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POWER PURCHASE AGREEMENT

This POWER PURCHASE AGREEMENT, (the “Agreementymade and entered into this
Click here to enter a datday and betwee@lick here to enter tex{*Owner”) as a elect
system class) SP3Choose an itemand the City of Fort Collins, Colorado (“Utiligg).

RECITALS:

WHEREAS, Utilities owns, directly or indirectly, atectric power distribution network
within the municipal boundaries of the City of FQullins, Colorado, (the “Network”); and

WHEREAS, Platte River Power Authority (“Platte Ri%)e a Colorado political
subdivision, (“Platte River”) provides wholesaleny® and energy to Utilities under an all-
requirements agreement dated September 1, 2010; and

WHEREAS, Utilities desires that Owner install, ntain and operate, and Owner
desires to install, maintain and operate the “fee@diff” System to be interconnected (fed-
into) into the Network on property owned or leabgdOwner, as more fully described in
Exhibit A hereto, (the “Site”); and

WHEREAS, Utilities and Platte River have entered i Memorandum of
Understanding (“MOU”) in order to support developrhef a local solar energy purchase
program, which MOU describes the administrativevéets to be undertaken by Utilities; and

WHEREAS, to preserve the rights and obligationst@aimed in the all-requirements
agreement between Platte River and Utilities, €IRitrer will accept title to all electric energy
(“Energy”) generated by Owner, which Energy willdi®d by Platte River to Utilities under
terms described in the MOU; and

WHEREAS, Owner desires to sell, and Utilities desito purchase, the Environmental
Attributes (as defined herein) generated by theedysand other services pursuant to the terms
and conditions set forth herein.

NOW THEREFORE, in consideration of the mutual pressiset forth below, and other

good and valuable consideration, the receipt affecgmncy of which are hereby
acknowledged, the Parties hereby agree as follows:
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AGREEMENT:

1. Definitions. Unless otherwise required by the cghbe which any term appears:

(a) capitalized terms used in this Agreement dialke the respective meanings set forth
in this Section 1; (b) the singular shall inclutle plural and vice versa; (c) the word
“including” shall mean “including, without limitaan”, (d) references to “Sections” and
“Exhibits” shall be to sections and exhibits herdej the words “herein,” “hereof” and
“hereunder” shall refer to this Agreement as a whasid not to any particular section or
subsection hereof; and (f) references to this Agesd shall include a reference to all exhibits
hereto, as the same may be amended, modified,esuppted or replaced from time to time.

“Agreement” shall have the meaning set forth inrdmtals.

“Applicable Law” shall mean, with respect to anyv@mmental Authority, any constitutional
provision, law, statute, rule, regulation, ordin@niceaty, order, decree, judgment,
decision, certificate, holding, injunction, regaton, license, franchise, permit,
authorization, guideline, governmental approvahsamt or requirement of such
Governmental Authority, enforceable at law or imigg along with the interpretation
and administration thereof by any Governmental Ariti.

“Budget Non-Appropriation Event” shall have the mieg set forth in Section 7.2.

“Commercial Operation” shall mean the productiorieakrgy by Owner which is available for
purchase pursuant to the terms of the Agreemetitiding satisfaction of all
Conditions, as set forth in Section 3.3.1.

“Commercial Operation Date” shall mean, subjectdafication by Ultilities, the date on which
Owner notifies Utilities of Owner’s declaration tral conditions set forth in Section
3.3 have occurred or otherwise been satisfied.

“Contractor” shall mean Owner and any third padwptcactor, subcontractor, or assignee.

“Delivery Point” shall mean the point of electricgaterconnection of the Site and the Network,
as shown on Exhibit A.

“Energy” shall have the meaning set forth in theiRds.

“Environmental Attributes” means the characterst€ electric power generation of the
System that have intrinsic value, separate and &pan the Energy, arising from the
environmental benefits of the System or the Enargyuding but not limited to all
environmental and other attributes that differaatthe System or the Energy from
energy generated by fossil-fuel based generatids,dnels or resources, characteristics
of the System that may result in the avoidanceneirenmental impacts on air, soil or
water, such as the absence of emission of any xitieitrogen, sulfur or carbon or of
mercury, or other gas or chemical, soot, partieutastter or other substances
attributable to the System or compliance with lawsegulations involving or
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administered by the Clean Air Markets Division loé tEnvironmental Protection
Agency or successor administrator or any stateaerfal entity given jurisdiction over a
program involving transferability of rights arisifigm Environmental Attributes and
Reporting Rights, including all RECs; provided, lewer, that “Environmental
Attributes” shall not include any investment taedits (including any grants or
payments in lieu thereof) and any tax deductionstioer benefits under the Internal
Revenue Code or applicable federal, state, or lawahvailable as a result of the
ownership and operation of the System or the owgpoerated by the System
(including, without limitation, accelerated andbmnus depreciation).

“Estimated Annual Production” shall mean the anmsaimate of Energy, based on PVWatts
(NREL) or similar as set forth in Schedule 1 to BxrB hereto.

“Expiration Date” shall have the meaning set farttsection 8.1.

“Force Majeure Event” shall have the meaning sehfm Section 7.1.

“Governmental Authority” shall mean any federaltst regional, county, town, city, or
municipal government, whether domestic or foremmany department, agency, bureau,
or other administrative, regulatory or judicial lyaaf any such government, including

the City of Fort Collins.

“Installation Work” shall mean all work performeg ®wner in connection with the furnishing,
installation, testing and commissioning of the Sgst

“kWh Rate” shall have the meaning set forth in #ecb.1.
“Monthly Period” shall mean the period commencimgtiee Commercial Operation Date and
ending on the last day of the calendar month irctvtthe Commercial Operation Date

occurs, and, thereafter, all subsequent one (1}hmmariods during the Term.

“Monthly Production” shall mean, for each Monthlgridd, the amount of Energy from the
System delivered during such Monthly Period toDiedivery Point.

“Network” shall have the meaning as set forth i@ Recitals.

“O&M Work” shall have the meaning set forth in Seat4.1.

“Owner” shall have the meaning set forth in the iRés. For purposes of access rights and
other rights necessary for Owner to perform itsgattions hereunder, the term “Owner”
shall include Owner’s authorized agents, contracémd subcontractors.

