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RENEWABLE ENERGY CREDIT AGREEMENT

Contract Number:

THIS RENEWABLE ENERGY CREDIT AGREEMENT (the “REC Contract™) is entered into as of
this  day of , 201 (the “Effective Date”), by and between (“Seller” or “Party
A”) and the Illinois Power Agency (“IPA” or “Buyer” or “Party B”). Each of Seller and Buyer is sometimes
referred to herein as a “Party” or collectively as the “Parties.” The term “IPA” as used in this REC Contract
includes the IPA’s designee(s), including its program administrators; however, the term “Buyer” shall only
mean the lllinois Power Agency.

RECITALS

WHEREAS, the IPA issued a Request for Proposals (the “RFP”) for the purchase of Renewable
Energy Credits (“RECs” which, for purposes of this REC Contract shall also mean the “Renewable Energy
Certificates” or “RECs” as utilized in the Master REC Agreement (as hereinafter defined)) for which bid
results were approved by the lllinois Commerce Commission (“ICC”) on , 20 _
(“Commission Bid Approval Date”);

WHEREAS, Seller was a winning bidder with respect to the Project selected through the RFP;

WHEREAS, pursuant to the RFP, Buyer and Seller agreed to enter into this REC Contract to set forth
the terms and conditions of the Transaction entered into by the Parties; and

WHEREAS, each of Buyer and Seller believes it is in its best interest to enter into this REC Contract;

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

1. Incorporation of 1linoj R irements and M r REC Aareement.

@ Except as otherwise expressly set forth in this REC Contract (and as otherwise amended,
supplemented and modified herein), this REC Contract shall be subject to and governed by all the terms and
conditions from the form of the agreement entitled “Master Renewable Energy Certificate Purchase and
Sale Agreement” attached hereto as Exhibit J (hereinafter the “Master REC Agreement”) and such terms,
as modified hereby, are incorporated herein by reference. For purposes of the definitions contained in the
Master REC Agreement, this REC Contract shall constitute the “Transaction” and the “Cover Sheet,” and
the “Effective Date” shall constitute the “Trade Date”. Capitalized terms used and not otherwise defined herein
shall have the same meaning as in the Master REC Agreement. Further, the Illinois State Requirements
attached hereto as Exhibit K.1 — Exhibit K.5 will constitute a part of the Agreement between the Parties hereto.
In case of a conflict between the provisions of the Illinois State Requirements and this REC Contract, any
requirements pursuant to Illinois law shall control, followed by the terms and conditions provided in the Cover
Sheet, followed by the terms and conditions provided in the Master REC Agreement, then by any remaining
Illinois State Requirements.

(b) If the Parties have entered into a Master REC Agreement that governs transactions other than
the Transaction set forth in this REC Contract, such Master REC Agreement shall not apply for the purposes
of the Transaction confirmed under this REC Contract, and this REC Contract shall be treated as separate and
stand-alone from all other transactions between the Parties. This REC Contract shall apply solely for purposes
of the Transaction specified herein and shall not apply for the purposes of any other transactions between the
Parties. The terms of the Transaction are specified in this REC Contract and there shall be no separate
Confirmation or Product Order confirming the terms of the Transaction. References to “Confirmation™ or
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“Product Order” in the Master REC Agreement shall refer to this Cover Sheet.

2. Term. Unless earlier terminated pursuant to the terms of this REC Contract, the “Term” of this REC
Contract shall be from the Effective Date until the conclusion of any final true-up payment adjustments
pursuant to Section 6(d) of this REC Contract.

In the event that a Suspension Period has occurred and is continuing for more than seven hundred thirty (730)
consecutive days, then either Party may terminate this REC Contract, and if payments have been made to
Seller for ineligible RECs, then Seller shall return the amount of payment based on the Purchase Price and on
the difference between the number of RECs used to calculate payment and the number of eligible RECs
Delivered from the Project during the period for which the payment is based. The Parties acknowledge that
the REC Contract allows for the Delivery of eligible RECs during the Delivery Term from the Project for
payment. For avoidance of doubt, RECs that are not attributable to Subscribed shares of the Project are not
eligible for payment.

3. Product. The Product is RECs generated from the Project that are attributable to Subscribed shares
of the Project, for which summary information is specified in Table 1. Seller may not substitute RECs
generated from a generator other than the Project.

4, Project Information. The Product is Unit Specific. RECs Delivered must be from the Project
specified in the Table 1 and Seller represents as of the date of each Delivery hereunder that:

@) The Project is not and will not be a generating unit whose costs are being recovered through
inclusion in the rate base of a utility regulated by Illinois or any other state or states.

(b) The Project is a new generating unit such that the Date of Final Interconnection Approval
did not occur before June 1, 2017.

(c) The Project is from the Class of Resource indicated in Table 1 and meets the requirements
specified in the IPA Act or rules promulgated by the ICC for the designated Class of
Resource.

