F xhibit §/



AGREEMENT FOR ALLOCATION OF CATALYST FUNDS

A Contract Between the State of Nevada
Acting By and Through the

NEVADA GOVERNOR'S OFFICE OF ECONOMIC DEVELOPMENT
808 W. Nye Lane
Carson City, NV 89703
Phone: 888-336-1600

And

COUNTY OF CLARK, NEVADA
500 S. Grand Central Parkway
Las Vegas, NV 89155
Phone: 702-455-4722

This Agreement, made on G154 by and between the Nevada Governor’s Office of
Economic Development (“GOED"), and County of Clark (“Sponsoring Municipality”) approved by the
Board or the Executive Director of GOED as authorized by the board, as required pursuant to NRS 231,1571-
NRS 231.1577, as meeting the criteria necessary to receive a distribution from the Nevada Catalyst Fund in the
form of a grant or a loan (individually or collectively referred to herein as “Catalyst Fund Proceeds™) outlined
in NRS 231.1571 and NRS 231,1573.

I. Approved Catalyst Fund Proceeds

B

At the Board meeting conducted March 23, 2013 the Board approved the following Catalyst Fund
grant for the above stated Sponsoring Municipality:

§1,200,000 for allocation to Solar City Corporation (hercinafter referred to as the “Catalyst
Fund Proceeds recipient.”)

The proposed use of the Catalyst Fund proceeds, including expected plans, projects, or programs to be
supported by the grant, and any anticipated short-term or long-term impacts from the use of grant
funds, include as follows;

Funds will help offset relocation costs for employees as well as provide financial support during

the company’s due diligence process working with Department of Employment, Training, &
Rehabilitation and Nevada System of Higher Education to ensure/secure the correct and

educated workforce to support its expansion into Nevada.

The term of this Agreement Shall run from the date it is executed by both Parties and expire on June
30, 2016 (the “Term™) except that any provision that expressly states it shall survive termination of this

Agreement shall not expire.
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II. Covenants, Warranties, and Representations of Regional Development Agency

The Sponsoring Municipality covenants, warrants, and represents that it has entered into or will enter
into within thirty (30) days a separate written agreement with the Catalyst Fund Proceeds Recipient to
which the Sponsoring Municipality will provide Catalyst Fund Proceeds granted pursuant to this
request and this Agreement;

The Sponsoring Municipality covenants, warrants, and represents the agreement entered into between
the Sponsoring Municipality and the Catalyst Fund Proceeds Recipient shall require each business
entity receiving funds from the Sponsoring Municipality to return Catalyst Fund Proceeds to GOED if
it is determined that the Catalyst Fund Proceeds are not then currently being, or have not been, used in
accordance with either this Agreement between the Sponsoring Municipality and GOED, or the
agreement between the Sponsoring Municipality and the Catalyst Fund Proceeds Recipient;

The Sponsoring Municipality covenants, warrants, and represents that pursuant to the agreement
between the Sponsoring Municipality and the Catalyst Fund Proceeds Recipient, that the Catalyst Fund
Proceeds Recipient shall agree and consent to the public disclosure of: (i) the company name of the
Catalyst Fund Proceeds Recipient; (ii) the applicable ownership interests for the Catalyst Fund
Proceeds Recipient, including but not limited to; equity interests, partnership interests, membership
interests, shareholder interests, and any other ownership interests and by whom held; (iii) the award
amount requested, and (iv) agreed-upon performance requirements, including, but not limited to: (a)
number of primary jobs created, (b) anticipated wage levels to be paid, (c) capital investment, and (d)
other project specific performance requirements to be determined under paragraph (5) of this Section;

The Sponsoring Municipality covenants, warrants, and represents that pursuant to the agreement
between the Sponsoring Municipality and the Catalyst Fund Proceeds Recipient, that the Catalyst
Fund Proceeds Recipient shall agree to disclose all details, not subject to privilege or confidentiality
restrictions, regarding: (i) proposed plans; (ii) projects and programs for which the Catalyst Fund grant
or loan will be used; and (iii) any other information relevant to the proposed project for which Catalyst
Fund Proceeds have been disbursed;

The Executive Director of GOED may, from time to time and based on the specific request of each
individual Catalyst Fund Proceeds applicant, request additional information that he or she deems
necessary for approval or denial of the request, in his or her sole discretion.

I1l. Sponsoring Municipality Reporting Requirements

. The overall grant period for this award is defined as: July 1, 2013 through June 30, 2016, with Award

Periods as defined below.

a. The award disbursement schedule is agreed upon as follows: -
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AWARD PERIOD | THROUGH DATE AMOUNT DISBURSEMENT CRITERIA

Period | [end-FY-1] | Up 1o $400,000 | $4000 per primary job, up to $400,000, disbursed
following the close of fiscal year-1 for operations in
Nevada. The average wage for jobs created must
meet or exceed the published 2013 average wage
for County of Clark of $19.73. No funding will be
disbursed if less than 50 primary jobs are created
during Period-1 of this Agreement.

Period 2 [end-FY-2] Up to $400,000 | $800 per primary job, up to $400,000, disbursed
following the close of fiscal year-2 for operations in
Nevada, The average wage for jobs created must
meet or exceed the published 2013 average wage
for County of Clark of $19.73. No funding will be
disbursed if less than 250 primary jobs are created
during the cumulative period through Period-2 of
this Agreement.

Period 3 [end-FY-3] Up to $400,000 | $500 per primary job, up to $400,000, disbursed
following the close of fiscal year-3 for operations in
Nevada. The average wage for jobs created must
meet or exceed the published 2013 average wage
for County of Clark of $19.73. No funding will be
disbursed if less than 400 primary jobs are created
during the cumulative period through Period-3 of

| . this Agreement.