“Owner Default” shall have the meaning set forttfSection 9.1

“Party” shall mean each of Utilities and Owner.
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“Person” shall mean any individual, corporationitparship, company, joint venture,
association, trust, unincorporated organizatio@overnmental Authority.

“Platte River” shall have the meaning set fortitha Recitals.

“Renewable Energy Credits (RECSs)” shall mean aalnée] non-tangible energy commaodity in
the United States that represents proof that 1 maigdnour (MWh) of electricity was
generated from an eligible renewable energy resaionwards compliance with the
Colorado renewable energy standard as set fo@hRnS. § 40-2-124, as may be
amended from time to time.

“Replacement Costs” means an amount equal to #sept value of the economic loss to a
Party, attributable to early termination of the égment, limited to the twelve months
following the Termination Date, determined in a eoencially reasonable manner.

For Utilities, commercially reasonable Replacett@osts include incremental costs
suffered by Utilities to replace the Estimated Aanlroduction and/or Environmental
Attributes that Owner fails to deliver under thigr@ement, including the amounts paid
or incurred by Utilities for replacement capacigplacement energy, transmission and
ancillary services associated with delivery of aggiment capacity and energy and
directly associated transaction costs. As a pdintference for current estimated
Replacement Costs, the rate charged by Utilitidglesale energy provider (Platte
River Power Authority) under Tariffs 1 and 7 (“ResRower” and “Renewable Energy
Premium”) for all such costs is $0.061 per kWhtHe event of Owner termination prior
to Commercial Operation Date, Replacement CostthiUtilities shall be limited to
the following flat fee:

i) Class | systems, $250 per City solar power gagien account (“Account”);

i) Class Il systems, a fee per Account calculate®5 per rated kilowatt- DC
from 100 to 1000 kW.

For Owner, commercially reasonable ReplacementsGnslude the amounts Utilities
would have paid for the Estimated Annual Producdiod Environmental Attributes,
had the same been delivered as reflected on ExBibit

For either Party, Replacement Costs may includsoregble attorneys’ fees suffered as
a result of the early termination of the Agreement.

“Reporting Right” means the right to report ownepstf Environmental Attributes (including
RECSs) in compliance with federal or state law ppkcable, and to a federal or state
agency or any other party, and include Green TampRi@g Rights accruing under
Section 1605(b) of The Energy Policy Act of 1992 amy present or future federal,
state, or local law, regulation or bill, and intational or foreign emissions trading
program.
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“Solar Generator Interconnection Agreement” shatamthe Solar Generator Interconnection
Agreement between Utilities and Customer authaogizie interconnection of the
System and available for contribution to the Networ

“Site” shall have the meaning set forth in the Rasiand depicted on the attachments hereto.
“SP3 Class I’ shall mean a solar generation systéma rated capacity less than 100kW dc.

“SP3 Class II” - shall mean a solar generationesystvith a rated capacity between 100kW dc
and 1000 kW dc.

“State” shall mean the State of Colorado.

“System” shall mean the solar photovoltaic genagasiystem designed and installed pursuant
to this Agreement at the Site and more fully désaiin Exhibit B hereto.

“Term” shall have the meaning set forth in Sec@oh
“Termination Date” shall have the meaning set fantlSection 8.1.

“Utilities” shall have the meaning set forth in tRecitals.

2. Purchase and Sale of Energy and Environmentalodties. During the Term of this
Agreement, Owner shall sell, and Utilities shallghase on behalf of Platte River, all Energy
of the System delivered by Owner to the DeliverynBoDuring the term of this Agreement,
Owner will also provide the Environmental Attribatassociated with all Energy generated by
the System to Utilities and Utilities will accept such Environmental Attributes, all in
accordance with the terms and conditions set togtlein. Owner shall provide Utilities with
access to the Site in accordance with the terntiseo$eparate Solar Generator Interconnection
Agreement, executed contemporaneous to this Agneeme

3. Construction, Installation and Testing of Systéiith respect to the Site on which the
System is to be installed:

3.1 Detailed Engineering. Owner shall prepare and sutontilities engineering
drawings showing the plan and array configuratmntiie Site, detailed plans of all structures,
electrical systems, interfaces with the grid eleityr supply and any necessary facility or utility
infrastructure improvements and/or modifications.

3.2 Installation. Owner will cause the System to beigieed, engineered, installed
and constructed substantially in accordance wighteéhms of this Agreement and in compliance
with local building codes and utility standards;luding the Solar Generator Interconnection
Agreement. Owner shall organize the procuremeatlohaterials and equipment for the
Installation Work and maintain the same at the &teecessary.
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3.3  Conditions to Commercial Operation. Owner shatlfpdJtilities in writing
when the System is ready for commercial produatiolBnergy under this Agreement and
interconnection with the Network. This notificatics contingent upon verification of the
satisfaction or occurrence of the all of the candi set forth in this Section (“Conditions”) and
Owner’s providing evidence of such satisfactiomoeurrence reasonably acceptable to
Utilities. The parties agree that review and appltof such Conditions may occur on an
ongoing and incremental basis, pending resolutfang disputes, as such Conditions are
satisfied.

3.3.1 The Conditions are as follows:

(@) Owner has successfully completed that testing®System that
is required by any financing documents, governmpenmits, the Solar Generator
Interconnection Agreement, and manufacturers’ vdiea for the commencement of
commercial operation of the System;

(b)  The System has operated continuously for a periad least
seventy two (72) hours without experiencing anyaabral operating conditions, and
has generated continuously for a period of nottleas six (6) hours while
synchronized to the Network at a net output okast ninety percent (90%) of solar
resource adjusted net capacity without experienabrgprmal operating conditions;

(c) The System has met the interconnection requirenfentdtilities
and has achieved initial synchronization with thetbrk, and has demonstrated
reliable communications within the System and Withities’ interconnection
monitoring equipment;

(d) If required by Utilities field engineering staffp andependent
professional engineer’s certification has beeniobthby Owner stating the System has
been completed in all material respects;

(e) Certificates of insurance evidencing appropriateecage have
been obtained and submitted to Utilities; and

() Owner has made all necessary governmental filingsoa
applications for Environmental Attributes and otBgstem accreditations.

