is not the fee owner, Purchaser shall obtain such
consent from such owner. For the avoidance of doubt, in either circumstance Seller has the right to file such
disclaimer.

iv. SNDA. Upon request, Purchaser shall deliver to Seller a subordination and non-disturbance agreement in a form
mutually acceptable to Seller and the provider of the subordination and non-disturbance agreement from the
owner of the Premises (if the Premises are leased by Purchaser), any mortgagee with a Lien on the Premises, and
other Persons holding a similar interest in the Premises.

v.  Eviction Notice. To the extent that Purchaser does not own the Premises or any Improvement on which the
System is installed, Purchaser shall provide to Seller immediate written notice of receipt of notice of eviction
from the Premises or applicable Improvement or termination of Purchaser’s lease of the Premises and/or
Improvement.

Option to Purchase.

i.  Exercise of Option. At the end of the tenth (10th) Contract Years and each Additional Term, so long as
Purchaser is not in default under this Agreement, Purchaser may purchase the System from Seller on any such
date for a purchase price equal to $34,000 plus all reasonable transaction fees & applicable transfer taxes.
Purchaser shall have the option to pay the purchase price over a 2-year period via an increased Contract Price.
For example, if the purchase price is $10,000 then an additional $5,000 per year will be divided by the average
kWh of the previous years will be prorated monthly and added to each invoice. Purchaser shall notify Seller of
its intent to purchase at least ninety (90) days and not more than one hundred eighty (180) days prior to the end
of the applicable Contract Year or the Initial Term or Additional Term, as applicable, and the purchase shall be
completed prior to the end of the applicable Contract Year or the Initial Term or Additional Term, as
applicable.

ii.  Title Transfer; Warranties; Manuals. Seller shall transfer good title to the System to Purchaser upon
Seller’s receipt of the purchase price and execution by the Parties of a written instrument or agreement to effect
such transfer. The System will be sold “as is, where is, with all faults”. Seller will assign to Purchaser any
manufacturer’s warranties that are in effect as of the date of purchase and which are then assignable pursuant to
their terms, but Seller otherwise disclaims all warranties of any kind, express or implied, concerning the System
(other than as to title). Seller shall also provide Purchaser all System operation and maintenance manuals and
logs in Seller’s possession and provide Purchaser basic training on the operation and maintenance of the System
upon Purchaser’s reasonable request. Upon purchase of the System, Purchaser shall assume complete
responsibility for the operation and maintenance of the System and liability for the performance of (and risk of
loss for) the System, and, except for any Seller obligations that survive termination under Section 19(d), Seller
will have no further liabilities or obligations hereunder for the System.

iii. Right of First Offer for an Operations and Maintenance Contract. A Right of First Offer clause (also
known as a "ROFO" or “First Right of Offer”) gives Seller the first opportunity to negotiate before the owner
can offer it to others. Therefore, if Purchaser intends to hire a company to manage the operations, maintenance,
and asset management (the “O&M Contract”) of the Project after the sale, Purchaser herby grants the Seller the
first right to make an offer for the O&M Contract, before the Purchaser offers the contract to any third party.

(1)  Intent to Bid. Purchaser shall provide written notice (the “Notice”) to Seller that it intends to seek an
O&M Contract for the Project. The Notice shall include the terms and conditions of the proposed
contract, including the scope of work and any other relevant details (the “Offer Terms”).

(2)  Procedure. Upon receipt of the Notice, Seller shall have (30) days to respond with a proposed O&M
Contract, based on the terms outlined in the Notice or on terms mutually agreed upon by the parties. If
Seller does not respond within the (30) day period, Purchaser is free to offer the contract to any third
party on terms that are not more favorable than those offered to Seller.

(3)  Failure to Reach Agreement. If in the event that Seller does not accept the Offer Terms, or if the parties
fail to reach a mutually acceptable agreement within (30) days after the Notice, Purchaser shall have the
right to offer the O&M Contract to a third party, provided that the terms to such third party are not more
favorable than those offered to Seller under the Right of First Offer.

10
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(4)  Expiration of ROFO. The First Right of Offer granted herein shall terminate upon the earlier of:
(a) Seller’s written waiver of the ROFO; or (b) (15) years from the date of this Agreement.

(5)  No Obligation. Nothing in this clause shall obligate Purchaser to hire the Seller, and Purchaser reserves
the right, at its sole discretion, to reject any offer made by Seller. Purchaser may also provide their own
O&M internally, and choose not to go to bid. As such, the Purchaser has no obligation to the Seller if
they do not plan to go to bid for the O&M Contract.

