City of
F =
AR ONNG

POWER PURCHASE AGREEMENT

This POWER PURCHASE AGREEMENT, (the “Agreement’ffeetive upon full Contract
execution, is by and between (“Owner”) as a%elect one)
“SP3 Class I” — under 100kW or “SP3 Class II” - 16AL000kW generator, and the City of
Fort Collins, Colorado (“Utilities”).

RECITALS:

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

WHEREAS, Platte River Power Authority (“Platte Rit)e a Colorado political
subdivision, (“Platte River”) provides wholesaley® 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 “fieei@diff” System to be interconnected (fed-
into) into the Network on property owned or leabgdwner, as more fully described in
Exhibit A hereto, (the “Site”); and

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

WHEREAS, to preserve the rights and obligationst@ioed in the all-requirements
agreement between Platte River and Utilities, @IRitzer will accept title to all electric energy
(“Energy”) generated by Owner, which Energy willdmd 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 theeBysnd 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 thateat in which any term appears:

(a) capitalized terms used in this Agreement stalk the respective meanings set forth in this
Section 1; (b) the singular shall include the plarad vice versa; (c) the word “including” shall
mean “including, without limitation”, (d) referene¢o “Sections” and “Exhibits” shall be to
sections and exhibits hereof; (e) the words “hetéirereof’” and “hereunder” shall refer to this
Agreement as a whole and not to any particulai@eor subsection hereof; and (f) references
to this Agreement shall include a reference t@xallibits hereto, as the same may be amended,
modified, supplemented or replaced from time tcetim

“Agreement” shall have the meaning set forth inritals.

“Applicable Law” shall mean, with respect to anyv@mmental Authority, any constitutional
provision, law, statute, rule, regulation, ordin@niteaty, order, decree, judgment, decision,
certificate, holding, injunction, registration,éise, franchise, permit, authorization,
guideline, governmental approval, consent or regmént of such Governmental Authority,
enforceable at law or in equity, along with theempretation and administration thereof by any
Governmental Authority.

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

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

“Contractor” shall mean Owner and any third paxdptcactor, subcontractor, or assignee.
“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 perceived
environmental benefits of the System or the Eneargyuding but not limited to all
environmental and other attributes that differdattae System or the Energy from energy
generated by fossil-fuel based generation unitdsfar resources, characteristics of the System
that may result in the avoidance of environmemtgdacts on air, soil or water, such as the
absence of emission of any oxides of nitrogenusuf carbon or of mercury, or other gas or
chemical, soot, particulate matter or other sulzgtam@ttributable to the System or compliance
with laws or regulations involving or administeregithe Clean Air Markets Division of the
Environmental Protection Agency or successor adstratior or any state or federal entity given
jurisdiction over a program involving transferatyilof rights arising from Environmental
Attributes and Reporting Rights including all RECs.
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“Estimated Annual Production” shall mean the anmaséimate of Energy as set forth in
Schedule 1 to Exhibit B hereto.

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

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

“Governmental Authority” shall mean any federastst regional, county, town, city, or
municipal government, whether domestic or foregmany department, agency, bureau, or

other administrative, regulatory gudicial body of any such government.

“Installation Work” shall mean all work performeg ®wner in connection with the furnishing,
installation, testing and commissioning of the 8yst

“kWh Rates” shall have the meaning set forth intfeacs.1.
“Monthly Period” shall mean the period commencimgtioe Commercial Operation Date and
ending on the last day of the calendar month irctvkihe Commercial Operation Date occurs,

and, thereatfter, all subsequent one (1) month gearing the Term.

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

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

“*O&M Work” shall have the meaning set forth in Seat4.1.1.

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

“Owner Default” shall have the meaning set forttsiection 9.1.1

“Party” shall mean each of Utilities and Owner.

“Person” shall mean any individual, corporationitparship, company, joint venture,
association, trust, unincorporated organizatio@overnmental Authority.