(d) Any ongoing first-year payments for participation in the Project by a Subscriber do not
exceed 50% of the expected first-year net metering value to be received by the Subscriber
from the applicable interconnecting utility for the Subscription for the same period, and any
ongoing participation payments over the entire term of a Subscriber’s Subscription
agreement do not exceed 50% of the expected total net metering value over that same term,
which calculations, in all cases, shall be in accordance with the Illinois Solar for All Program
Vendor Manual, as may be amended from time to time.

(e) All project developers associated with the development, installation, operations and
subscription of the Project, including their affiliates, subcontractors, and agents have abided
by community solar marketing guidelines published by the IPA for use in the Illinois Solar
for All Program.

4] Seller has provided a resource guide about energy efficiency opportunities to Subscribers.

If the Project is determined not to be in compliance with any of the provisions of Sections 4(a) through (f)
(inclusive), then an Event of Default shall be deemed to have occurred. Upon the occurrence of such Event
of Default, the IPA shall provide written notice of such non-compliance to Buyer and Seller, and Buyer shall
terminate this REC Contract twenty (20) Business Days after such written notice by the IPA to Buyer and
Seller unless Seller demonstrates, within such twenty (20) Business Day period and to the satisfaction of
Buyer and the IPA in their reasonable discretion, that such Event of Default has not occurred.
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For non-compliance with Section 4(a), Buyer shall be entitled to payment by Seller in the amount of the
greater of: (i) the Collateral Requirement or (ii) one hundred ten percent (110%) of the total payments Seller
has received from Buyer; and for non-compliance with any of the provisions of Sections 4(b) through (f)
(inclusive), Buyer shall be entitled to payment by Seller in the amount of the greater of: (i) the Collateral
Requirement or (ii) one hundred percent (100%) of the total payments Seller has received from Buyer.

The Parties acknowledge that: (A) Buyer shall be damaged by the failure of Seller to comply with one or
more of Sections 4(a) through (f) (inclusive); (B) it would be impracticable or extremely difficult to determine
the actual damages resulting therefrom; (C) the remedies specified herein are fair and reasonable and do not
constitute a penalty; and (D) the remedies specified in this Section 4 shall be Buyer’s sole and exclusive
remedy in the event that Seller fails to comply with one or more of Sections 4(a) through (f).

Table 1
Project Information Class of Resource:
Community Renewable Generation Project

Community:
(100% of the Project must be located in the Community)

[description of Community]

Purchase Price ($ per REC)
Standard Capacity Factor

Other Project Information See Exhibit A

5. Energization of the Project

@ The Project must be Energized by the Scheduled Energized Date indicated on the Proposed
Project Report substantially in the form of Exhibit A-1 to this REC Contract. The Scheduled Energized Date
shall be the date that is eighteen (18) months from the Effective Date unless extended pursuant to Section 5(b)
of this Cover Sheet.

(b) Provided that an extension request is made in writing by Seller to Buyer and the IPA prior to
the Scheduled Energized Date, the Scheduled Energized Date may be extended one or more times as follows:

(M a one hundred eighty (180) day extension shall be granted upon payment of a
refundable $25/kW extension fee from Seller to Buyer based on the Proposed
Nameplate Capacity, which payment shall be refunded by Buyer to Seller concurrent
with the first REC payment from Buyer to Seller;

(ii) a second one hundred eighty (180) day extension subsequent to an extension granted
pursuant to subsection (i) above shall be granted upon payment of an additional
refundable $25/kW extension fee from Seller to Buyer based on the Proposed
Nameplate Capacity, which payment shall be refunded by Buyer to Seller concurrent
with the first REC payment from Buyer to Seller, provided that (A) the purpose of
such extension is to acquire Subscribers as certified by Seller in the request and (B)
the Date of Final Interconnection Approval has occurred on or before the time of the
extension request pursuant to this subsection (ii);

(iii)  an extension of up to one hundred eighty (180) days may be granted if Seller
demonstrates, to the satisfaction of Buyer in its reasonable discretion, that such
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extension is necessary due to documented delays associated with the processing of
permit requests or addressing regulatory requirements, provided such delays are not
primarily caused by Seller’s actions;

(iv) an extension shall be granted if the Project is electrically complete (ready to start
generation), but the utility to which the Project is to be interconnected has not
approved the interconnection; provided that Seller demonstrates, to the satisfaction
of Buyer in its reasonable discretion, that the interconnection approval request was
made to the applicable interconnecting utility within thirty (30) days of the Project
being electrically complete; and provided further that such extension shall expire
thirty (30) days after the Project receives its interconnection; and if such extension is
granted and the utility to which the Project is to be interconnected has not approved
the interconnection for a period of seven hundred thirty (730) days from the date such
extension is granted, then Seller has the right to terminate this REC Contract and
receive a refund of its Performance Assurance by providing written notice to Buyer
and the IPA; and

(V) other extensions may be granted on a case by case basis upon a demonstration of
good cause by Seller to the satisfaction of the IPA at its reasonable discretion, if the
approval of such extension is communicated in writing by the IPA to Buyer and
Seller. For the avoidance of doubt, good cause would include Energization delays
resulting from delays in receiving the interconnecting utility’s estimate of costs to
construct the interconnection facilities, and complete required distribution upgrades,
necessary for the interconnection of the Project.