(6)  Confidentiality. The existence and terms of this ROFO shall be confidential and may not be disclosed to
any third party without the prior written consent of both parties, except as required by law.

15. Indemnification and Limitations of Liability.

a. General. Each Party (the “Indemnifying Party”) shall defend, indemnify and hold harmless the other Party, its
affiliates and the other Party’s and its affiliates’ respective directors, officers, shareholders, partners, members, agents
and employees (collectively, the “Indemnified Parties”), from and against any loss, damage, expense, liability and
other claims, including court costs and reasonable attorneys’ fees (collectively, “Liabilities”) resulting from (1) any
Claim (as defined in Section 15(b) relating to the Indemnifying Party’s breach of any representation or warranty set
forth in Section 12 and (2) injury to or death of persons, and damage to or loss of property to the extent caused by or
arising out of the negligent acts or omissions of, or the willful misconduct of, the Indemnifying Party (or its
contractors, agents or employees) in connection with this Agreement; provided, however, that nothing herein will
require the Indemnifying Party to indemnify the Indemnified Parties for any Liabilities to the extent caused by or
arising out of the negligent acts or omissions of, or the willful misconduct of, an Indemnified Party. This Section
15(a) does not apply to Liabilities arising out of or relating to any form of Hazardous Substances or other
environmental contamination, such matters being addressed exclusively by Section 15(c).

b. Notice and Participation in Third Party Claims. The Indemnified Party shall give the Indemnifying Party written
notice with respect to any Liability asserted by a third party (a “Claim”), as soon as possible upon the receipt of
information of any possible Claim or of the commencement of such Claim. The Indemnifying Party may assume the
defense of any Claim, at its sole cost and expense, with counsel designated by the Indemnifying Party and reasonably
satisfactory to the Indemnified Party. The Indemnified Party may, however, select separate counsel if both Parties are
defendants in the Claim and such defense or other form of participation is not reasonably available to the Indemnifying
Party. The Indemnifying Party shall pay the reasonable attorneys’ fees incurred by such separate counsel until such
time as the need for separate counsel expires. The Indemnified Party may also, at the sole cost and expense of the
Indemnifying Party, assume the defense of any Claim if the Indemnifying Party fails to assume the defense of the
Claim within a reasonable time. Neither Party may settle any Claim covered by this Section 15(b) unless it has
obtained the prior written consent of the other Party, which consent shall not be unreasonably withheld or delayed.
The Indemnifying Party has no liability under this Section 15(b) for any Claim for which such notice is not provided
if the failure to give notice prejudices the Indemnifying Party.

c. Environmental Indemnification.

i.  Seller Indemnity. Seller shall indemnify, defend and hold harmless all of Purchaser’s Indemnified Parties from
and against all Liabilities arising out of or relating to the existence at, on, above, below or near the Premises of
any Hazardous Substance (as defined in Section 15(c)(iv)) to the extent deposited, spilled or otherwise caused
by Seller or any of its contractors, agents or employees.

il.  Purchaser Indemnity. Purchaser shall indemnify, defend and hold harmless all of Seller’s Indemnified Parties
from and against all Liabilities arising out of or relating to the existence at, on, above, below or near the Premises
of any Hazardous Substance, except to the extent deposited, spilled or otherwise caused by Seller or any of its
contractors, agents or employees.

iii. Notice. Each Party shall promptly notify the other Party if it becomes aware of any Hazardous Substance on or
about the Premises generally or any deposit, spill or release of any Hazardous Substance. “Hazardous
Substance” means any chemical, waste or other substance (a) which now or hereafter becomes defined as or
included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely
hazardous wastes,” “restricted hazardous wastes,” “toxic substances,” “toxic pollutants,” “pollution,”
“pollutants,” “regulated substances,” or words of similar import under any laws pertaining to the environment,
health, safety or welfare, (b) which is declared to be hazardous, toxic, or polluting by any Governmental
Authority, (c) exposure to which is now or hereafter prohibited, limited or regulated by any Governmental
Authority, (d) the storage, use, handling, disposal or release of which is restricted or regulated by any
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Governmental Authority, or (e) for which remediation or cleanup is required by any Governmental Authority.
d. Limitations on Liability.