2. After the grant of Catalyst Fund Proceeds to a Sponsoring Municipality, the Sponsoring Municipality,
within thirty (30) days before the close of the Award Period during which Catalyst Fund Proceeds
were approved for disbursement, shall provide to the Executive Director of GOED, an initial report
on the project that includes ALLL of the following information:

a. A description of cach activity undertaken with the Catalyst Fund Proceeds and the amount of
Catalyst Fund Proceeds used for each activity;

b. The return-on-investment on the Catalyst Fund Proceeds provided through the grant or loan
expressed through performance measures including, but not limited to; (i) number of primary
Jjobs created, (ii) anticipated wage levels to be paid, (iii) capital investment, and (d) other
project specific performance requirements to be determined under paragraph (d) of this
Section;

c. A statement of the benefit to the public from the distribution of Catalyst Fund Proceeds,
including documentation that supports the benefit; and

d. Any additional documentation that the Executive Director of GOED deems appropriate to
support the grant or loan application request.

3. The Sponsoring Municipality hercby agrees to a continued reporting requirement based on
disbursement of Catalyst Fund Proceeds. The Sponsoring Municipality shall make annual reports to
GOED within thirty (30) days after the close of the State of Nevada’s fiscal year (June 30) after the
filing of the initial report described in Section [11(2) above is delivered. Within these subsequent
reports, the Sponsoring Municipality shall provide a report to GOED that includes the following
information;

a. The number of primary jobs created as a result of each specific grant or loan made pursuant

to the specific application for which this Agreement was entered into and Catalyst Fund
Proceeds were disbursed;
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b.

i. “Primary Job" as used herein shall have the definition set forth in NAC 360.474(3),
defining “primary job” to mean “a position of employment offered by an applicant
for a partial abatement, the compensation for which is obtained from revenue that is
generated outside the economic region in which the business is located™:

The wage levels of the primary jobs created as a result of each specific grant or loan made
pursuant to the specific application for which this Agreement was entered into and Catalyst
Fund Proceeds were disbursed; and

Confirmation that the minimum primary job target agreed to by and between the Sponsoring
Municipality and the ultimate recipient of Catalyst Fund Proceeds has been reached in &

given period.

4. The disbursement of Catalyst Fund Proceeds by GOED to the Sponsoring Municipality shall be made
in defined installments only afier an affirmative demonstration by the Sponsoring Municipality that:

The agreement between the Sponsoring Municipality and the Catalyst Fund Proceeds
Recipient is not in default, breach, or otherwise non-compliant by either party;

The Sponsoring Municipality has provided certification of such compliance of the underlying
agreement between the Sponsoring Municipality and the Catalyst Fund Proceeds Recipient
through filing of a report in compliance with the requirements of Section 111(2) hereof: and

The Sponsoring Municipality confirms that it has no knowledge of then existing facts that
would indicate the Catalyst Fund Proceeds Recipient is in danger of being unable 1o satisfy
the requirements contained in the agreement between the Sponsoring Municipality and the
Catalyst Fund Proceeds Recipient.

The Sponsoring Municipality shall have no right to funds properly withheld by GOED based
on the Sponsoring Municipality’s failure to satisfy the requirements of Section I11(3) hereof.

IV. Termination of Agreement; Reimbursement for Failure to Comply with Terms of Agreements

I. Subject to the provisions of subsections IV(2) through (4) below, the Executive Director may make a
finding of noncompliance for the following circumstances:

b.

€.

The Catalyst Funds recipient fails to relocate and/or open operations in Nevada within six (6)
months following execution of its contract with the sponsoring Municipality; or

The Catalyst Funds recipient fails to create primary jobs within six (6) months following
execution of its contract with the Sponsoring Municipality; or

The Catalyst Funds recipient fails to meet the minimum standard (50% of target) for creation
of primary jobs during each of the first two periods, as defined in this Agreement, following
execution of its contract with the sponsoring Municipality; or

The Catalyst Fund recipient fails to remain in good legal standing, as determined by the
Executive Director under advisement of legal counsel or the Board of GOED, or the recipient
admits to guilt and/or is otherwise found guilty of any crime or wrong-doing; or

Any substantial and material violation of this Agreement.
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2. If the Executive Director believes, after a reasonable investigation, that the Catalyst Fund Proceeds
Recipient fails to satisfy Section IV(1) of this Agreement, or that the Sponsoring Municipality has
failed to comply with the terms of this Agreement, the Executive Director may immediately cease
providing the Sponsoring Municipality with funds allocated from the Catalyst Fund and shall
immediately deliver a Courtesy Notice in writing to the Sponsoring Municipality stating the reason
for the alleged noncompliance, including the section of this Agreement allegedly violated, and the
manner and period of time in which the alleged noncompliance may be satisfactorily corrected.

a. Timing Requirements for Courtesy Notice - The Executive Director must provide the
Sponsoring Municipality a minimum of thirty (30) days to respond to the Courtesy Notice to
allow the Sponsoring Municipality the opportunity to either correct the alleged
noncompliance, or to provide the Executive Director with sufficient information to establish
that noncompliance has not occurred. During the period of time the Courtesy Notice is
pending, the Sponsoring Municipality shall not be considered in default for the purposes of
termination of this Agreement. If the alleged noncompliance is corrected, established not to
exist or otherwise resolved, then no default shall exist and the Executive Director shall take

no further action.

b. Timing Requirements for Notice of Intent to Void Agreement - If the alleged noncompliance
is not corrected or resolved after thirty (30) days from receipt of the Courtesy Notice, the
Executive Director may determine that the Agreement is void for noncompliance and send a
Notice of Intent to Void Agreement by certified mail to the Sponsoring Municipality which
shall contain the Executive Director’s findings and basis for making such a determination.

i. Rights of Review For Notice of Intent to Void Agreement — Where a Sponsoring
Municipality has received a Notice of Intent to Void Agreement, the Sponsoring
Municipality has fifteen (15) days from the date the Executive Director serves the
Sponsoring Municipality the Notice of Intent to Void Agreement to correct or resolve
the alleged noncompliance, or to submit & written appeal of the Executive Director’s
findings to the Board of Economic Development (“Board™).