For avoidance of doubt, the extensions set forth in each of subsections (iii), (iv) and (v) of this Section 5(b) of
the REC Contract are independent of any other extensions that may be granted pursuant to this Section 5(b),
and shall commence on the date such extension is granted, which may run concurrent with the extensions set
forth in subsection (i) or (ii) of this Section 5(b) of the REC Contract.

(© If an extension is granted to the Scheduled Energized Date, the revised Scheduled Energized
Date shall be specified in an amended Proposed Project Report substantially in the form of Exhibit A-1 to the
REC Contract and provided by the IPA to Buyer and Seller.

(d) Seller’s failure to Energize the Project by the Scheduled Energized Date (or revised Scheduled
Energized Date if an extension is granted) shall constitute an Event of Default. Upon the occurrence of such
Event of Default, Buyer shall terminate this REC Contract twenty (20) Business Days after written notice by
Buyer to Seller unless Seller demonstrates, within such twenty (20) Business Day period and to the satisfaction
of Buyer in its reasonable discretion, that such Event of Default has not occurred.

(e) If the Actual Nameplate Capacity upon Energization is different from the Proposed
Nameplate Capacity and such Actual Nameplate Capacity is outside the greater of: +/-5kW or +/-25% of such
Proposed Nameplate Capacity, then an Event of Default shall be deemed to have occurred. Upon the
occurrence of such Event of Default, Buyer shall terminate this REC Contract twenty (20) Business Days after
written notice by Buyer to Seller unless Seller demonstrates, within such twenty (20) Business Day period
and to the satisfaction of Buyer in its reasonable discretion, that such Event of Default has not occurred.

0] It is the responsibility of Seller to provide to the IPA with information required for the IPA
to approve the Project as Energized, including information on the Date of Final Interconnection Approval and
a demonstration that at least fifty percent (50%) of the Actual Nameplate Capacity has been Subscribed. Upon
Energization, the IPA shall prepare and complete the Energized Project Report substantially in the form of
Exhibit A-2 to this REC Contract and provide such Energized Project Report to Buyer and Seller.

(g)  For the occurrence of an Event of Default pursuant to Section 5(d) or Section 5(e) of this
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Cover Sheet, Buyer shall be entitled to payment by Seller in the amount of the Collateral Requirement and
any extension fees that have been paid by Seller to Buyer. The Parties acknowledge that: (i) Buyer shall be
damaged by Seller due to the occurrence of such Event(s) of Default; (ii) it would be impracticable or
extremely difficult to determine the actual damages resulting therefrom; (iii) the remedies specified herein are
fair and reasonable and do not constitute a penalty; and (iv) the remedies specified in this Section 5 shall be
Buyer’s sole and exclusive remedy in such Event(s) of Default.

(n)  Prior to the Scheduled Energized Date, if Seller determines that it will not construct the
Project in a timely manner, it shall provide a written notice of that determination to Buyer. In such a case,
Buyer shall be entitled to payment by Seller in the amount of the Collateral Requirement and any extension
fees that have been paid by Seller to Buyer. Buyer shall terminate this REC Contract within five (5) Business
Days of Buyer’s receipt of written notice from Seller. In the event Seller’s written notice is provided prior to
Buyer’s receipt of Seller’s Performance Assurance, then Buyer shall terminate this REC Contract upon
Buyer’s receipt of payment by Seller in the amount of the Collateral Requirement.

6. Deliveri n nti

@ The Delivery of at least one (1) REC is expected to occur to the Buyer’s PJIM EIS GATS
account or M-RETS account, as applicable, within ninety (90) days of when the Project is Energized. If Seller
fails to Deliver at least (1) one REC by the date that is ninety (90) days of when the Project is Energized,
Seller must provide to Buyer a written certification within sixty (60) days of such deadline to Deliver at least
(1) one REC confirming that there are no technical issues, with respect to the Project, known to Seller that
would impede the generation, issuance and Delivery of RECs or that such technical issues have been resolved
by Seller. If Seller fails to provide such written certification within sixty (60) days of such deadline to Deliver
at least (1) one REC, then an Event of Default shall be deemed to have occurred. Upon the occurrence of such
Event of Default, Buyer shall terminate this REC Contract twenty (20) Business Days after written notice by
Buyer to Seller unless Seller, within twenty (20) Business Day period, (i) demonstrates to the satisfaction of
Buyer in its reasonable discretion that such Event of Default has not occurred, or (ii) provides such written
certification confirming that there are no technical issues, with respect to the Project, known to Seller that
would impede the generation, issuance and Delivery of RECs or that such technical issues have been resolved
by Seller, or (iii) Delivers at least one (1) REC from the Project to Buyer’s PJM EIS GATS account or M-
RETS account. For such Event of Default, Buyer shall be entitled to payment by Seller in the amount of the
Collateral Requirement and any extension fees that have been paid by Seller to Buyer. The Parties
acknowledge that: (A) Buyer shall be damaged by Seller due to the occurrence of such Event of Default; (B)
it would be impracticable or extremely difficult to determine the actual damages resulting therefrom; (C) the
remedies specified herein are fair and reasonable and do not constitute a penalty; and (D) the remedies
specified in this Section 6 shall be Buyer’s sole and exclusive remedy in such Event of Default.