3.4  Utility Approvals. System interconnection with tNetwork must comply with
Utilities’ interconnection protocols as set forththe Fort Collins City Code and
interconnection standards. Owner will be respdagibhave current licenses and all permits to
do the work indicated. Owner shall be respondilMieny taxes or fees involved in
constructing the System.
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4. Operation and Maintenance of System.

4.1 O&M Work. Owner, at its sole cost and expensell glavide all spare parts,
System operation, repair, monitoring and mainteaaaevices for Owner-installed equipment
for the Term of this Agreement, excluding any monitg and maintenance of metering
equipment placed by Utilities to determine the diof electricity produced by the System
(collectively, the “O&M Work”).

4.2  Metering.

4.2.1 Maintenance and Testing. Utilities shall instaitlanaintain a utility-
grade kilowatt-hour (“kWh”) meter (“Meter”) on ttegite for the measurement of Energy
generated by the System at the Site, which shalkore the kWh output of the System on a
continuous basis for purposes of determining thatkly Production.Owner shall be allowed
to observe any Meter test, and Utilities shall jplevnotice of the testing to Owner at least ten
(10) business days prior to the test date. Owim&li seimburse Ultilities for the cost of the
additional tests requested by Owner, unless stimgedemonstrates that the Meter was
operating outside of industry standard tolerantmenances or an adjustment is required under
Section 4.2.2.

4.2.2 Adjustments. If testing of a Meter pursuant toti®ec4.2.1 indicates
that such Meter is in error by more than two per¢2%), then Utilities shall promptly repair
or replace such Meter. Utilities shall make a esponding adjustment to the records of the
amount of Energy based on such test results fahéactual period of time when such error
caused inaccurate meter recordings, if such peande determined by Utilities, or (b) if such
period cannot be so determined, then a period eéquaile-half (1/2) of the period from the
later of (i) the date of the last previous testfiraning accurate metering and (ii) the date the
Meter was placed into service; provided, howevet such period shall in no case exceed two
(2) years.

4.3  Title to System. Owner, or Owner’s permitted assjghall at all times retain
title to and be the legal and beneficial ownerhaf Eystem, including the right to any tax
credits available under federal or state law, &ed3ystem shall remain the property of Owner
or Owner’s assigns. Owner shall not transfer talanother entity without prior written
notification to Utilities and written Utilities appval, which approval shall not be unreasonably
withheld, or except as provided in Section 11.3.

4.4  Compliance with Utility Specifications. The Owreggrees to furnish, install,
operate and maintain its interconnection as redubsethe City of Fort Collins interconnection
standards, available at the City offices and inocafed by this reference, and agrees to meet
the requirements of such policies and proceduseanended from time to time.

4.5 Title and Risk of Loss. Title to and risk of lagdated to the Energy shall
transfer from Owner to City at and after the DatwPoint. Title and risk of loss related to the
Environmental Attributes associated with Energyrfrine System shall transfer from Owner to
Utilities upon delivery of the associated Energytte Delivery Point.
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5. Purchase of Energy and Environmental Attributesth\Wespect to the System installed
on the Site pursuant to this Agreement:

5.1 Purchase Entitlement. In addition to all Energyrirthe System delivered to the
Delivery Point, Utilities shall be entitled to 10086the Environmental Attributes generated by
the System. Energy production shall be meteredvaritiable by Utilities’ personnel. While
the Energy and Environmental Attributes are catealand billed on a per kWh basis (the
“kWh Rate”) as set forth in Exhibit C, attachedéterand incorporated by this reference, they
represent a package of services as described aefivetions herein. The payments for that
package of services, as provided for in this Agrestinare calculated to include all of the
defined services in the kWh Rate. Neither Uti§itreor Owner may claim that by this
Agreement, Owner is an electric utility subjectegulation as an electric utility or subject to
regulated electricity rates. Owner shall not cléanibe providing electric utility services to
Utilities or Platte River.

5.2 Purchase Rate. The fee structure and method gieosation shall be as shown
in Exhibit C.

53 Environmental Attributes.

5.3.1 Utilities’ purchase of Environmental Attributes indes all RECs, and
Reporting Rights, all of which Owner shall transhed assign to Utilities. At Utilities’ request,
Owner shall execute all such documents and instntewweasonably necessary or desirable to
effect or evidence Owner’s transfer and assignroenght, title and interest in and to the
Environmental Attributes.

5.3.2 Owner will at all times retain all tax credits atiejpreciation associated
with the System.

6. Billing and Payment. Billing and payment for thedegy and Environmental Attributes
sold and purchased under this Agreement and amy athounts due and payable hereunder
shall be as follows:

6.1  Billing. Owner shall not be required to submit im@s or billing to the City for
Monthly Production. City shall monitor though theetdr at the Delivery Point all Energy
delivered by the System in each Monthly Periodrythe Term of this Agreement, and make
appropriate payments, as set forth in Section 6.2.

6.2 Payments. Ultilities shall pay to Owner for eachnitidy Period during the
Term within thirty (30) business days after clos¢he month for the Energy delivered by the
System during each such Monthly Period equal tgtbduct of (a) Monthly Production for the
System for the relevant month multiplied by (b) takevant kwWh Rate for Energy and
Environmental Attributes relating to the Systensassforth on Exhibit C, which payment shall
be made by check or by wire transfer of immediatefgilable funds to Owner or to such

02/05/2014



assignee as Owner shall designate in writing totigd. This payment fully compensates
Owner for all Energy and Environmental Attributesguced by the System.