i.  No Consequential Damages. Except with respect to indemnification of third-party claims pursuant to Section
16, neither Party nor its directors, officers, shareholders, partners, members, agents and employees
subcontractors or suppliers will be liable for any indirect, special, incidental, exemplary, or consequential loss
or damage of any nature (including, without limitation, lost revenues, lost profits, lost business opportunity or
any business interruption) arising out of their performance or non-performance hereunder even if advised of
such. Notwithstanding the previous sentence, the Termination Payment set forth in Section 6 of Exhibit 1 shall
be deemed to be direct, and not indirect or consequential damages for purpose of this Section 15(d)(i)

ii.  Actual Damages. Except with respect to indemnification of Claims pursuant to this Section 15, and except as
otherwise limited in Section 13(c), Seller’s aggregate liability under this Agreement arising out of or in
connection with the performance or non-performance of this Agreement cannot exceed the total payments made
(and, as applicable, projected to be made) by Purchaser under this Agreement. The provisions of this Section
15(d)(ii) will apply whether such liability arises in contract, tort, strict liability or otherwise.

e. EXCLUSIVE REMEDIES. TO THE EXTENT THAT THIS AGREEMENT SETS FORTH SPECIFIC REMEDIES
FOR ANY CLAIM OR LIABILITY, SUCH REMEDIES ARE THE AFFECTED PARTY’S SOLE AND
EXCLUSIVE REMEDIES FOR SUCH CLAIM OR LIABILITY, WHETHER ARISING IN CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE.

f. Comparative Negligence. Where negligence is determined to have been joint, contributory or concurrent, each Party
shall bear the proportionate cost of any Liability.

16. Change in Law.

a. Impacts of Change in Law. If Seller determines that a Change in Law has occurred or will occur that has or will
have a material adverse effect on Seller’s rights, entitlement, obligations or costs under this Agreement, then Seller
may so notify the Purchaser in writing of such Change in Law. Within thirty (30) days following receipt by the
Purchaser of such notice, the Parties shall meet and attempt in good faith to negotiate such amendments to this
Agreement as are reasonably necessary to preserve the economic value of this Agreement to both Parties. If the Parties
are unable to agree upon such amendments within such thirty (30) day period, then Seller may terminate this
Agreement and remove the System and restore the Premises in accordance with Section 9 without either Party having
further liability under this Agreement except with respect to liabilities accrued prior to the date of termination.

b. Illegality or Impossibility. If a Change in Law renders this Agreement or Seller’s performance of this Agreement
illegal or impossible, Seller may terminate Agreement immediately upon notice to Purchaser without either Party
having further liability under this Agreement, except with respect to liabilities accrued prior to date of termination.

c. “Change in Law” means (i) the enactment, adoption, promulgation, modification or repeal after the Effective Date
of any applicable law or regulation, (ii) the imposition of any material conditions on the issuance or renewal of any
applicable permit after the Effective Date (notwithstanding the general requirements contained in any applicable
Permit at the time of application or issue to comply with future laws, ordinances, codes, rules, regulations or similar
legislation), or (iii) a change in any utility rate schedule or tariff approved by any Governmental Authority.

17. Assignment and Financing.

a. Assignment.

i.  Restrictions on Assignment. Subject to the remainder of this Section 17(a), this Agreement may not be assigned
in whole or in part by either Party without the prior written consent of the other Party, which consent may not be
unreasonably withheld or delayed. Purchaser may not withhold its consent to an assignment proposed by Seller
where the proposed assignee has the financial capability and experience necessary to operate and maintain solar
photovoltaic systems such as the System.

ii.  Permitted Assignments. Notwithstanding Section 17(a)(i):

(1)  Seller may, without the prior written consent of Purchaser, assign, mortgage, pledge or otherwise directly
or indirectly assign its interests in this Agreement to (A) any Financing Party (as defined in Section 17(b)),
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(B) any entity through which Seller is obtaining financing from a Financing Party, or (C) any affiliate of
Seller or any person succeeding to all or substantially all of the assets of Seller; provided, that, Seller is
not released from liability hereunder as a result of any assignment to an affiliate unless the assignee
assumes Seller’s obligations hereunder by binding written instrument; and

(2)  Purchaser may, by providing prior notice to Seller, assign this Agreement:

a.  to an affiliate of Purchaser or a purchaser of the Premises; provided, that, Purchaser is not released
from liability hereunder by reason of the assignment unless the assignee assumes Purchaser’s
obligations hereunder by binding written instrument on terms satisfactory to Seller, including as to
the assignee’s creditworthiness; and

b.  toanassignee that has an Investment Grade credit rating at the time of the assignment. “Investment
Grade” means the assignee has a long-term unsecured debt rating from Moody’s or S&P of at least
Baa3 from Moody’s and/or at least BBB- from S&P.