(b) All RECs designated to be Delivered pursuant to the Standing Order shall be Delivered to
Buyer commencing from the date such Standing Order is established through the end of the Delivery Term.

() After the first REC Delivery, once annually on or prior to November 15 following a Delivery
Year, the IPA shall review the performance of the REC deliveries made during such Delivery Year, using
information provided in the REC Annual Report submitted pursuant to Section 10(c) of the Cover Sheet, and
determine the True-Up Payment Amount for such Delivery Year as follows:

Q) The IPA shall calculate the Delivery Year Average Subscription Rate. To obtain the
Delivery Year Average Subscription Rate, the subscription percentage will be
calculated first as a daily average, then averaged over the period in the Delivery Year
within the Delivery Term. This daily average will be based on subscription start and
end dates comprised of the day a subscription start or end request was submitted to
the utility, as entered in the REC Annual Report.

(i) The True-Up Payment Amount reflects the monetary amount that Buyer has paid or
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would have paid for RECs Delivered during such Delivery Year that are not
attributable to Subscribed shares of the Project. For the first ten (10) Delivery Years,
the True-Up Payment Amount shall equal the multiplicative product of: (A) the
Purchase Price and (B) the positive difference between (X) number of RECs
Delivered during such Delivery Year and (Y) multiplicative product of the Delivery
Year Average Subscription Rate and total RECs issued by PIM EIS GATS or M-
RETS for the Project during such period, and rounded down to the nearest REC, if
(X) exceeds (Y). (For avoidance of doubt, the True-Up Payment Amount for a
Delivery Year within the first ten (10) Delivery Years shall be zero if (X) is equal to
or less than (Y) in the foregoing calculation.) For each subsequent Delivery Year
starting with the eleventh (11") Delivery Year, the True-Up Payment Amount shall
equal the multiplicative product of: (A) the Purchase Price and (B) the difference
between (J) the number of Expected Delivery Year Pre-Paid RECs associated with
such Delivery Year and (K) the lesser of (1) number of RECs Delivered during such
Delivery Year and (2) multiplicative product of the Delivery Year Average
Subscription Rate and total RECs issued by PIM EIS GATS or M-RETS for the
Project during such period, and rounded down to the nearest REC, where such True-
Up Payment Amount is due to Seller if (K) exceeds (J) and is due to Buyer if (J)
exceeds (K). Further, for purposes of calculating a True-Up Payment Amount, the
calculations for (X) and (Y) as well as for (J) and (K) shall be based on RECs
Delivered (or Expected Delivery Year Pre-Paid RECs) and RECs issued,
respectively, during the same period, which could be a partial Delivery Year. If the
initial REC Delivery did not occur on June 1, then the first partial Delivery Year shall
be the period commencing the first day of the Delivery Term through May 31 of such
Delivery Year when the first REC was Delivered; and the last partial Delivery Year
shall be the period commencing June 1 preceding the conclusion of the Delivery Term
through the last day of the Delivery Term.

(iii) At the end of the foregoing process, the IPA shall inform Buyer and Seller of the
True-Up Payment Amount for such Delivery Year. Exhibit H to this REC Contract
contains illustrative examples of the calculation of the True-Up Payment Amount as
provided in Sections 6(c)(i)-(ii) above.

(d) After the first REC Delivery, for each of the first ten (10) Delivery Years for which a positive
True-Up Payment Amount is calculated and due to Buyer, the Parties agree that Buyer shall apply a true-up
payment adjustment to one or more future payments based on the True-Up Payment Amount for such Delivery
Year!. For Delivery Years subsequent to the 10" Delivery Year, if a True-Up Payment Amount is due to
Buyer, then Seller shall pay to Buyer such True-Up Payment Amount within twenty (20) Business Days of
written notice from Buyer to Seller. If Seller fails to remit full payment to Buyer within the said period, then
Buyer may draw on Seller’s Performance Assurance for this purpose up to the True-Up Payment Amount. For
Delivery Years subsequent to the 10" Delivery Year, if a True-Up Payment Amount is due to Seller, then
Seller shall invoice Buyer and Buyer shall pay Seller pursuant to Section 2.2 of the Master REC Agreement.