¢. Remedies in the Event of Default - In the event the Sponsoring Municipality: (1) fails to
correct or otherwise resolve the noncompliance without appealing the Executive Director's
determination; or (2) appeals and the Board affirms on appeal the Executive Director’s
findings and basis for determining this Agreement void, then this Agreement shall be declared
void and the Sponsoring Municipality hereby agrees to repay to the Catalyst Fund any
amounts of the grant or loan provided in connection with the voided Agreement that have not
already been disbursed by the Sponsoring Municipality 1o the Catalyst Fund recipient, and
agrees to use reasonable efforts to claw back any amounts distributed to the Catalyst Fund
Proceeds Recipient, as set forth by Section IV(3) of this Agreement.

i. Timing of Repayment Of Undistributed Funds- The Sponsoring Municipality shall repay
those amounts that have not already been disbursed by the Sponsoring Municipality to
the Catalyst Fund Recipient within thirty (30) days of receiving notice of the Board's
affirmation of the Executive Director’s determination, or upon expiration of fifteen (15)
days after receiving a Notice of Intent to Void Agreement if no appeal is made and the
noncompliance remains uncorrected or unresolved.

1. Interest - The Sponsoring Municipality shall pay interest on the amount due
at the rate most recently established pursuant to NRS 99.040 for each month,
or portion thereof, from the last day of the month following the period of the
grant or loan until the full repayment of the Catalyst Fund Proceeds provided
by grant or logn on the amount it agrees to repay if it fails to repay the funds
within the thirty (30) day period described above. The Sponsoring
Municipality shall have no obligation to repay to the Catalyst Fund any
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amount it has disbursed to the Catalyst Fund recipient prior to the date it
receives the Notice of Intent to Void Agreement by certified mail.

d. For purposes of this Section IV of the Agreement, “Courtesy Notice” shall mean a written
notice from GOED, the Executive Director, or its agent to the Sponsoring Municipality
regarding the alleged violation of this Agreement and the provision of this Agreement so
violated. The Courtesy Notice shall set forth the date the Courtesy Notice was provided, and
the corresponding thirty (30) days within which the Sponsoring Municipality has to cure the
alleged breach.

3. If the Sponsoring Municipality or GOED, after reasonable investigation, find that the Catalyst Fund
Proceeds Recipient failed to use or misused the Catalyst Fund money in accordance with the terms of
the agreement between the Sponsering Municipality and the Catalyst Fund Proceeds Recipient, the
Catalyst Fund Proceeds Recipient shall repay to the Sponsoring Municipality the amount of the grant
or loan that was received. The Catalyst Fund Proceeds Recipient shall, in addition to the amount of
the grant or loan required to be repaid pursuant to this subsection, pay interest on the amount due at
the rate most recently established pursuant to NRS 99.040 for each month, or portion thereof, from the
last day of the month following the period of the grant or loan until the full repayment of the Catalyst
Fund Proceeds provided by grant or loan, The Sponsoring Municipality must repay the Catalyst Fund
within thirty (30) days of receipt of repayment from the Catalyst Fund Proceeds Recipient. The
Sponsering Municipality agrees to use its best efforts to secure repayment and interest from the
Catalyst Fund Proceeds Recipient, and ensure reimbursement of those funds to the Catalyst Fund of
the State of Nevada,

4. For purposes of this Section IV of the Agreement, “misused” shall mean any failure to specifically
comply with the express terms of this Agreement, the agreement between the Sponsoring
Municipality and the Catalyst Fund Proceeds Recipient, or any specific provision of NRS 231,1571 1o
231.1579.

5. If a court of competent jurisdiction invalidates this Agreement or any portion thereof for any reason or
invalidates the statutory scheme for the disbursement of Catalyst Funds in NRS Chapter 231 or other
applicable provision of Nevada law, GOED agrees to waive all claims and recourse against the
Sponsoring Municipality arising from, growing out of or in any way connected with or incident to this
Agreement. GOED's sole remedy against the Sponsoring Municipality shall be to terminate this
Agreement. In the event of termination, Sponsoring Municipality shall refund to GOED any
undisbursed Catalyst Funds Proceeds in its possession, but shall have no further obligations to GOED
under this Agreement, in law, in equity or otherwise. This provision will survive the termination of
this Agreement for any reason.

Representative of the Sponsoring Municipality Tié Chairman, | Execulive Direcior, GOED .

£
Commissioners | B2y ()l 7 S/
Address Board m, D {when applcable)

500 South Grand Central Pkwy.

o Swe Prooe NEVADA GOVERNOR'S
Las Vegas /ﬁ' 5 455-3530 OFFICE OF ECONOMIC
. DEVELOPMENT
Signature - Dhace B0B West Nye Lane
-f"/ 4/15/14 Carsen City, NV $9703
z 588.336,1600
/ ;

Y
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Catalyst Fund
Application

2012

Governor’s Office of Economic Development

Las Vegas 702-486-2700
Carson City 775-687-9900
Toll Free 800-336-1600

www.DiversifyNevada.com




Bovernor's Ofics of Econormic Development Cartalyst Fund Applicastion

SUBMITTING ORGANIZATION INFORMATION
County of Clark

Authorized Representstive

neme: €58 Coder nee: ECONOMic Development Manager
County of Clark

500 S. Grand Central Parkway

waang Acees: -85 VOgas, NV 89156-1744

orone Nuncer_102-466-4722 ot 102-672-0511

E.cnat s iCOdET@CHarkCountyNV.gov

Orpanization:
Sireet Addmess:

To the bast of my knowledge and beliel, the informalion sontsined in this Catalyet Fund Applicalion le true and comecl, as evidenced by
iy signidure balow.

W_L..\P..%f_u_‘__ o Bl
Fegional Fepresaniatve)]

Aosrxwisdgs recelpt of he and appiication and are endorsing the subméssion.