iii. Successors and Permitted Assignees. This Agreement is binding on and inures to the benefit of successors and
permitted assignees. The restrictions on assignment contained herein do not prohibit or otherwise limit changes
in control of Seller.

b. Financing. The Parties acknowledge that Seller may obtain debt or equity financing or other credit support from
lenders, investors or other third parties (each a “Financing Party”) in connection with the installation, construction,
ownership, operation and maintenance of the System. In furtherance of Seller’s financing arrangements and in
addition to any other rights or entitlements of Seller under this Agreement, Purchaser shall timely execute any consents
to assignment (which may include notice, cure, attornment and step-in rights) or estoppels and negotiate any
amendments to this Agreement that may be reasonably requested by Seller or the Financing Parties; provided, that
such estoppels, consents to assignment or amendments do not alter the fundamental economic terms of this Agreement.

c. Termination Requires Consent. Seller and Purchaser agree that any right of Seller to terminate this Agreement is
subject to the prior written consent of any Financing Party.

18.  Confidentiality.

a. Confidential Information. To the maximum extent permitted by applicable law, if either Party provides confidential
information (“Confidential Information”) to the other or, if in the course of performing under this Agreement or
negotiating this Agreement a Party learns Confidential Information of the other Party, the receiving or learning Party
shall (i) protect the Confidential Information from disclosure to third parties with the same degree of care accorded its
own confidential and proprietary information, and (ii) refrain from using such Confidential Information, except in the
negotiation, performance, enforcement and, in the case of Seller, financing, of this Agreement. The terms of this
Agreement (but not the fact of its execution or existence) are considered Confidential Information of each Party for
purposes of this Section 18(a).

b. Permitted Disclosures. Notwithstanding Section 18(a):

i.  EachParty may provide such Confidential Information to its affiliates and to its and its affiliates’ respective
officers, directors, members, managers, employees, agents, contractors, consultants and Financing Parties
(collectively, “Representatives”), and potential direct or indirect assignees of this Agreement if such potential
assignees are first bound by a written agreement or legal obligation restricting use and disclosure of
Confidential Information. Each Party is liable for breaches of this provision by any person to whom that Party
discloses Confidential Information.

ii.  Confidential Information does not include any information that (a) becomes publicly available other than through
breach of this Agreement, (b) is required to be disclosed to a Governmental Authority under applicable law or
pursuant to a validly issued subpoena, (c) is independently developed by the receiving Party, or (d) becomes
available to the receiving Party without restriction from a third party under no obligation of confidentiality. If
disclosure of information is required by a Governmental Authority, the disclosing Party shall, to the extent
permitted by applicable law, notify the other Party of such required disclosure promptly upon becoming aware
of such required disclosure and shall reasonably cooperate with the other Party’s efforts to limit the disclosure
to the extent permitted by applicable law.

c. Miscellaneous. All Confidential Information remains the property of the disclosing Party and will be returned to the
13
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disclosing Party or destroyed (at the receiving Party’s option) after the receiving Party’s need for it has expired or
upon the request of the disclosing Party. Each Party acknowledges that the disclosing Party would be irreparably
injured by a breach of this Section 18 by the receiving Party or its Representatives or other person to whom the
receiving Party discloses Confidential Information of the disclosing Party and that the disclosing Party may be entitled
to equitable relief, including injunctive relief and specific performance, for breaches of this Section 18. To the fullest
extent permitted by applicable law, such remedies shall not be deemed to be the exclusive remedies for a breach of
this Section 18, but will be in addition to all other remedies available at law or in equity. The obligation of
confidentiality will survive termination of this Agreement for a period of two (2) years.

d. Goodwill and Publicity. Neither Party may (a) make any press release or public announcement of the specific terms
of this Agreement or the use of solar or renewable energy involving this Agreement (except for filings or other
statements or releases as may be required by applicable law), or (b) use any name, trade name, service mark or
trademark of the other Party in any promotional or advertising material without the prior written consent of the other
Party. The Parties shall coordinate and cooperate with each other when making public announcements regarding this
Agreement, the System and its use, and each Party may promptly review, comment upon and approve any publicity
materials, press releases or other public statements before they are made. Notwithstanding the above, Seller is entitled
to place signage on the Premises reflecting its association with the System.