7. Environmental Attributes and Verification. The Product is a Standard REC. The Seller
acknowledges and agrees that any Environmental Attribute associated with or related to the Product,
including without limitation any verified emissions reduction, (or the Product itself) will not be sold or
otherwise made available to a third party but will be sold to Buyer pursuant to this REC Contract. For the
avoidance of doubt, any Standard REC sold hereunder must meet the definition of “renewable energy credit”
under the IPA Act.

8. Applicable Program. The Product is eligible for compliance with the Applicable Program. Seller

L 1f the first REC Delivery occurred on October 15, 2020, the first Delivery Year for which a True-Up Payment
Amount will be calculated shall be for the Delivery Year commencing June 1, 2020 through May 31, 2021.
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warrants, as of the Effective Date and each date of Delivery, that the Product meets all the requirements of the
Applicable Program for compliance. The Illinois Solar for All Program, as established under 20 Ill. Comp.
Stat. 3855/1-56, and as understood through the Illinois Power Agency’s Long-Term Renewable Resources
Procurement Plan developed pursuant to 20 ICLS 3855/1-75(c)(1)(A) and 220 ILCS 5/16-111.5(b)(5), is the
Applicable Program for this REC Contract.

The IPA is the primary entity responsible for confirming whether the Project’s characteristics meet the
requirements of the Applicable Program for inclusion in this REC Contract, and the Parties acknowledge and
agree that the IPA shall have the right to request more information from Seller on the Project, obtain
subscription information from the interconnecting utility or from Seller, and conduct on-site inspections and
audits of the Project to verify the quality of the installation and conformance with information submitted to
the IPA. Seller shall provide written authorization in the form of Exhibit | to this REC Contract from the
owner of the Project, authorizing the interconnecting utility to disclose subscription information to the IPA
(with any personally identifying information to be afforded confidential treatment by the Parties and the IPA).

If the IPA determines that the Project, as built, operated, or subscribed, or as it is being developed, (i) is in
material non-conformance with requirements of the Applicable Program, including, but not limited to,
violations of published marketing or consumer protection requirements promulgated by the IPA and otherwise
applicable to photovoltaic community renewable generation projects participating in the Adjustable Block
Program developed pursuant to Section 1-75(c)(1)(K)-(N) of the IPA Act or the Illinois Solar for All Program
developed pursuant to Section 1-56 of the IPA Act (including the required use of standard disclosure forms
developed by the IPA in the acquisition of Subscribers, and timely submission of executed standard disclosure
forms to the IPA); or (ii) is materially non-conforming with the information previously submitted by Seller to
the IPA, then the IPA shall provide notice of the material deficiency or violation to Seller and Buyer. In the
case of a deficiency or violation subject to cure, Seller shall then have twenty (20) Business Days to cure the
material deficiency, with extensions for good cause issued at the reasonable discretion of the IPA. Failure by
Seller to cure the material deficiency within the cure period to the satisfaction of the IPA, at its reasonable
discretion, shall constitute an Event of Default. In the case of a deficiency or a violation unable to be cured,
the IPA, at its reasonable discretion, may determine that such deficiency or violation constitutes an Event of
Default.

If the Project has been proposed in the RFP to be a Community Subscriber Owned Project, but the Project
fails to remain a Community Subscriber Owned Project during the Delivery Term (as determined by the IPA,
including via certifications by the Seller of this status on each REC Annual Report) and such deficiency is not
cured within a period of four (4) consecutive months from notice by the IPA to Seller, which period may be
extended for good cause upon request by Seller to the IPA, then such failure shall constitute an Event of
Default.

Unless otherwise specified, for such Event(s) of Default pursuant to this Section 8, Buyer shall be entitled to
payment by Seller in the amount of the greater of: (i) the Collateral Requirement or (ii) one hundred percent
(100%) of the total payments Seller has received from Buyer. The Parties acknowledge that: (A) Buyer shall
be damaged by Seller due to the occurrence of such Event of Default; (B) it would be impracticable or
extremely difficult to determine the actual damages resulting therefrom; (C) the remedies specified herein are
fair and reasonable and do not constitute a penalty; and (D) the remedies specified in this Section 8 shall be
Buyer’s sole and exclusive remedy in such Event of Default.