7. Force Majeure Events.

7.1  Definition of Force Majeure Event. For the Agreeiien act or event is a
“Force Majeure Event” if such act or event is baydime reasonable control, and not the result
of the fault or negligence, of the affected Partgi auch Party had been unable to overcome
such act or event with the exercise of due diligefiracluding the expenditure of reasonable
sums). Subject to the foregoing conditions, “Fdvtageure Event” shall include the following
acts or events: (i) natural phenomena, such asistdrurricanes, floods, lightning and
earthquakes; (ii) explosions or fires arising frlbgihtning or other causes unrelated to the acts
or omissions of the Party seeking to be excused frerformance; (iii) acts of war or public
disorders, civil disturbances, riots, insurrectisabotage, epidemic, terrorist acts, or rebellion;
(iv) strikes or labor disputes; (v) action by a ®@ovnental Authority, including a moratorium
on any activities related to this Agreement; (g impossibility for one of the Parties, despite
reasonable efforts, to obtain any approval necgdsanable the affected Party to fulfill its
obligations, provided that the impossibility is radtributable to the Party and that such Party
has exercised reasonable efforts to obtain suctoaalp (vii) termination of the MOU by Platte
River without any subsequent agreement under whitdiies would be compensated for solar
power generated by the System; and (viii) a Budiget-Appropriation Event as described in
Section 7.2.

7.2 Non-Appropriation of Funds. A non-appropriatioreavis determined to be a
Force Majeure Event under this Agreement. Foritididl, due to the constitutional limitations
pertaining to multiple-year contracts, a Force MegeEvent shall include a budget non-
appropriation event in which the City of Fort Co#liBudget of any year covered in this
Agreement does not appropriate funds for the peyoent of any utility services for the
Utilities (a “Budget Non-Appropriation Event”). W@p occurrence of a Budget Non-
Appropriation Event, the obligation of Utilities pay for the Energy in accordance with
Section 6.2 shall be suspended for the Force Majeerriod. Utilities agrees it shall use its best
efforts to seek appropriation for utility serviahsring the term of this Agreement. Ultilities
will notify Owner no later than June 30th of thecfl year if a Budget Non-Appropriation
Event has occurred.

7.3  Termination in Consequence of Force Majeure Evérd. Force Majeure Event,
other than a Budget Non-Appropriation Event, shalle occurred that has affected a Party’s
performance of its obligations hereunder and tloaté Majeure Event has continued for a
period of three hundred sixty-five (365) conseaaitilays, then the non-affected Party shall be
entitled to terminate this Agreement upon thirt@)(8ays’ prior written notice to the other
Party and Platte River. If at the end of suchtyh(iB0) day period such Force Majeure Event
shall still continue, this Agreement shall autoroaty terminate. Similarly, if Utilities
experiences a Budget Non-Appropriation Event aedsdime shall continue for a period of
three hundred sixty-five (365) consecutive daysnt@®wner shall be entitled to terminate this
Agreement upon thirty (30) days’ prior notice tdlities and Platte River. Upon such
termination for a Force Majeure Event, neither yanall have any liability to the other or
Platte River. By mutual agreement of the Partles System damaged or destroyed by a Force
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Majeure Event may be replaced by Owner within iime tframes set forth above and
subsequent to replacement and upon commencemepewtion of the replacement System all
terms and conditions of this Agreement will remiaieffect. Notwithstanding any other
provision hereunder, following the conclusion asaleition of any Force Majeure Event, the
parties agree that to the extent possible, the Ténmis Agreement shall be extended as
necessary to preserve the rights, obligations andamic benefits of Owner and Utilities
hereunder. If during a Budget Non-Appropriatioreky Utilities continues to accept Energy
(on behalf of Platte River) and Environmental Attries from Owner, then upon the conclusion
of such event, Utilities shall pay for such Eneagyl Environmental Attributes, based on the
rates provided in this Agreement or according separate written agreement, executed by the
parties before the conclusion of such Non-Apprdpmmievent.

8. Term; Utilities Options; Termination.

8.1 Term. The operating term of this Agreement shathmence on the
Commercial Operation Date and shall expire on tte (the “Expiration Date”) that is twenty
(20) years after the Commercial Operation Date ‘(flmem”), unless and until terminated
earlier with respect to the Site pursuant to Sestit.3, 8.2, 8.3, or 9.3 (the date of any such
termination, the “Termination Date”) of this Agreent or unless extended pursuant to Section
8.2.

8.2 End or Extension of Term.

8.2.1 Extension of Term. Upon prior written notice to Gavof at least one-
hundred eighty (180) days, and no time earlier than(5) years prior to the Expiration Date,
Utilities shall have the option to renew the Terhthis Agreement for two (2) additional five
(5)-year periods under terms and conditions acbépta the Parties, including but not limited
to setting a new power purchase rate.

8.2.2 Early Termination or End of Term without Extensitfpon early
termination or default by Utilities or expiratiom the term without notice of extension by
Utilities, ownership of Energy and Environmentatrftutes shall revert to Owner, and where
feasible and at Owner’s election, (i) Owner wilVeahe option to operate the system as a net-
metered system, subject to the interconnectiordatals in place at that time, or (ii) Utilities
will continue to purchase power upon separate ageeewith Owner on terms and conditions
acceptable to the Parties, including but not lichii setting a new power purchase rate.

8.3  Owner Termination for Convenience. Prior to them@eercial Operation Date,
Owner may terminate this Agreement at any time upotten notice to Utilities, which
termination shall be effective thirty (30) dayseafUtilities receipt of such notice, subject to
Utilities’ right to recover from Owner any Replacem Costs, calculated as of the date of
termination. After the Commercial Operation D&@&ner may terminate this Agreement at
any time following the fifth year of the Term bywag Utilities thirty (30) days prior written
notice of Owner’s intention to terminate, subjecthiilities’ right to recover from Owner any
Replacement Costs, calculated as of the Termin&taie. The Parties agrees damages would
be difficult to quantify upon an early terminatiand agrees that any component of
Replacement Costs that is characterized as ary‘&anhination fee” is not a penalty.
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9. Default.

9.1 Owner Defaults. The following events shall congéitevents of default with
respect to Owner (each an “Owner’s default”):

9.1.1 If Owner fails to generate and deliver any usefubant of Energy
and/or Environmental Attributes after the Commdr@peration Date as contemplated in this
Agreement (though it shall not be an Owner’s déféthe System does not achieve the
Estimated Annual Production, but otherwise contemwedeliver useful Energy consistent with
this Agreement) and (i) if such condition can besduwithin thirty (30) days after Utilities’
notice of such event and Owner fails to so curdiip©wner fails to commence and pursue
said cure within such thirty (30) day period ifoeager cure period is needed; provided that the
Owner provides the Utilities with notice of the exped time it will take to cure the breach and
such timeframe is not greater than 365 days; or

9.1.2 If Owner is unable to achieve a Commercial Openaidate at the Site
within six months of the execution of this Agreermfam a Class | system, or twelve months of
the execution of this Agreement for a Class Il eys(“System Delivery Period”);

9.1.3 If Owner files or is adjudged bankrupt or failstmonstrate the ability
to perform under the Agreement, following the fijiar adjudication of a bankruptcy
proceeding.