19. General Provisions

a. Definitions and Interpretation. Unless otherwise defined or required by the context in which any term appears: (i)
the singular includes the plural and vice versa, (ii) the words “herein,” “hereof” and “hereunder” refer to this
Agreement as a whole and not to any particular section or subsection of this Agreement, (iii) references to any
agreement, document or instrument mean such agreement, document or instrument as amended, restated, modified,
supplemented or replaced from time to time, and (iv) the words “include,” “includes” and “including” mean include,
includes and including “without limitation.” The captions or headings in this Agreement are strictly for convenience
and will not be considered in interpreting this Agreement. As used in this Agreement, “dollar” and the “$” sign refer

to United States dollars.

b. Choice of Law; Dispute Resolution. The law of the state where the System is located governs all matters arising out
of this Agreement without giving effect to conflict of laws principles. Any dispute arising from or relating to this
Agreement shall be settled by arbitration in Spokane County. The arbitration shall be administered by Spokane
County Superior Court in accordance with its arbitration rules, and judgment on any award rendered in such
arbitration may be entered in any court of competent jurisdiction. Ifthe Parties agree in writing, a mediator may be
consulted prior to arbitration. The prevailing Party in any dispute arising out of this Agreement is entitled to
reasonable attorneys’ fees and costs.

c. Notices. All notices under this Agreement shall be in writing and delivered by hand, electronic mail, overnight courier,
or regular, certified, or registered mail, return receipt requested, and will be deemed received upon personal delivery,
acknowledgment of receipt of electronic transmission, the promised delivery date after deposit with overnight courier,
or five (5) days after deposit in the mail. Notices must be sent to the person identified in this Agreement at the
addresses set forth in this Agreement or such other address as either Party may specify in writing.

d. Survival. Provisions of this Agreement that should reasonably be considered to survive termination of this
Agreement, including, without limitation provisions related to billing and payment and indemnification, will survive
termination of this Agreement.

e. Further Assurances. Each Party shall provide such information, execute and deliver any instruments and documents
and to take such other actions as may be reasonably requested by the other Party to give full effect to this Agreement
and to carry out the intent of this Agreement.

f. Waivers. No provision or right or entitlement under this Agreement may be waived or varied except in writing signed
by the Party to be bound. No waiver of any of the provisions of this Agreement will constitute a waiver of any other
provision, nor will such waiver constitute a continuing waiver unless otherwise expressly provided.

g. Non-Dedication of Facilities. Nothing in this Agreement may be construed as the dedication by either Party of its
facilities or equipment to the public or any part thereof. Neither Party may knowingly take any action that would
subject the other Party, or other Party’s facilities or equipment, to the jurisdiction of any Governmental Authority as
a public utility or similar entity. Neither Party may assert in any proceeding before a court or regulatory body that the
other Party is a public utility by virtue of such other Party’s performance under this Agreement. If Seller is reasonably
likely to become subject to regulation as a public utility, then the Parties shall use commercially reasonable efforts to
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restructure their relationship under this Agreement in a manner that preserves their relative economic interests while
ensuring that Seller does not become subject to any such regulation. If the Parties are unable to agree upon such
restructuring, Seller may terminate this Agreement without further liability under this Agreement except with respect
to liabilities accrued prior to the date of termination and remove the System in accordance with Section 9 of this
Agreement.

Service Contract. The Parties intend this Agreement to be a “service contract” within the meaning of Section
7701(e)(3) of the Internal Revenue Code of 1986. Purchaser shall not take the position on any tax return or in any
other filings suggesting that it is anything other than a purchase of electricity from the System.

No Partnership. No provision of this Agreement may be construed or represented as creating a partnership, trust,
joint venture, fiduciary or any similar relationship between the Parties. No Party is authorized to act on behalf of the
other Party, and neither may be considered the agent of the other.

Entire Agreement, Modification, Invalidity, Captions. This Agreement constitutes the entire agreement of the
Parties regarding its subject matter and supersedes all prior proposals, agreements, or other communications between
the Parties, oral or written. This Agreement may be modified only by a writing signed by both Parties. If any provision
of this Agreement is found unenforceable or invalid, such provision shall not be read to render this Agreement
unenforceable or invalid as a whole. In such event, such provision shall be rectified or interpreted so as to best
accomplish its objectives within the limits of applicable law.

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

No Third-Party Beneficiaries. Except as otherwise expressly provided herein, this Agreement and all rights
hereunder are intended for the sole benefit of the Parties hereto, and the Financing Parties to the extent provided herein
or in any other agreement between a Financing Party and Seller or Purchaser, and do not imply or create any rights on
the part of, or obligations to, any other Person.

Counterparts. This Agreement may be executed in any number of separate counterparts and each counterpart will
be considered an original and together comprise the same Agreement.