Signaurs ; oon_D18-/3—




Govemnors Offico of Economic Deveiopmen!  Caetalyst Fund Application

PROJECT CHARACTERISTICS (Chack all that apply)

[0 Construct new faciity [0 Purchass machinery and squibment O Relocation from oul-of-state

[] Exendirencvals exsting faciity [0 New business/startup [0 Relocation within Nevada
INDUSTRY CLUSTER

[0 Asrospace and Defense O Health snd Medical Services [ Mining and Materials

O Agriculture O Logistics and Oparations & Renewabie Enargy

[0 Business T Ecosystems [0 Manufactuning O Toursm, Gaming and Entertainmant
[ Cther

PROJECT SUMMARY

Is this request for & [F]Grant ora [JLoan?
Aok i $1,200,000.00

Narnber of primary jobs that wil be new to Nevada: 900 Avarags wage of new jobs: £21.31
“ﬂm 52,@.@.3{]

Termns that defing the timing for paymentis) requested and the performance indicstors intended to approve payments (Le., relocation

complste, amployes hires, elc):
Year- |- $4.000 per Job wp & $400.000.00 dinbursed fallowing the ciose of fscal year- | for operamions in Kevads upon evidence of af least 100 johs created In Nevada,

Jobs crested mast meet or excsed the averags wage for Clark Courty of $1871 No funding will be dsbersed of less thas 50 jobw sre creamd in yess- 1.

Yeas 2 £500 per job U 0 SADOOMI0 thatnscand folomig, the closs of facal pear- for specanons i Fevite wpon miderer of o lesst 500 o0 CUTdsvedy Greaded in Bevacs
Jobs crested must mest or weosed the sversge wage for Clark County of $19.73. No funding will bw dishersed ¥ e than 250 jobs wre cumulathely crested by poar-2.
Year-T: $500 per job up m 40000000 dstarsd feliowing the those of fiscal year ) for opentions i Kevads upon svidence of ot leest B00 jobs cumulsvely crated 18 Neveds
Jobs creansd mimy mede o excesd the Everage wage for Ciark Counry of $1873 No furding will be dustursed {f bess thar: 400 jobe are cumulatively crasssd by year-3.

Describe the proposed plans, projects, and programs 1o which the grant or loan will apply:

The Catalyst fund is critical to helping SolarCity pay for relocation for some of its employees as
‘well as the supporting SolarCity while they work with DETR and NSHE to ensure that they have
the correct and educated workforce to support their expansion in Nevada. The company's
Workforce Development division has initiated active discussions with DETR, CSN and UNLV,




Govemor's Office of Economic Development  Cartalyst Fund Application

Describe the shan-term and long-term impect of the proposal:
ITﬂspmjectwmﬂdhrmgmH\?meafthemﬁmallmdemhﬂmsdarhdumy. The company has

mmmwmmmmmmmmwmawm
hatIs rapidly growing within one of the State' targeted ED sectors. Tis operating modl provides
upwudmobmqmmedumdwﬁmmﬂntnmqm&:mnmyhumw
CSN and UNLV regarding program development in order to train its workiorce, Operations would facilitate
access to savings assoclated with solar array for low- to mid-level home owners and small business,

Btatement of project significance 1o supply chains and secton:

mmmmmmmmmmwdmmmm
14 states. Iheyuﬁuabreadﬁnfexpeﬂmmmmddmﬂalmmlmdgnmm

[£) Attach the Reglonal Appiication Fom 1he project o businass

[] Attach local Catatyst Fund Appiloation and describe:

2. Findings of local reviewers:
mm&mm&mmmmmmw
mmmmmmmmmﬂumimw.
and endorsed this proposed allocation of Catalyst funding To that end, a letter of support was issued
_#_—'-H

to the company from the Executive Director's office of GOED.

[Z) Attach & schadule of jobs craatid with wages and benefits deecription




CATALYST FUND
Business Application
Nevads's newes! and most visible incentive program is the Catalyst Fund, which was funded through & $10 million legislative
eppropriation. The intended purpose of the Catalys! Fund is to accelerate jub crestion in Nevada.
Catalyst Funds will be in the form of allocstions, grants, loans, or loan guarantess that will be utilized for projects that align with
the State Plan for Economic Development (avallable st www DiversifyNevada.com) and its focus an targeted opportunities and

high-value job creation. Acconding io NRS Chapter 231, state law requires that Catalyst Funds be used 1o provide such resources
to businesses seeking to cresie, expand or relocate 1o Mevads.

Business Information:

(To be completed by a principal, officer, partner, major shareholder, manager or other such person or
legal agent who is authorized to sign on behalf of the company. Please attach audited financial
statements to include: balance sheets, income statements and statement of cash flows; or federal fax
returns from the past two years.)

Company Name: SolarCitv Corporation
Mailing Address: 3055 Clearview Way
City: M State: CA  Zip: 94402

Contact Person :

Tide:

Telephone:

CEQ Name:

CFO Name:

Website:

Federal Tax ID number: (20981046 Nevada State ID number: NJA

Company Structure:  [X] Corporation [0 General Partnership
[[] Limited Partnership [ Limited Liability Company
[Z] Sole Proprictor [ New Start Up

Date of Incorporation:  6/2006 State: DE
Overview: FProvide a company overview with defails abowt products, services, customers, and cerrent marke
demand (Tess than 286 words):







Project Overview:

Does the company have any facilities currently located in Nevada? [] Yes  No [X)

If yes, where: o

Is the project: [X] New business to Nevade  [[] Expansion of an existing facility  [[] Start-up
Is the company considering other cities/states for this project? [ Yes DNo

If yes, where? [50D ; J

Which industry affiliation best describes plans for your Southern Nevada project?