9.2  Utilities Defaults. The following events shall stitute events of defaults with
respect to Utilities (each, a “Utilities Default”):

9.2.1 Utilities fails to pay Owner any amount due Owneder this Agreement
within thirty (30) days from receipt of notice fro@wner of such past due amount; or

9.2.2 Utilities refuses to sign documents needed to alday federal, state or
utility incentives or tax benefits or refuses tgrsor intentionally breaches any term of the
interconnection agreement required by the Utilttyihterconnection of the System.

9.3 Remedies.

9.3.1 If an Owner’s Default or a Utilities Default hasocoered, the non-
defaulting Party shall have the right to: (a) santice, designating a day, no earlier than five
(5) days after such notice and no later than twé@y days after such notice, as the
Termination Date of this Agreement; (b) acceleet@amounts owing between the Parties; (c)
terminate this Agreement and end the Term effe@ss/ef the Termination Date; and (d) if the
default is after Commercial Operation, collect &gplacement Costs, which shall be paid on
the Termination Date. Any notice by Utilities dhaform the Owner that upon the
Termination Date, Owner is to stop or terminatenadtk or performance under this Agreement.
After receipt of a notice of termination, and exicap otherwise directed by Utilities, the Owner
shall stop work under this Agreement on the dageifipd in the notice of termination. Each
Party shall have a duty to mitigate any damagé®emlacement Costs due under this
Agreement upon any termination. Any obligationseianinate performance under this
Agreement shall be without prejudice to Owner’sitggto exercise its option to operate the
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System as a net-metered system or enter into oesr purchase agreement, as provided in
Section 8.2.2.

9.3.2 Upon a default prior to the Commercial Operationd)#he non-
defaulting Party shall not be entitled to Replacent&osts, other than the flat fee provided in
Section 1. In addition, upon Owner’s Default fofdee to achieve the Commercial Operation
Date within the applicable System Delivery Peri@shner shall forfeit any deposit previously
paid by Owner to Utilities.

9.4  Actions to Prevent Injury. If any Utilities Defdawr Owner’s Default creates an
imminent risk of damage or injury to any Persomy Person’s property, then in any such
case, in addition to any other right or remedy thatnon-defaulting Party may have, the non-
defaulting Party may (but shall not be obligatedtéie such action as the non-defaulting Party
deems appropriate which may include disconnectmgramoving all or a portion of the
System, or suspending the supply or receipt of ggnfom the System, as applicable.

9.5 No Consequential Damages. Nothing in this Agrednseintended to cause
either Party to be, and neither Party shall bbldido the other Party for any lost business, lost
profits or revenues from others or other speciaarsequential damages, all claims for which
are hereby irrevocably waived by Utilities and OwnBotwithstanding the foregoing, none of
the payments for Environmental Attributes or artyeotamount specified as payable by
Utilities to Owner under the terms of this Agreemgpon the termination of this Agreement
shall be deemed consequential damages.

9.6 Effect of Termination of Agreement. Upon the Temation Date or the
Expiration Date, as applicable, any amounts theimgVy a Party to the other Party shall
become immediately due and payable and the tharefabligations of Utilities and Owner
under this Agreement shall be terminated (othem tha indemnity and responsibility
obligations set forth in Section 10). Such terrtiorashall not relieve either Party from
obligations accrued prior to the effective datéepmination or expiration.

10. Indemnification and Defense.

10.1 Each Party (an “Indemnifying Party”) agrees thatiall indemnify and hold
harmless the other party and Platte River, theimfiged successors and assigns and their
respective directors, officers, members, sharehsldied employees (each an “Indemnified
Party” and collectively, the “Indemnified Partiesfipm and against any and all losses incurred
by the Indemnified Parties, including costs andoeable attorney fees, to the extent arising
from or out of the following: (i) any claim for @rising out of any injury to or death of any
person or loss or damage to property of any peistime extent arising out of the Indemnifying
Party’s acts or omissions; (ii) any infringemenpatents or the improper use of other
proprietary rights by an Indemnifying Party orétmployees or representatives that may occur
in connection with the performance of this Agreetnand (iii), with respect to Owner,

Utilities agrees to indemnify Owner and any Owmetdmnified Party from and against any
and all losses arising from any claim asserting ttia transfer of title to Energy by Owner to
Platte River is ineffective. An Indemnifying Paglall not, however, be required to reimburse
or indemnify any Indemnified Party for any losghe extent such loss is due to the negligence
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or willful misconduct of any Indemnified Party. &lability of Utilities is governed, limited
and controlled by the Governmental Immunity ActJ&C&ev. Stat. 88 24-10-1(% seq., as
now or hereafter amended. Nothing in this Agreemsiatl be construed as a limitation or
waiver of the immunities, limits, or protection®pided under said Act.

11. Miscellaneous Provisions.

11.1 Notices. All notices, communications and waivander this Agreement shall
be in writing and shall be (a) delivered in persoiib) mailed, postage prepaid, either by
registered or certified mail, return receipt reqadr (c) sent by reputable overnight express
courier, addressed in each case to the addresdestsdelow, or to any other address either of
the parties to this Agreement shall designatevimitten notice to the other Party:

If to Owner:

Address: Click here to enter text.
Click here to enter text.

Attention: Click here to enter text.

Phone: Click here to enter text.
Fax: Click here to enter text.
If to Utilities:

City of Fort Collins

Utilities Department

PO Box 580

Fort Collins, CO 80522-0580
Attention: Norm Weaver
Phone: 970-221-6700

If to Platte River:

Platte River Power Authority
2000 E Horsetooth Rd,

Fort Collins, CO 80525
Attention: John Bleem
Phone: 970-229-5304

All notices, communications and waivers under &gseement, if applicable, to any Person
who has or will provide financing for this Agreent@mirsuant to Section 11.3.2 shall be to the
name and address specified in a notice from Ownéltitities, which Utilities shall
acknowledge. All notices sent pursuant to the seofithis Section 11.1 shall be deemed
received (i) if personally delivered, then on tlagedof delivery, (ii) if sent by reputable
overnight, express courier, then on the next bssigay immediately following the day sent, or
(iii) if sent by registered or certified mail, then the earlier of the third (3rd) business day
following the day sent or when actually received.
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11.2 Authority.