- End of Exhibit 3 -
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Coversheet

Resolution 24-25:11 Lease of Surplus Real Property - Pioneer

Section:

Item:

Purpose:
Submitted by:
Related Material:

Center

VI. Discussion Items
B. Resolution 24-25:11 Lease of Surplus Real Property - Pioneer Center

ES Lease of Surplus Real Property - Pioneer Center 6.25.25.pdf
Resolution 24-25-11 LEASE OF SURPLUS REAL PROPERTY..pdf
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To Ensure Learning While Challenging and Supporting Each Student to Achieve Full Potential

o
= Pullman School District No. 267 e 240 SE Dexter ® Pullman, WA 99163 e (509) 332-3581

Resolution 24-25:11 Lease of Surplus Real Property
Executive Summary

June 25, 2025
Bvy: Juston Pollestad
Executive Director of Operations

Background:

The Pioneer Center contains classrooms, offices, and storage space that are not currently needed
for school district purposes.

In accordance with District Policy 6112, outlining the general process for leasing surplus real

property not currently needed for school district purposes, the district in initiating the process to
lease a portion of this facility.

Recommended Board Action:

Approve Resolution 24-25:11 Lease of Surplus Real Property

Motion to Approve

I move that the Board approve Resolution 24-25:11, declaring the classrooms, offices, and storage
space described therein as surplus, and directing the administration to publish a notice in a
newspaper of general circulation of the Board's desire to lease the above described real property to
The Montessori School of Pullman, in accordance with RCW 28A.335.040.

U Approved U Not Approved

Date:

Board Secretary Signature:

Powered by BoardOnTrack

156 of 168



Pullman School District - Regular Board Meeting - Agenda - Wednesday June 25, 2025 at 6:30 PM

PULLMAN SCHOOL DISTRICT NO. 267
BOARD RESOLUTION NO. 24-25:11

RESOLUTION FOR THE LEASE OF SURPLUS REAL PROPERTY
(DISTRICT OFFICE ROOMS)
WHEREAS, Pullman School District No. 267, Whitman County, Washington (“District”), is a public
school district duly organized and existing under and by virtue of the Constitution and laws of the State of

Washington;

WHEREAS, the Board of Directors of the District (“Board”) has declared that the following described
real property located in Whitman County is not currently needed for school district purposes and is surplus:

Classrooms, offices, and storage space within the Pullman School District Pioneer Center, located
at 240 SE Dexter St. Pullman, Washington, 99163, situated on a portion of the following
abbreviated legal description:

MCKENZIES 2ND ADD W 50' OF N 200' OF E 70.4' OF LOT 1.

Whitman County Assessor Parcel No.: 1-1135-00-75-02-0000.

(the “Property”™);

WHEREAS, a general depiction of the classrooms, offices, and storage space is attached hereto and
incorporated by this reference;

WHEREAS, he Board has determined that the lease of the Property will not interfere with the conduct of
the District’s educational programs and related activities, and will be in the best interest of the District; and

WHEREAS, the Board desires to lease the Property to The Montessori School of Pullman.
NOW, THEREFORE, be it resolved by the Board of Directors of Pullman School District No. 267 as
follows: That the District administration is hereby directed to publish a notice of the Board’s desire to lease the

Property per RCW 28A.335.040.

RESOLUTION adopted this 25" day of June, 2025.

BOARD OF DIRECTORS:
Nathan Roberts, Board President Lisa Waananen Jones, Board Member
Amanda Tanner, Board Vice-President Craig Nelson, Board Member

ATTEST:

Arron Carter, Board Member

Dr. Bob Maxwell, Board Secretary
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Depiction of the Classrooms, Offices, and Storage Space
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Coversheet

Administrative Requirements Update

Section: VII. Informational Items

Item: A. Administrative Requirements Update
Purpose: FYI

Submitted by:

Related Material: June Administrative Requirements Update.pdf
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QUBL/(* Pullman School District
240 SE Dexter St.
Pullman, WA 99163
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Monthly Administrative Requirements