[] Aerospace and Defense [ Agriculture [[] Business IT Ecosystems

[[] Health & Medical Services [[] Logistics & Operations  [] Manufacturing

[ Mining & Materials X Renewable Energy [J Tourism, Gaming & Entertainment
Other: S8

Project Sumumary: Type of business 1o be conducred ai Company's Southern Nevade locarion? Expiain how this new
project adds valwe? If this will be & mansfacturing facility, identify specific products the company will produce? (Tess than
J08 words):

Will there be ancillary business(s) to be generated by this primary business? Yes [ No [§
K so, what type of business? |

Is your business dependent on the ancillery business being located in Nevada or in proximity to your
facility? Yes [[] No Bl Pleaseexplain: |




Eagility Information:

Do you plan to: Ehﬂd{newmmﬂmum} Purchase an existing building
Lease existing space Expand / Renovate existing facility

New or additional square footage to be occupied: 40,000%0.000sq. Acreage: N/A

Estimated Land Cost: S N/A

Estimated Building Costs:  § fBD

Tenant Improvement Costs:  § TBD

If an expansion, current square footage occupied: NJ/A sq.

Anticipated zoning required to conduct your business: N/&

Additional zoning or special use permits needed: N/A

meuhunmdfm-mlﬂﬁmdmm“nﬁquﬁtypmﬁhmmuflbﬂﬂm

[E] Yes B No If yes, please explain: S

dob Creation: (please complete attached Salary Schedule):

mammmmmmmmdmr
Full-time: 10  Part-time: [l

Average hourly wage: Full-time: § 3331 Part-time: $ jiie

If applicable, number of existing jobs: Full time: § Part-time:

Minimum Level of Education Required: S/&

Is health insurance for employees and an option for dependents offered? B Yes ENo

Check one:  [&] Upon employment [E] Three months after hire date

Six months after hire date Other: 1568

W R O T R ey "y
viedicalDenia

—ow O e e

[=3 B
=
Five ) e B [ =
Bﬁmﬁwmmmimuhmm-
Total annual sales: § TBD Average quarterly sales: $ TBD




Estimated projected total annual sales data et the proposed new location in Nevada:

Year M % m

Three TBD NM
Four TBED NM
Five TBD NM

What % of annual sales generated at this proposed facility will be sold outside of Nevada? TBD%

Project Financlals: (Jn addition 1o the below information, please attach for the past two years, copies af (1)
Balance Sheet, (2) Income Statement and (3) Statement of Cash Fiow ax well as (4) S-year historical and
projected P&L to include footnotes on funding sources of financial/finds and operating arsumptions.)

Is the company [X] Public or [[] Private? If Private, please attach trade or credit references as an
attachment to the application.

Is this business a new start up or less than one year old? Yes[H No[®

Estimated total capital required for business: $ _2,000,000.00
Committed (bank) loans § 104,146,000.00
o PRI S
Estimated gap financing required S NA
List estimated gap or mezzanine financing sources and amount needed from each source:
1) NiA $ fesia
2) N/A SE==
3) NIA S
4) NIA $loo
5) NIA S
Estimated catalyst funding request amount: $ 1.200.000.00
funds will be used:

B s asy o

Describe the proposed plans, prajects and programs to which the catalyst

tion will be used primarily to offset certain

Are other Federal, State or Local incentives being applied for? B Yes [ No
If yes, list the program source and amount of incentives:

1) State tax abatements $ TBD
2) Workforce training grant S IBD
NS S

(Please include a copy of the applications for the above referenced incentive programs or grants)
5




Dmibeﬂ::mmkpnjmmhimmﬂmmofﬂwmmmﬂnulnmnﬂy:




Please describe the national significance of this project and whether federal funds may be sttained
currently or in the future along with any federal matching fund programs.

Initial start date of business:
{praposed date of signing of formal corparate documents,
partnership agreement, sole proprietorship, etc.):

Corporate documenis or business entity to be filed with the Secretary of State on:

Formal lease agreement or purchase agreement date:
Initial close of escrow date:

Tenant improvement completion date:

rary leased space

location:

Initial relocation will be to 1

Projected start of business at this




Signed this 1dth day of March, 2013
Company / Applieant Name: SolarCity Corporation

p—

.thllﬁlmlﬁnind‘h-w

Date: March:14. 2013

Please include a letter on company lenerhead sddressed to:

Donald G. Bumnette, County Manager

/o Comprehensive Planning Department
500 S. Grand Central Py,

Las Vegas, NV 89155-1744
In the letter please discuss:

E The company's operational plans for the Nevada facilicy.
H(hﬂ;uhﬁntﬂmﬁmhhbdﬁnnhhcmnwuﬁm
they would be used,

Dmmfmmhwmhhhﬂhﬁmﬁﬁmmﬂ
operations,

O mmmywhmm-um-ww{uum
0O mhﬂwm“hhM}hhm«mﬁmhM

facility.

The: will be the business in Nevada for at least five
E company maintaining in at years,
Environmental policy




M X

ODOX® OO s

ATTA!
(to be included with application)
Letter to Donald G. Bumette, County Manager
Financial statements for the previous two years:  Balance Sheets
Income Statements
Statement of Cash Flows
Federal tax retumns for the previous two years

S-year Historical and Projected P&L (to include footnotes on sources of
financials/funding and operating assumptions.

Salary Schedule (excel spreadsheet sent with application)
Trade or Credit references (if & private company)

Copmc;z:pphunmfmmyothuﬁduﬂs:ua.mlmmummmm
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March 14, 2013

Donald G. Burnette, County Manager
clo Planning Department
500 S. Grand Central Pky.