11.2.1 Owner Representations. Owner hereby representwaments that: (i)
This Agreement is a legal, valid and binding oliiga of Owner enforceable against Owner in
accordance with its terms, subject to the qualifica however, that the enforcement of the
rights and remedies herein is subject to (a) bartkyuand other similar laws of general
application affecting rights and remedies of craditand (b) the application of general
principles of equity (regardless of whether consdan a proceeding in equity or at law); (ii)
To the best knowledge of Owner, as of the datexe€etion hereof, no approval of a
Governmental Authority (other than any approvad trave been previously obtained or
disclosed in writing to Utilities) is required imienection with the due authorization, execution
and delivery of this Agreement by Owner or the perfance by Owner of its obligations
hereunder which Owner has reason to believe thétl ibe unable to obtain in due course on or
before the date required for Owner to perform saldigations; (iii) As of the date of execution
hereof, Owner (a) has taken all actions requireitl wrider the terms of this Agreement, (b) is
not intending to dedicate its property to publie,ug) is not a “public utility” and (d) is not an
electric utility subject to rate regulation by a@gvernmental Authority; (iv) Neither the
execution and delivery of this Agreement by Ownar ecompliance by Owner with any of the
terms and provisions hereof (a) conflicts with,dmiges or contravenes the provisions of the
Articles of Organization or any operating agreenwr@wner or any contractual obligation of
Owner or (b) results in a condition or event th@istitutes (or that, upon notice or lapse of time
or both, would constitute) an event of default uraiey material contractual obligation of
Owner.

11.2.2 Utilities Representations. Utilities hereby remmes and warrants that:
() It is a legally and regularly created, estdintid, organized and existing home-rule municipal
governmental unit, which municipality duly existsder the laws of the State and has all
requisite power and authority to enter into thigégment, to perform its obligations hereunder
and to consummate the transactions contemplatethyreii) The execution and delivery of
this Agreement and the performance of its obligegibereunder have been duly authorized by
all necessary action; (iii) This Agreement is aalegalid and binding obligation of Utilities
enforceable against Utilities in accordance wishtérms, subject to the qualification, however,
that the enforcement of the rights and remediesihés subject to bankruptcy, reorganization,
insolvency, moratorium or other laws of equitabdegiples affecting the enforcement of
creditors’ rights; (iv) No approval by a Governmaruthority (other than any approvals
which have been previously obtained or disclosedriting to Owner) is required in
connection with the due authorization, executiot dalivery of this Agreement by Utilities or
the performance by Utilities of its obligations @éender which Utilities has reason to believe
that it will be unable to obtain in due course; Kigither the execution and delivery of this
Agreement by Utilities nor compliance by Utilitiasth any of the terms and provisions of this
Agreement (a) conflicts with, breaches or contrageany contractual obligation of Utilities, or
(b) results in a condition or event that constguiar that, upon notice or lapse of time or both,
would constitute) an event of default under anytiamtual obligation of Utilities; and (vi)
Utilities has not entered into any contracts oeagrents with any other person regarding the
provision of the services contemplated to be predidy Owner under this Agreement.

02/05/2014



11.3 Owner Assignment. Owner shall not sell, transfteaissign (collectively, an
“Assignment”) this Agreement or any interest theyevithout the prior written consent of
Utilities, which consent shall not be unreasonatlyheld; provided, however, that Owner is
not required to obtain Utilities’ consent in ordersell, transfer, assign or pledge its interest in
the System or any monies due under this Agreenseafihancial institution (“Financial
Institution”) (provided that Utilities will not pato a third party any monies owed hereunder
without the advance written direction of Owner)tilitles’ consent to any other Assignment
shall not be unreasonably withheld if Utilities Heesen provided with reasonable proof that the
proposed assignee: (i) has or is prepared to obtemparable experience and/or capability in
operating and maintaining photovoltaic solar systeomparable to the System and providing
services required by this Agreement; and (ii) Imesfinancial capability to maintain and
operate the System and provide the services rafby¢his Agreement. A direct assignee
from Owner of this Agreement (that is not a Finahtmstitution acquiring an interest pursuant
to a security agreement) shall assume in writingpfm and content reasonably satisfactory to
Utilities, the due performance of all Owner’s olligpns under this Agreement, including any
accrued obligations at the time of the Assignmextopy of the Assignment agreement, fully
executed and acknowledged by the assignee, togeitiea certified copy of a properly
executed corporate resolution (if the assignee dm@oration) authorizing such Assignment
agreement shall be sent to Utilities not less tean(10) days before the Contract Date of such
Assignment.

11.3.1 Utilities Assignment. Utilities shall not assigs interests in this
Agreement, nor any part thereof, without Ownerisipwritten consent, which consent shall
not be unreasonably withheld.

11.3.2 Financing Accommodations. Utilities acknowleddesttupon Owner’s
financing the acquisition and installation of thest@m or mortgaging the Site with a Financial
Institution, that Owner’s obligations under thegiircing may be secured by, among other
collateral, a pledge or collateral assignment f Agreement and a transfer of an ownership
interest in the System (subject to a leaseback frenfinancial Institution). In order to
facilitate such necessary financing, Utilities agras follows:

(@) Consent to Collateral Assignment. Ultilities corisdn the
security assignment by Owner to the Financing timsdin of this Agreement, and a
transfer of the Owner’s right, title and interestind to the System to the Financing
Institution, provided that such assignment shatllrebeve the Owner of its obligations
hereunder.