Classified Evaluations

o Person(s) Responsible: Supervisors
Federal Sped Suspension & Expulsion Report

o Person(s) Responsible: Asst. Superintendent, Asst. Director of Special Services & Principals
1799 Drivers’ Status Report

o Person(s) Responsible: Exec. Director of Operations & Transportation Supervisor
Evals of Classified Supervisors

o Person(s) Responsible: Exec. Director of Operations
Inventory of District Property

o Person(s) Responsible: Exec. Director of Operations
Annual Review of Safety Equipment

o Person(s) Responsible: Exec. Director of Operations & Maintenance Supervisor
Annual Inventory of Chemicals

o Person(s) Responsible: Exec. Director of Operations & Maintenance Supervisor
End of Year Processes

o Person(s) Responsible: All Staff
Annual Weapons Report

o Person(s) Responsible: Principals & Program Manager - State & Federal Programs
Perkins Voc & Tech Ed Application

o Person(s) Responsible: CTE Director
F218 Final Report for Voc Ed Program

o Person(s) Responsible: CTE Director
Title IX (Principals, Roberta)

o Person(s) Responsible: Asst. Superintendent & Principals
School Improvement Plan Year-End Report to Board

o Person(s) Responsible: Principals
Administrator Evaluations - Assistant Principal & Activity Director

o Person(s) Responsible: Superintendent, Asst. Superintendent & Principals
Sexual Harassment Reports

o Person(s) Responsible: Principals
Suspension & Expulsion Report

o Person(s) Responsible: Superintendent’s Office, Skyward & CEDARS
Title Year End Report

o Person(s) Responsible: Asst. Superintendent
Credits and Clock Hours for Certificated Staff (enter info for possible move on salary
schedule)

O Person(s) Responsible: Human Resources Manager
Submit IDEA & IDEA Preschool Budget — Due July 1

=
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o Person(s) Responsible: Assistant Director of Special Services & Program Manager - State &
Federal Programs
[J Budget Preparation - last board meeting in June for first presentation
o Person(s) Responsible: Finance Director

July

[ Grant Application Proposals
Person(s) Responsible: Asst. Superintendent
o Title III - State Transitional Bilingual
Hi Cap - State
Title IIA & IID
Title 1 - Federal
LAP - State
Title V - Innovative Program - Federal
Title IV - Safe & Drug Free Schools - Federal
o TAP - Teachers Assistance Program - State
O Year End Reports + Report to Board
Person(s) Responsible: Asst. Superintendent
o Titlel
o LAP
o HiCap
o Bilingual, Form 1051E
[ Special Education End of Year Reports - Due July 15
Person(s) Responsible: Asst. Director of Special Services & Program Manager - State & Federal
Programs
o COSF
o Initial Evaluation Timeline Report
o Transition from Part C to Part B Report
ASB Clubs and Fundraisers to board for approval
o Person(s) Responsible: Exec. Director of Operations & Principals
Organize joint meeting with PPD (Joe)
o Person(s) Responsible: Exec. Director of Operations
Credit and clock hours for certified staff (Dagny)
o Person(s) Responsible: Human Resources Manager
Submit Federal Special Ed iGrant- Due July 1
o Person(s) Responsible: Asst. Director of Special Services & Program Manager - State &
Federal Programs
Budget Hearing & Adoption (Diane)
o Person(s) Responsible: Finance Director

0 O O O O O

O O 0O Od

O
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Coversheet

Expense Claim Audit - Community Update Board Schedule

Section:

Item:

Purpose:
Submitted by:
Related Material:

VII. Informational Items

B. Expense Claim Audit - Community Update Board Schedule
FYI

Expense Claim Audit Comm Update Schedule.pdf
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BOARD DIRECTOR SCHEDULES

Expense Claim Audit Schedule

Month Reviewer

August 2024 Amanda Tanner
September Lisa Waananen Jones
October Craig Nelson
November Nathan Roberts
December Arron Carter
January 2025 | Amanda Tanner
February Lisa Waananen Jones
March Craig Nelson

April Nathan Roberts

May Arron Carter

June Amanda Tanner

July Lisa Waananen Jones

Community Update Board Report Schedule

Month Submitter Deadline
September 2024 District - Bob Need by end of July
October Nathan Roberts Need by end of August
November Lisa Waananen Jones Need by end of September
December Craig Nelson Need by end of October
January 2025 District — Roberta Need by end of November
February Arron Carter Need by end of December
March Amanda Tanner Need by end of January
April District - Juston Need by end of February
May Nathan Roberts Need by end of March
June Amanda Tanner Need by end of April
July Craig Nelson Need by end of May
August Arron Carter Need by end of June

*Please provide article from principal or staff member (please, not too “school-

specific) about 500 words and photos if applicable.
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Coversheet

Board Calendar & Communication Plan

Section: VII. Informational Items

Item: C. Board Calendar & Communication Plan

Purpose: FYI

Submitted by:

Related Material: Board of Directors Communication Plan 2024-2025 1.22.25.pdf
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January - May 2025
Board of Directors Communication Plan