Las Vegas, NV 80155-1744

Dear Mr. Bumette:

gﬁm N

Vice President, Human Resources

3035 Clearview Way San Mateo, CA 94402 ¥ (650) 638-1028 (B&S) SOL-CITY ¥ I650) 638-1029 SOLARCITY.COM
AT WOC 43T, £A THLD 688604, €O BT BOMI £1 MIE BAIZTT8. O Woc TIIDIABE. OF WIS 110148, W CT-29770, M WC MERE2, Mt e I2E9AB. 8J |37 1600,
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

(Stwir ar sther jardiction
af incorporstion)

Washington, DC 20549

FORM 8-K

CURRENT REPORT

PurmnttoSecﬂulSurlﬁd}ef
The Securities Exchange Act of 1934

muufnmmauufmﬂmw;
March 6, 2013

SolarCity Corporation
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(01-35758 02-5781046
Flie Namber) Identification Ne.)
3055 Clearview Way

San Mateo, California 94402
{Addres of priacipal executive offices. inchuding rip code)

(650) 638-1028
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the following provisions (see General Instruction A 2. below):

| Wﬁt&nmm.ﬂmﬁmmhhhﬂ:mﬁh%ﬂﬂ?ﬂklﬂﬂﬂ
O Soliciting material pursuant to Rule 14s-12 under the Exchange Act (17 CFR 240.14s-12)
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Item 2.02  Results of Operations and Financial Condition.

Inm‘wihﬁmﬂEuﬂ:wliwE.Zaanm&K.ﬂwiu&umﬁmhﬂﬁnmimhdiuhﬁhﬁw.l.ﬂnnmhdmﬁ
“filed” for the purposes of Section IEﬂhﬂmﬁﬁuMﬂmofﬂHﬂhWMﬂmMMhﬂnlﬁmﬁﬁﬂm
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wﬂmﬁmhnpﬁd.nuﬂuﬂlﬂbeupmhuﬂﬁuﬁhwpwiﬁ:nﬁmhmﬁﬁﬁn;.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits:

Eshibit No_ Deserption,
99.1 Press release issued on March 6, 2013,
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by the undersigned herennto duly suthorized.

SolarCity Corporation

By: ¢/ Lyndon R Rive

Lyndon E. Rive

Chief Executive Officer
Date: March 6, 2013



Deseription
Press release issued on March 6, 2013,

EXHIBIT INDEX
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Operating Activities
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Q4 2012 Operating Activity Highlights
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Full Year 2012 Operating Activity Highlights
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Investing Activities
SolarCity's investing activities are primarily comprised of the Company’s investments in distributed generation solar energy systems under
EOergy contracts.

Q4 2012 Investing Activity Highlights
- Investments in Solar Energy Systems of $151.3 million

Full Year 2012 Investing Activity Highlights
= Investments in Solar Energy Systems of $449.] million

Financing Activities

hhﬁh'.hmﬁ;%mmﬁhmwdmmm“m%mmmmm‘mmm
systems.

Financing Activity Highlights
- nmwmmmmmmmﬁwmmormmmmm
more than 8% to 3.45%

Available financing funds for 115 MW s of February 28, 2013

GAAP Cash Flow Statement

With each new Energy Contract, we create a recurring, predictable cash flow stream. Our financial strategy is to maximize retained value for
achieved positive net cash flow in Q4 2012,
thymmnmhu::.mlzmmmwmmmmawmﬂthmmﬁum
M.lmiﬁmndmmhpwﬁedwmm“mnﬁmm.Huu:hmvidndhyﬁ-mingmivﬂiubefuuuquiqr
issuances was $323.1 million and the net cash provided by the equity issuances was $175.2 million. The net increase in cash and cash
equivalents for the year ended December 31, 2012 was $109.6 million.



Condensed GAAP Statements of Cash Flows

(in Thousands)
Three months Three wonths
ended caded
Twn  BEEY jpmedessy,
Net cash provided by (used in): s ﬁ.ﬁﬁ $ 64723 5 Is082 § 0 33
Operating activit (§ 95270) (5 151288)  (5304.252) mgﬁm
I HE s i
Total net cash provided (used) prior to equity issuances (s $ 17 ¢
Net cash provided by equity issuance s_u.._.i.g 7'?9 5_22 - $1
Net increase (decrease) in cash and cash equivalents D ﬁ ﬁ ﬁ
uu]tmqmﬂmm

Rmm;wlmﬂmpwlMﬂ,hSl&ﬂmﬂﬁmﬁmﬂ.ﬂmﬂlﬁhmﬁmthmuﬂﬁll,udm!mmh
!iijm']ﬁmmm.Tmﬂﬁumﬂumpuhd.Gm-Pmﬂwh $14.0 million from 583 million in the fourth quarter of 2011,
Gmupmﬁtmn;inwmmwmmm&mMoIMIi.TMME:p-umﬂT.!u‘ﬂh

hmﬂmﬁﬁmhhmmdlﬂ‘ll.lﬂmwmm.lnﬂﬁmmmllﬁﬂﬂhhhﬁwﬂimn{mll.

2012 Full Year GAAP Results
Rmn-hgﬂp-ﬂnglmRmpwlmmn:’.ﬁmﬂmmm.lmﬂﬁmh!ﬂl:,n&ﬂmmhii&?lﬂhm
ﬁﬂ.ﬁmiﬂhnmﬁ:mpuind.&whﬂ&mmmﬁlﬁmﬁm!m4nﬂﬁmhmu.mmmmmmﬁm
21“'112011.Tuulﬂpuﬂhgﬁxpnum!llﬂ.'?mﬂﬁmﬂmdmm,?ﬁmmhﬁll.tmﬁuﬂpﬂmmmm
compared to $61.3 million in 2011.

Earnings Conference Call
ThaCumpu;rwﬂlhld:m«nwh&mﬁmmmmfﬂywmhﬂhmhmﬂui:anﬂm.ﬂ
ﬁwmwhﬂmhmdmhmmmwtmMMHWJIMMM

Mmmmmmwmu-m“mmwmmmmhmm
mmmﬂhmmummmmmusmpmmmuﬂ_h
sccessed live over the phone by dialing 1-877-407-4018, or for international callers, 1-201-689-8471. A replay will be available one hour after
the call and can be accessed by dialing 1-877-870-5176, or for internations! callers, 1-858-384-5517. The passcode for the live call and the
replay is 408735. The replay will bg available until March 13, 2013.