9. Risk Allocation. The Product is Regulatorily Continuing.
10. Reporting.

@ If the Project is not yet Energized, Seller shall provide to the IPA a Bi-Annual System Status
Form substantially in the form of Exhibit B bi-annually starting six (6) months from the
Effective Date.


http://www.ilga.gov/legislation/ilcs/ilcs5.asp?ActID=2934&amp;ChapAct=20%26nbsp%3BILCS%26nbsp%3B3855%2F&amp;ChapterID=5&amp;ChapterName=EXECUTIVE%2BBRANCH&amp;ActName=Illinois%2BPower%2BAgency%2BAct%2E
http://www.ilga.gov/legislation/ilcs/ilcs5.asp?ActID=2934&amp;ChapAct=20%26nbsp%3BILCS%26nbsp%3B3855%2F&amp;ChapterID=5&amp;ChapterName=EXECUTIVE%2BBRANCH&amp;ActName=Illinois%2BPower%2BAgency%2BAct%2E
http://www.ilga.gov/legislation/ilcs/ilcs5.asp?ActID=2934&amp;ChapAct=20%26nbsp%3BILCS%26nbsp%3B3855%2F&amp;ChapterID=5&amp;ChapterName=EXECUTIVE%2BBRANCH&amp;ActName=Illinois%2BPower%2BAgency%2BAct%2E
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(b) If the Project is Energized, then after the conclusion of four (4) full Quarterly Periods after
Energization, Seller shall provide to the IPA a First Year Report substantially in the form of
Exhibit C on or after the first (1*) day of the month immediately following the conclusion of
such fourth Quarterly Period, but no later than the tenth (10™") day of the month immediately
following the conclusion of such fourth Quarterly Period. For the Quarterly Period ending in
August, November, February or May, such First Year Report is due by the 10" of September,
December, March or June, respectively. Such First Year Report shall be submitted concurrent
with Seller’s invoice.?

(©) Seller shall submit to the IPA a REC Annual Report substantially in the form of Exhibit D by
July 15 following the end of each Delivery Year during the Term of this Agreement. If items
on the REC Annual Report are deficient or require clarification, the IPA may issue to Seller a
written notice requesting clarification regarding such submission and Seller must respond to
such request by the deadline specified in such written notice. Additional request for
clarifications may be issued to Seller based on the responses provided. It is Seller’s
responsibility to ensure the accuracy and completeness of information contained in its REC
Annual Report. Buyer or the IPA shall endeavor, on a commercially reasonable efforts basis,
to notify Seller of any deficiency no later than October 1. In no event will Seller be allowed
to provide further clarification on its REC Annual Report after October 13 following such
submission deadline of the REC Annual Report. Failure by Seller to submit its REC Annual
Report by July 15 or respond to any request for clarifications that comply with the requirements
of Exhibit D by October 13 following such submission deadline shall constitute an Event of
Default. Upon such Event of Default, Buyer shall terminate this Agreement twenty (20)
Business Days after written notice by Buyer to Seller unless Seller demonstrates, within such
twenty (20) Business Day period and to the satisfaction of Buyer in its reasonable discretion,
that such Event of Default has not occurred. For such Event of Default, Buyer shall be entitled
to payment by Seller in the amount of the Collateral Requirement and any extension fees that
have been paid by Seller to Buyer unless such extension fees have been refunded pursuant to
Sections 5(b)(i) or (ii) of the Cover Sheet. The Parties acknowledge that: (A) Buyer shall be
damaged by Seller due to the occurrence of such Event of Default; (B) it would be
impracticable or extremely difficult to determine the actual damages resulting therefrom; (C)
the remedies specified herein are fair and reasonable and do not constitute a penalty; and (D)
the remedies specified in this Section 10 shall be Buyer’s sole and exclusive remedy in such
Event of Default.

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

11. REC Record Keeping. Upon Delivery of the Product as provided hereunder, Seller will deliver
such documentation as is required by the Certification Authority or the Applicable Program.

12. REC Tracking Systems.

@) The Parties will use PJM EIS GATS or M-RETS as the tracking system for the Product.

(b) The Parties shall work together to establish a Standing Order for the Project for the automatic
recurring transfer of RECs from the Project as follows:

Q) Seller or a designee of Seller, as transferor of the RECs, shall confirm the Standing
Order request within the PIM EIS GATS or M-RETS within thirty (30) days of the
later of. Date the Project is deemed Energized or the Effective Date. Buyer, as

2 For example, if a Project is Energized on April 15, 2021, then the First Year Report would be due on June 10, 2022
for the period commencing April 15, 2021 through May 31, 2022.
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transferee, shall accept the Standing Order request within the PIM EIS GATS or M-
RETS within thirty (30) days of receipt of such Standing Order request. When the
Standing Order is initially established, the Standing Order shall indicate for 100% of
the RECs from the Project to be Delivered and for REC transfers to recur indefinitely.