(b) Financing Institution’s Default Rights. Notwithatiing any
contrary term of this Agreement:

I The Financing Institution, as collateral assigrséa|l be
entitled to exercise, in the place and stead of @wany and all rights and
remedies of Owner under this Agreement in accorglanth the terms of this
Agreement. Financing Institution shall also beatkut to exercise all rights and
remedies of secured parties generally with resjoetttis Agreement and the
System.
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i. The Financing Institution shall have the right, hat the
obligation, to pay all sums due under this Agreetnaewl to perform any other
act, duty or obligation required of Owner hereunalecause to be cured any
default of Owner hereunder in the time and mannaviged by the terms of this
Agreement plus an additional fifteen (15) busingegs. Nothing herein
requires the Financing Institution to cure any difaf Owner under this
Agreement or (unless the Financing Institution $iasceeded to Owner’s
interests under this Agreement) to perform anyduty or obligation of Owner
under this Agreement, but Utilities hereby givethd option to do so.

ii. Upon the exercise of remedies under its securigrast
in the System, including any sale thereof by theaRkcing Institution, whether
by judicial proceeding or under any power of saetained therein, or any
conveyance from Owner to the Financing Instituionany qualified assignee
of the Financing Institution as defined below)igulthereof, the Financing
Institution shall give notice to Utilities of theahsferee or assignee of this
Agreement. Any such exercise of remedies shaltapstitute a default under
this Agreement.

11.4 Successors and Assigns. The rights, powers anelddiesof each Party shall
inure to the benefit of such party and its sucassand permitted assigns.

11.5 Entire Agreement. This Agreement (including alhisits attached hereto)
represents the entire agreement between the pertibis Agreement with respect to the
subject matter hereof and thereof and supersetesaland contemporaneous oral and prior
written agreements. This Agreement may be exedntede or more counterparts, all of which
taken together shall constitute one and the sasteiment.

11.6 Amendments to Agreement.

(@) In writing. Any modification, alteration, amendnigchange or
extension of any term, provision or condition atAgreement permitted by this
Agreement shall be made by written amendment ®oAgreement, signed by Owner
and Utilities.

(b) No oral modification. No oral modification, altéia, amendment,
change or extension of any term, provision or comliof this Agreement shall be
permitted.

(c) Changes or modification required by Fort Collinsy@ouncil.
Notwithstanding any other provision, this Agreemsmll, at all times, be subject to
such changes or modifications by the Fort Collity Council as it may, from time to
time, direct in the exercise of its jurisdictiomppided that no such changes or
modifications i) shall affect the rights, obligat®and economic benefits of the Parties
hereto or ii) shall be effective without the pnmritten consent of Platte River.
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(d) Claim barred after final payment. No claim by Owfag an adjustment
hereunder shall be allowed if written modificatioithis Agreement is not made prior
to final payment under this Agreement.

11.7 Waiver. The failure by either Party to insist ugba strict compliance with any
term, provision or condition of this Agreement $imait constitute or be deemed to constitute a
waiver or relinquishment of that Party’s right tof@rce the same in accordance with this
Agreement. The fact that Utilities specificallyees to one provision of the procurement rules
or one section of applicable statutes, and doegnhide other provisions or statutory sections
in this Agreement shall not constitute a waiverainquishment of Utilities’ rights or Owner’s
obligations under the procurement rules or statutes

11.8 Partial Invalidity. In the event that any provisiohthis Agreement is deemed to
be invalid by reason of the operation of Applicabésv, Owner and Utilities shall negotiate an
equitable adjustment in the provisions of the sanw@der to effect, to the maximum extent
permitted by law, the purpose of this Agreement (anthe event that Owner and Utilities
cannot agree then such provisions shall be seveyedthis Agreement) and the validity and
enforceability of the remaining provisions, or pams or applications thereof, shall not be
affected by such adjustment and shall remain infdute and effect.

11.9 Disputes; Governing Law; Venue; Jurisdiction.

(@) Disputes shall be resolved in accordance withdhes lof the State, as the
same may be amended from time to time.

(b) The validity of this Agreement and any of its terangprovisions, as well
as the rights and duties of the parties to thise&grent, shall be governed by the laws
of the State.

(c) Either party may initiate dispute resolution prosex$ by sending a
notice of dispute (“Notice of Dispute”). The pasgiwill attempt to resolve the dispute
promptly through good faith negotiations. If theplite has not been resolved within
ten (10) days from the Notice of Dispute, the Rarthay proceed to mediation.

(d) If a dispute remains unresolved for sixty (60) dafter receipt of the
Notice of Dispute, either party may submit the Digpto the courts, as provided in this
Section 11.9.

(e) Any action at law or in equity to enforce or intexpthe provisions of
this Agreement shall be brought in the District @ani and for Larimer County,
Colorado. Each party irrevocably agrees to subortiie exclusive jurisdiction of such
court over any claim or matter arising under ocannection with this Agreement.

02/05/2014



11.10 No Third Party Rights. This Agreement is for tixelasive benefit of the parties
to this Agreement, and Platte River, their sucassand permitted assigns and Persons
expressly benefited by the indemnity provisionshid Agreement. No other Person
(including, without limitation, tenants of the Sithall be entitled to rely on any matter set
forth in, or shall have any rights on account & prerformance or non-performance by any
Party of its obligations under, this Agreement.

11.11 Relationship of the Parties. Independent Contrestatus and Responsibilities.

(@) In the performance of services required underAlgiseement, Owner is
an “independent contractor,” with the authority aasponsibility to control and direct
the performance and details of the work and sesviequired under this Agreement;
however, Utilities shall have a general right tegact work in progress to determine
whether, in Utilities’ opinion, the services arargeperformed by Owner in compliance
with this Agreement. Unless otherwise providedspgcial condition, it is understood
that Utilities does not agree to use Owner excklgihand that Owner is free to contract
to provide services to other individuals or engitvehile under contract with Utilities.

(b) Owner and Owner’s employees and agents are nadspn of this
Agreement, agents or employees of Utilities for pagpose, and Owner and Owner’s
employees and agents shall not be entitled to abmireceive from the State any
vacation, sick leave, retirement, workers’ compénsaunemployment insurance, or
other benefits provided to state employees.

(c) Owner shall be responsible for payment of all aggtile federal, state,
and county taxes and fees which may become duewimg) by Owner by reason of
this Agreement, including but not limited to (icome taxes, (i) employment related
fees, assessments, and taxes, and (iii) genergkegexes, including any property tax,
associated with the equipment. Owner also is mesipte for obtaining all licenses,
permits, and certificates that may be requiredrdeoto perform this Agreement.