Forward Looking Statements
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foregoing.
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whether as a result of new information, future developments or otherwise.
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SolarCity Corporation
Condensed Consolidated Balance Sheets
(In Thousands)
December31,  December3l,
il | el
Assels
Current assets:
Cash and cash equivalents 5 160,080 § 504M
Restricted cash 7,516 1,796
Accounts receivable - net ﬂgﬁ llg.ﬁl
Rebates receivable 17 .
Tvenias” = - 87,903 1 _
Deferred income tax asset 5,770 4,306
Total current assats 315417 241,522
Restricieditasd 2810 3,764
Solar energy systems, leased and io be leased - net 1,002,184 535,609
i et 18,635 14,421
Other assets __22,79% 17,857
== =
5 62,986 51
11,376 5,430
52334 30,574
8,753 13,933
31516 - 13,504
oy 5,582
20,613 2,640
13,622 6,060
213,617 246,886
204396 101359
33.333 14,581
12?,3?:: 'm?
112,05 . -f4
TS i
— 125,722
Total stockholders’ equify (deficit) 214,320 37,662)
Nf‘mwu.mﬂm 1 __122,646
memmmmmmmm m ! IE‘E



Revenue:

Operating leases

Solar energy systems sales
Total revenues
Cost of revenue:

Operating leases

Solar energy systems
Total cost of revenues

Gross profit

ing expenses:
Sales and marketing
Total operating expenses
Loss from operations
Interest expense
Other expense (income), net
Loss before income taxes
Income tax provision
Net loss

SolarCity Corporation
Consolidated Statements of Operations
{(In Thousands, Except Share and Per Share Amounts)

Net loss attributable 1o noncontrolling interests

Net income (loss) attributable to stockholders

Met income (loss) attributable to common stockholders
Bitiks

Diluted

Net income (loss) per share attributable to common stockholders

Diluted

Weighted average shares used to compute net income (logs) per share attributable to common
stockholders

e
Diluted

mall

—12_ T
$ 14032 $ 7042
11,241 13,700
25,273 20,742
4,731 2429
11,236 12,432
14,037 8,310
19,416 14,758
18,451 7,538
37867 22,296
(23,830) (13,986)
5220 1,756
(15,376) 1,213
(13,674) {16,955)
53 (30)
{:!.ﬂl} (IT.HS]
(0 §_1401
$  (13,134) $ 270
5 (27,950) § 367
3 (0.54) 5 0.26
$  (L10) 3 0.24
24,283,731 10,374,820
25,310,651 15,413,884



SolarCity Corporation
Consolidated Statements of Operations
(In Thousands, Except Share and Per Share Amounts)
Year
2013 1 010
Operating $ 47616 $ 23145 S 9,684
ing lesses 1 :
Solar energy systems sales 81,046 ot
Total revenues 128,662 59,551 32,428
- 13,346 57 1§
ing leases 18 3,181
Operting lcass s i s
Total cost of revemues 77,775 47,136 30,144
Gross profit 50,387 12415 2284
Sales and marketing 69,392 42,004 22,404
General and administrative 35 31,664 19.227
M’r ...|r.-+ - ﬁ E e —
Loss from operations (68,860) (61,253) (39,347
Interest expense 20,142 9272 4,901
Other expense, net 2,519 3,097 2,761
Loss before income taxes (91,521) (73.622) (47,009)
Imun:u:pmm 554; _
Ndhuﬁmbkumﬁmn;hm 7,384) 117,
Nﬂmﬂu}mumm
Basic $ @428 S 8225 5 (861D
Diluted = § (7455%9) $ 10989 $ @l})
Net incame (loss) per share atiributable to common stockholders : Pt
Basic 5 % $§ om $
W s e A
Wﬁﬁdmhﬂhmﬂhmﬂm}wh“h
Dibated 14,267,767 14,523,734 8,583,772




SolarCity Corporation
Condensed Consolidated Statements of Cash Flows
(In Thousands)

activities:
Net loss

Adjustments to reconcile net loss to net cash (used in) provided by operating activities:
Loss on disposal of property, plant and equipment
Depreciation and amortization net of amortization of deferred U.S. Treasury grant income
Interest on lease pass-thorough financing obligation

Donations of common stock to a charitable

Nmmhwwidudhy{uladh]npenﬁnguﬁﬁﬁn
Investing activities:

Payments for the cost of solar energy systems, leased and to be leased
Purchase of property and equipment
Acquisition of business, net of cash acquired
Met cash used in investing activitics
Financing activities:
{nvestment fund financings and bank borrowings:

under debt

Net cash provided by finsncing acivities befors squiy ssuances

m#mﬂrmm&

Proceeds from exercise of stock options

Proceeds from the exercise of convertible redecmable preferred stock warrants
Proceeds from issuance of convertible redeemable preferred stock warrants
Proceeds from issuance of convertible redeemable preferred stock

Net cash provided by equity issuances

Net cash provided by financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents, end of period

Year Ended December 31

T P RS |
£ (91,575) $ (73,714) £ (47,074)
17 336 26
21,008 12,338 5,733
12,001 73713 3,285
10,734 5,101 1,773
— 119
1,898 2,050 1,998
3150 — -—
13 7 .y
(16,159) (23,528) (7.421)
122,046 37
60,333 18,082 (3,818)
(440,692)  (292,933)  (156,495)
(8,367) (8.772) (6,300)
— (2,547) 67
(449,059)  (304252)  (162,862)
133,386 17,270 1,292
(52,299) (3,158) (1,014)
19418 5.582 -
(25,000} (4.493) =
- — 18,266
(361) (574) (7,603)
145,846 64,135 61,106
. (7,323) —
161,426 207,970 97,082
(144,493) (88,636) (25,039)
113,648 65,513 20,084
323,129 256,284 164,174
92,386 - -
1,724 1,090 92
228 o T
- 1,297 1,368
15,700 21404
175,206 22,087 22,864
498335 278371 187,038
109,609 (7,799) 20,358
__S047T1 58270 _ 37912
5160080 § 50471 §_58270



—
Activity Metries Q42011  Qé2em2

Crperating 11 Cumislative
Total u':ar l:num;m{1{];l } 21 8 n 1% 287
Number of Customers 2,928 BS557 9,034 30,950 2
Number of Energy Contracts (3) M5 6810 7032 26327 m
Transactions from other energy products and services (4) L0 4992 3716 15425 19,630
Nominal contracted pg&ﬁ remaiming s of year end $M (5) 3486 S1,09m 2

As of 228713

i lovesting Activity Metrics Q42 02 WU mn M‘H%
Investments in Solar Encrgy Systems $M 595 151 3304 S440 _
Finance Available (8) 115 MW

Wmm'mhmmmmmmm.