(i) Subsequent to the submission of the First Year Report by Seller pursuant to Section
10(b) of the Cover Sheet, the IPA shall prepare and complete the First Year
Confirmation Report substantially in the form of Exhibit A-3 to this REC Contract
and provide such First Year Confirmation Report to Buyer and Seller. The First Year
Confirmation Report shall be accompanied with instructions for the amendment to
the Standing Order. Standing Order shall be amended by Buyer and Seller as soon as
practicable after the receipt of the First Year Confirmation Report and instructions by
the IPA to amend the Standing Order to reflect the Base Subscription Rate. Such
amendment to the Standing Order shall be performed on a prospective basis and not
retroactive basis. The written instructions by the IPA shall include information on the
Base Subscription Rate, and updated Maximum Contract Value, Annual Contract
Value and Collateral Requirement. To calculate the Base Subscription Rate, the IPA
will first calculate the average subscription percentage for each of the Quarterly
Periods covered in the First Year Report separately. If the period covered by the First
Year Report includes an initial stub period that is a partial Quarterly Period, then a
separate average subscription percentage shall be calculated for such partial Quarterly
Period. For each partial and full Quarterly Period, the subscription percentage will be
calculated first as a daily average, then averaged over the partial or full Quarterly
Period. This daily average will be based on subscription start and end dates comprised
of the day a subscription start or end request was submitted to the utility, as entered
in the First Year Report. The Base Subscription Rate shall be the greater of: 50% or
the highest average subscription percentage calculated for any partial or full Quarterly
Period based on information as recorded in the First Year Report. Seller may request
in its First Year Report for a Base Subscription Rate to be set higher than the rate
based on the foregoing calculation up to 100%; in which case, such Base Subscription
Rate will be reflected in IPA’s written instructions to Buyer and Seller.

(iii)  Seller shall provide written request to Buyer for the revocation of the Standing Order
no earlier than thirty (30) days prior to the end of the Delivery Term (or as soon as
practicable in the case of an early termination of this REC Contract) and Buyer shall
revoke the Standing Order within thirty (30) days of receipt of such request.

(iv) Buyer shall retire RECs Delivered by the month after the receipt of such RECs in
Buyer’s PJM EIS GATS or M-RETS account. Buyer is not responsible for, and is
under no obligation to return, any inadvertent transfer of RECs, including but not
limited to, the Delivery of RECs beyond the Delivery Term if a timely confirmation
of a Standing Order amendment is not initiated or timely request for revocation is not
submitted by Seller or its designee.

(V) For avoidance of doubt, any REC Delivered pursuant to the Standing Order shall be
the property of Buyer and shall not be returned to Seller regardless of whether the
RECs are attributable to Subscribed shares of the Project or not; and regardless of
whether the Delivered RECs are eligible for payment or not. Any REC that is not
eligible for Delivery under the Standing Order shall be the exclusive property of
Seller, to be utilized in Seller’s sole discretion.

(c) Seller shall Deliver the RECs in an unretired state.

(d) The Parties shall abide by the applicable rules of PIM EIS GATS or M-RETS. The Seller
9



Posted: October 22, 2019

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

(e) Seller shall upload meter readings to PIM EIS GATS or M-RETS at least annually prior to
the registry cutoff to produce RECs for generation occurring in May as well as all previous months for which
generation has not been recorded.

13. Master REC Adgreement Cover Sheet. The following provisions include elections and

modifications to the terms and conditions of the Master REC Agreement incorporated herein:

a. Notices.
Party A: Party B:
All Notices: All Notices:
Street: Street:
City: City:
State and ZIP: State and ZIP:
Attn: Attn:
Phone: Phone:
Email: Email:
Facsimile: Facsimile:

Federal Tax ID Number:

Federal Tax ID Number:

Invoices: Invoices:
Attn: Attn:
Phone: Phone:
Email: Email:
With a copy to: With a copy to:
Attn: Attn:
Phone: Phone:
Email: Email:
Payments: Payments:
Attn: Attn:
Phone: Phone:
Email: Email:

Credit and Collections:

Credit and Collections:

Attn: Attn:
Phone: Phone:
Email: Email:

REC Deliveries and Standing Orders:
Attn:

Phone:

Email:

With additional Notices of an Event of
Default or Potential Event of Default to:

REC Deliveries and Standing Orders:
Attn:

Phone:

Email:

With additional Notices of an Event of
Default or Potential Event of Default to:

Attn: Attn:
Phone: Phone:
Email: Email:
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b. The following changes are made to Article 1: Definitions of the Master REC Agreement
The following is added as Section 1.1.1:

““Actual Nameplate Capacity” means the actual Nameplate Capacity of the Project
at the time of Energization.”

The definition of “Affiliate” in Section 1.2 is replaced in its entirety with the following:

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

The following is added as Section 1.3.1:

““Annual Contract Value” means the maximum monetary amount that can be paid to
Seller for eligible RECs Delivered in a Delivery Year and shall be equal to one-
fifteenth (1/15) of the Maximum Contract Value.”

The definition of “Bankrupt” in Section 1.7 is amended by replacing “30 days” in clause (ii)
with “60 days.”

The following is added as Section 1.7.1:

“““Base Subscription Rate” means, with respect to the Standing Order established for
the recurring transfer of RECs, the updated Subscription percentage calculated as a
share of Actual Nameplate Capacity that is amended pursuant to Section 12(b)(ii) of
the Cover Sheet.”

The following is added as Section 1.15.1:

““Class of Resource” means the specific Renewable Energy Source associated with a
Project as specified in Table 1 of the REC Contract.”