(d) Owner is responsible for securing all employeeteelansurance
coverage for Owner and Owner’s employees and agjesii$s or may be required by
law, and for payment of all premiums, costs, arptiabilities associated with
securing the insurance coverage.

11.12 No Public Utility. Nothing contained in this Agn@ent shall be construed as an
intent by Owner to dedicate its property to pulblse or subject itself to regulation as a “public
utility” (as defined by Applicable Law).

11.13 Cooperation with Financing. Utilities acknowledgdleat Owner may be
financing the System and/or the Site and Utiliigsees that it shall reasonably cooperate with
Owner and its financing parties in connection vgitich financing, including (a) the furnishing
of such information, (b) the giving of such ced#tes, and (c) providing such opinions of
counsel and other matters as Owner and its fingrnuanties may reasonably request; provided,
that the foregoing undertaking shall not obligatéiti¢s to materially change any rights or
benefits, or materially increase any burdens, lit&s or obligations of Utilities, under this
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Agreement (except for providing notices and addaiaure periods to the financing parties
with respect to Events of Defaults with respedDtener as a financing party may reasonably
request).

11.14 Rights and Remedies. Except as otherwise set li@rin, each Party reserves
to itself all rights, counterclaims and other remednd/or defenses to which it is or may be
entitled, arising from or out of this Agreement.

11.15 Precedence. The provisions of this Agreement saled precedence over any
other document and shall govern the agreement ket Owner and Utilities.

11.16 Timely Submission of all Certificates. All requireertificates should be
applied for and submitted to Utilities as soon assible. If a valid certificate is not submitted
on a timely basis for award of a contract, an offttierwise responsive and responsible may not
receive the award.

11.17 Confidentiality of Material.

(@  All material given to or made available to Ownendiyue of this
Agreement, which is identified as proprietary onftdential information, will be
safeguarded by Owner and shall not be disclosadyandividual or organization
without the prior written approval of Utilities.

(b)  Allinformation, data or other material provided ®yvner to Utilities
shall be subject to the Utilities’ information regtions.

11.18 Laws and Regulations. Owner shall keep itselffuiformed of all laws,
ordinances, codes, rules and regulations, govertaingeneral and development plans, setback
limitations, rights of way, and all changes therethich in any manner affect the contract and
all performance thereof. Owner shall comply willrsach present laws, ordinances, codes,
rules, regulations, design standards and critgaaernmental general and development plans,
setback imitations, rights-of-way, including theigg of all notices necessary and incident to
proper and lawful prosecution of the work, andchtnges thereto. If any discrepancy or
inconsistency is discovered between this Agreerardtany such law, ordinance, code, rule,
regulation, design standard, design criterion, gowental general and development plans,
setback limitation, or rights-of-way, Owner shalithwith report the same in writing to
Utilities.

11.19 Survival of Provisions. The provisions of Sectidng, 8, 9, 10, and 11 shall
survive the expiration or termination of this Agmeent.

[ Sgnatures appear on following page]

02/05/2014



IN WITNESS WHEREOF, the parties hereto have dulgcerted and delivered this
Agreement as of the date set forth above.

OWNER: UTILITIES:

Click here to enter text. City of Fort Collins
By: By:

Name: Click here to enter text. Name:

Title: Click here to enter text. Title:
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EXHIBIT A
DESCRIPTION OF SITE

(Legal and narrative description, including addr@sd aerial photo to be attached)
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EXHIBIT B
DESCRIPTION OF SYSTEM; SPECIFICATION; MAINTENANCE

Click here to enter texkW photovoltaic renewable power system includimgd-tilt ground
mount racking, utility scale inverters and relagegiipment.

Including:

Schedule 1: Estimated Annual Production, as deriivexligh PVWatt8(NREL) or
similar production estimation calculator.

(Use following fields to list additional schedul@sjeeded)
Schedule 2: Click here to enter text.
Schedule 3: Click here to enter text.

Schedule 4: Click here to enter text.
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EXHIBIT C
PRICING

PRICE SCHEDULE

Period kWh Rate

The rate(s) set forth on this Exhibit C shall cohtver any contrary provision in the
Agreement. For all Energy transferred to PlatteeRand Environmental Attributes made
available to Utilities during the period commencomgthe Commercial Operation Date and
ending on the last Day of the First Commercial @pen Year, the following rate(s) shall

apply:

YEAR RATE:
Class | System Class Il System

Commercial Operation Year 1 $0.18 kWh $0.15 kWh
Commercial Operation Year 2 $0.18 kWh $0.15 kWh
Commercial Operation Year 3 $0.18 kWh $0.15 kWh
Commercial Operation Year 4 $0.18 kWh $0.15 kWh
Commercial Operation Year 5 $0.18 kWh $0.15 kWh
Commercial Operation Year 6 $0.18 kWh $0.15 kWh
Commercial Operation Year 7 $0.18 kWh $0.15 kWh
Commercial Operation Year 8 $0.18 kWh $0.15 kWh
Commercial Operation Year 9 $0.18 kWh $0.15 kWh
Commercial Operation Year 10 $0.18 kWh $0.15 kWh
Commercial Operation Year 11 $0.18 kWh $0.15 kWh
Commercial Operation Year 12 $0.18 kWh $0.15 kWh
Commercial Operation Year 13 $0.18 kWh $0.15 kWh
Commercial Operation Year 14 $0.18 kWh $0.15 kWh
Commercial Operation Year 15 $0.18 kWh $0.15 kWh
Commercial Operation Year 16 $0.18 kWh $0.15 kWh
Commercial Operation Year 17 $0.18 kWh $0.15 kWh
Commercial Operation Year 18 $0.18 kWh $0.15 kWh
Commercial Operation Year 19 $0.18 kWh $0.15 kWh
Commercial Operation Year 20 $0.18 kWh $0.15 kWh

Commercial Operation Year shall mean the periodmenting on the Commercial Operation
Date and ending on the last day of the calendarigeahich the Commercial Operation Date
occurs, and, thereafter, all subsequent one (I)p&@ds during the Term.