(I}WWWNWMW&ENHWMMMMEMW' department
WMTMMWMMMWMWMMMHﬂI

(6)“Backlog™ represents the aggregate megawatt capacity of solar energy systems not yet deployed as of the date specified pursuant to Energy
Contracts and contracts for solar energy system direct sales executed as of such date,

mWhﬁmthmwmhhmﬂmwmmduhm
mdmmmwmwmm«mmmhmwmmumm
nhmnqmﬁm-hwduwmmﬂtuh—m

ﬂ}“thmAWMlhﬂdhmdmhmhwmmm!vﬂthw



Investor Contact

Jonathan Bass
650-963-5156

SolarCity Investor Relations
650-963-5920
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Employee / Salary Schedule

for:

SOLARCITY, INC.

Lhtaﬂem;ﬂuymdemshﬂpﬂmMﬂbahmm
rbeatﬁ:wmquamwmarmmﬂ:,aMdh Clark County, NV. The State of Nevada will conduct it's

mnmmmﬁmbmdmﬂummvﬂwm.J

empioyed by the company by the end of

Directions: Complete columns (a), (b) and ( c). Formulas will calculate columns (d) and (e).

b

{d) e
e o W T Yool S
3 ,000.00 $24.04 $150,000.00
34 $30,000.00 14.42 $1,020,00000 |
1 $95,000.00 $45.67 !ﬁﬁﬁ'uuo
11 $80,000.00 $38.46 Sﬁ.mﬂm
20 $60,000.00 | 85 $1,200,000.00
0 5,000.00 ﬁm % o=
4 ,000.00 04 000.
27 $30,000.00 $14. $810,000.00
2 $50,000.00 04 $100,000.00 |
3 ,000.00 85 $180,000.00
1 $50,000.00 $24.04 00
7 $25,000.00 2.02 %ﬂﬂ
1 ,000.00 C S hﬂﬂ
1 ,000 $10.23 $40,000.
$0.00 ﬁm
$0.00 $0.00
$0.00 $0.00
$0.00 $0.00
.00 y: ]
00 100
$0.00 00
$0.00 E'Tm
$0.00 B
$0.00 .00
~$0.00 | ‘%ﬁo—
00 $0.00
% $0.00
$0.00 $0.00
$0.00 Fﬂ} 0 [0 .
$0.00 .00
110
875,000.00
— 2131
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JOSEPH F. BECKER
Nevada State Bar: 12178
NPRI Center for Justice
1225 Westfield Ave., Suite 7
Reno, NV 89509

Tel: 775-636-7703

Fax: 775-201-0225
Attorney for: Plaintiff

IN THE FIRST JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
IN AND FOR CARSON CITY
MICHAEL LITTLE, a citizen and taxpayer of ) Case No.: 14 OC 00026 1B
Nevada,
Plaintiff. Dept. No.: 1
Vs,

THE STATE OF NEVADA; THE NEVADA
GOVERNOR'S OFFICE OF ECONOMIC
DEVELOPMENT; and STEVEN HILL, in his
official capacity as Executive Director of the
Nevada Governor’s Office of Economic
Development; and THE LEGISLATURE OF
THE STATE OF NEVADA,

Defendants.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

AFFIDAV { SUPPORT OF MOTION FOR SUMMARY JUDGMENT

STATE OF NEVADA )
) s,
COUNTY OF WASHOE )

JOSEPH F. BECKER. hereby swears under penalty of perjury that the following
assertions are true of his own personal knowledge:
1. I am over the age of eighteen (18) years. [ have personal knowledge of the facts
stated within this affidavit. If called as a witness. I would be competent to testify to these facts.

3 I represent Plaintiff, Michael Little, in the above-referenced matter.
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3. This affidavit is filed in support of Michael Little’s Motion for Summary
Judgment.

4. The documents attached as exhibits to that Motion are true and correct copies off
original documents served upon or sent by our offices hearing transcripts. or court documents.

5 I have personal knowledge that UNLV’s Center for Business and Economid
Research (“CBER™) was “run” by its Director, R. Keith Schwer, Ph.D, beginning sometime prion
to August, 1991, and until his death in December, 2009. [ also have personal knowledge that
Bob Potts holds an MBA and never “ran” or served as Center Director during his employment af
CBER, having left CBER when his position was eliminated by Dr. Schwer’s replacement.

Joseph F. Becker hereby declares under penalty of perjury. that the following assertions

are true.
A

Dated this /2 day of December, 2014, Q === )
=

.PC/ESEPHF. BECKER

Mevada Sthte Bar No.: 12178
PRI Center for Justice

1225 Westfield Ave.. Suite 7

Reno, NV 89509

Tel: (775) 636-7703

Fax: (775)201-0225

Attorney for Plaintiff

STATE OF NEVADA )
) ss
COUNTY OF WASHOE )

Signed and sworn to before me on

! =N,  ANNA M. BUCHNER
2 = day of December, 2014, by Joseph F. Becker. )

~ 45 Notary Public - State of Novada
Y ) Appomimant Racorded in Weshos County
Mo: 83-0111-2 - Expires April 1, 2016