January February March April

Finance Committee Meeting Finance Committee Meeting Finance Committee Meeting Finance Committee Meeting

Finance Committee Meeting

Community Update Article

Community Update Article Community Update Article Community Update Article Community Update Article
Nathan Roberts

Nathan Roberts Arron Carter Amanda Tanner District - Juston Pollestad

Staff Meeting Presentations  Joint Communication to Staff Board Listening Session Joint Communication to Staff
Supt & Board Member from Supt. and Board Topic: School Finances/Budget from Supt. and Board

Communication about

Student Ambassadors Spring Board Dinner (March or April) School/| Igl:;:;te Website

Chamber of Commerce Presentationto ASB &

Presentation
State of the District/Aquatic Center

Leaislative Conf Enroll t for Next School Communication about
egislative Conference nroliment for Next Schoo School/District Website

Superintendent Year Opens

Budget & Post Legislative Session Update

PTA/PTO/Booster Clubs
Change

Staff Meeting Presentations

Budget & Legislative Update Presentation
Post Legislative Session & Budget Impacts Update

PTA/PTO/Booster Clubs

Board Program Report
Board Goals & Strategic Plan
Supt. Contract Renewal
Board Financial Disclosures

Board Program Report
Review Board Calendar
Filing Open Board Positions

Board Program Report Board Program Report

Board Program Report

Board Operating Protocols National Board Cert. Teachers

Supt. Evaluation

Dedicated Teacher/Team Award

¢ Board Liaison: o Staff Weekly Report - 3:00pm, Thursdays ¢ Supt. Monthly Newsletter w/Board Feature
o Provides Spring PTA-PTO-Booster Club Report « Family Weekly Report - 4.00pm, Fridays o Board of Directors Information Section, submit 2 business

o Board President with a Board Member & Supt. Weekly days before the last business day of the month
Meeting

o Weekly: Wednesdays, 4:30pm-5:30pm
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June - October 2025
Board of Directors Communication Plan

itz September

Finance Committee Meeting

Q“LLAM¢

S100W°

ST DA 2 Community Update Article Community Update Article CommumtyTlE:r[))date Article Community Update Article
TBD

Amanda Tanner ]
P Craig Nelson Arron Carter .
District Cover Page *District Cover Page

EOY Staff Presentation Annual' School Board Retreat Board Listening Session
Budget Impacts Update with Finance Update

Reminder Communication New District ParentSauare
B W ISHict T areisquar Fall Board Dinner (September or October)
Change Website Launches July 1

Reminder: Enroliment for Next
School Year

Board Program Report Board Program Report Board Program Report
9 P , - - ) . g . N Board Program Report Board Program Report

Summary of SIP Progress Board Committee Rep. Assigned Affirmative Action Proaram Compliance Elem. School Improvement Plans

Supt EQY Evaluation Budget: Presentation Budget: Public Hearing 9 P '
¢ Board Liaison: o Staff Weekly Report - 3:00pm, Thursdays e Supt. Monthly Newsletter w/Board Feature

o Provides Spring PTA-PTO-Booster Club Report o Family Weekly Report - 4:00pm, Fridays o Board of Directors Information Section, submit 2 business
¢ Board President with a Board Member & Supt. Weekly days before the last business day of the month

Meeting

o Weekly: Wednesdays, 4:30pm-5:30pm
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Coversheet

The Pullman Promise: Priorities, Goals, Success Indicators

Section: VII. Informational Items

Item: E. The Pullman Promise: Priorities, Goals, Success Indicators
Purpose: FYI

Submitted by:

Related Material: The Pullman Promise.pdf
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e We are accountable
through measurable
goals
We commit to
constructive
feedback and
continuous
improvement

Cultivate

PUT chool District- egular[rtrd Meeting - Agenda - Bnesday June 25, 2025 at 6:30 PM
[ |
he uitlman rFromise.

The Pullman Public School District commits to these priorities and the six Cultural Beliefs
that serve as the foundation of our educational excellence.

Trust

e Xe communicate

transparently

e We assure fisca
responsibility
now and for the
future

1=

Mutual Respect

Inclusive culture
in which we value
each individual
and celebrate our
community's
diversity

Students First
We Provide:

* A consistently welcoming,

healthy, safe environment
e Personalized learning for
the growth and individual
success of each student
e Supportive relationships
with each student

Build Together

e We honor our
students' futures

e We cultivate
authentic,
collaborative
relationships based
on shared purpose

Shared Decisions

Data and feedback inform
decisions about best
practices, professional
development, and
student support
programs
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