The following is added as Section 1.15.2:

““Collateral Requirement” means an amount equal to one-fifteenth (1/15) of the
Maximum Contract Value.”

The following is added as Section 1.15.3:

““Community” means the physical geographic area specified in Table 1 of the REC
Contract.”

The following is added as Section 1.15.4:

““*Community Renewable Generation Project” means a Renewable Energy Facility
that (i) is powered by photovoltaic cells and panels; (ii) is interconnected at the
distribution system level in Illinois of Ameren Illinois Company, Commonwealth
Edison Company, MidAmerican Energy Company, Mt. Carmel Public Utility Co., or

11
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a “public utility” as defined in Section 3-105 of the Illinois Public Utilities Act,
“municipal utility” as defined in Section 1-10 of the IPA Act, or a “electric
cooperative” as defined in Section 3-119 of the Illinois Public Utilities Act; and (iii)
credits the value of electricity generated by the facility to the Subscribers of the
facility.”

The following is added as Section 1.15.5:

““Community Subscriber Owned Project” means a Project that is at least 50% owned
by Subscribers as defined in this Agreement.

The following is added as Section 1.19.1:

““Date of Final Interconnection Approval” means the date as determined by the
Buyer as the date the Project received its approval to interconnect by the applicable
electric utility approving the interconnection request.”

The following is added as Section 1.19.2:

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

The definition of “Delivery” in Section 1.21 is replaced in its entirety with the following:

““Deliver” or “Delivered” or “Delivery” means the transfer from Seller to Buyer
of the Product, as specified pursuant to the Agreement, including, as specified or
required by the Applicable Program, recognition by the Administrator and
Certification Authority of the transfer to Buyer, or Seller’s delivery to Buyer of a
Transfer Certificate. Delivery of Product is independent of delivery of the electricity
with which the Product is associated.”

The definition of “Delivery Date” in Section 1.22 is replaced in its entirety with the following:

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

The following is added as Section 1.22.1:

““Delivery Term” means the period (i) starting on first day of the month in which the
first REC from the Project is Delivered to Buyer, and (ii) ending on the last day of the
month that is one hundred eighty (180) months thereafter; provided that such one
hundred eighty (180) month period shall be automatically extended day for day for each
day of any Suspension Period up to a maximum extension of seven hundred thirty (730)
days.”

The following is added as Section 1.22.2:

“Delivery Year” means the twelve (12) calendar months beginning with June of one
calendar year through and including May of the following calendar year; provided that
if the Term does not begin on June 1, (i) the period commencing at the start of the Term
and ending on the immediately following May 31% and (ii) the period commencing on
the June 1% immediately prior to the end of the Term and through the end of the Term

12
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shall, in each case, be deemed to be a Delivery Year.”
The following is added as Section 1.22.3:

““Delivery Year Average Subscription Rate” means the average percent Subscribed
by Subscribers calculated as a share of Actual Nameplate Capacity for the
immediately preceding Delivery Year pursuant to Section 6(c)(i) of the Cover Sheet.”

The following is added as Section 1.26.1:

““Energization,” “Energize” or “Energized” means the approval by the IPA that the
Project has met all requirements for energization under the Applicable Program,
including the establishment of a Standing Order. Energization shall also include the
occurrence of at least fifty percent (50%) of the Actual Nameplate Capacity of the
Project being Subscribed. Further, if a Project is a Community Subscriber Owned
Project, then Energization shall also include the demonstration that at least fifty
percent (50%) of the Actual Nameplate Capacity is owned by Subscribers.”

The following is added as Section 1.26.2:

““Energized Project Report” means a schedule prepared by the IPA substantially in
the form of Exhibit A-2 appended hereto, which contains the Actual Nameplate
Capacity and other information related to the Project.”

The last sentence of the definition of “Environmental Attribute” in Section 1.27 is replaced in
its entirety with the following:

““Environmental Attributes do not include production or investment tax credits,
other federal, state or local tax benefits, incentives or deductions, or other direct third-
party subsidies for generation of electricity by the Project, all of which credits,
benefits, incentives, deductions or subsidies are reserved exclusively to Seller.”

The following is added as Section 1.27.1:

““Expected Delivery Year Pre-Paid RECs” are the RECs expected to be attributable
to Subscribed shares of the Project and expected to be Delivered in a Delivery Year
subsequent to the tenth (10™) Delivery Year after the first REC Delivery, and for
which shall be used as the basis for pre-payment of RECs after the 10" Delivery Year
as set forth in Section 2.2 of the Master REC Agreement.® Expected Delivery Year
Pre-Paid RECs for a Delivery Year shall be equal to the multiplicative product of: (i)
Actual Nameplate Capacity in MW, (ii) Standard Capacity Factor; (iii) 8,760 hours;
(iv) the lesser of (A) the simple average of Delivery Year Average Subscription Rates
of the eighth (8", ninth (9"") and tenth (10") Delivery Years and (B) the Base
Subsc