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

“Renewable Energy Credits (RECs)” shall mean aaloég] non-tangible energy commodity in
the United States that represents proof that 1 matdoour (MWh) of electricity was
generated from an eligible renewable energy resaionwards compliance with the Colorado
renewable energy standard as set forth in C.R49-Z124, as may be amended from time to
time.
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“Replacement Power Costs” means those damagesesifig Utilities as a result of Owner’s
failure to perform its obligations under their PRAGluding incremental costs suffered by
Utilities to replace the committed solar energy/an&nvironmental Attributes that Owner

fails to deliver under this Agreement with altematsolar energy that satisfies the
requirements of Utilities. Replacement Power Costy include the amounts paid or incurred
by Utilities for replacement capacity, replacememergy, transmission and ancillary services
associated with delivery of replacement capacityemergy and directly associated transaction
costs, including but not limited to reasonableraiys’ fees suffered as a result of Owner’s
failure to perform under this Agreement

“Solar Power” shall mean electric power generakedugh the System and available for
contribution to the Platte Power/Fort Collins efecutility grid.

“Site” shall have the meaning set forth in the Rdsiand depicted on the attachments hereto.
“State” shall mean the State of Colorado.

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

“Term” shall have the meaning set forth in Secoh
“Termination Date” shall have the meaning set fantection 8.1.

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

2. Purchase and Salerfiergy and Environmental Attributes. During thertef this Agreement
all Energy generated by the System will be tramsteby Owner to Platte River and Platte River
will accept all Energy generated by the Systencioedance with the terms and conditions set
forth herein. During the term of this Agreement, i@wwill provide the Environmental Attributes
associated with all Energy generated to Utilitied Bltilities will accept all such Environmental
Attributes all in accordance with the terms and conditicgtsdarth herein. Owner shall provide
Utilities with access to the Site in accordanceéhwlite terms of the separate Solar Generator
Interconnection Agreement, executed contemporanieotnss Agreement.

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

3.1 Detailed Engineering. Owner shall prepare awirst to Utilities engineering
drawings showing the plan and array configuratmnrtiie 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.
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3.2 Installation. Owner will cause the System talbsigned, engineered, installed and
constructed substantially in accordance with theseof this Agreement and in compliance
with local building codes and utility standards;luding the interconnection standards. Owner
shall organize the procurement of all materials equipment for the Installation Work and
maintain the same at the Site.

3.3 Conditions to Commercial Operation. Owner shatlfy Utilities in writing when
the System is ready for commercial production oéfgg under this Agreement and
interconnection with the Network. This notificatiancontingent upon verification by Utilities,
including Owner providing evidence reasonably ataiap to Utilities of the satisfaction or
occurrence of the all of the conditions set fortlthis Section (“Conditions”). The parties agree
that review and approval of such Conditions mayioon an ongoing and incremental basis,
pending resolution of any disputes, as such Canditare satisfied.

3.3.1 The Conditions are as follows:

(@8  Owner has successfully completed that testing@&ystem that is
required by any financing documents, governmennjsy the Fort Collins
Interconnection Standards, and manufacturers’ waesfor the commencement of
commercial operation of the System;

(b)  The System has operated continuously for a peffiad least seventy
two (72) hours without experiencing any abnormaraging conditions, and has
generated continuously for a period of not lesa #ia (6) hours while synchronized to
the Network at a net output of at least ninety @et¢90%) of solar resource adjusted
net capacity without experiencing abnormal opegationditions;

(c) The System has met the interconnection requirenfentdtilities and
has achieved initial synchronization with the Natky@nd has demonstrated reliable
communications within the System and with Utilitisgerconnection monitoring
equipment;

(d) If required by Ultilities field engineering staffi) andependent
professional engineer’s certification has beeniabthby 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 filinggoa applications
for Environmental Attributes and other system aditations.

3.4 Utility Approvals. System interconnection witie Network must comply with
Utilities’ interconnection protocols as set forththe Fort Collins City Code and
interconnection standards. Owner will be respoesiblhave current licenses and all permits to
do the work indicated. Owner shall be responsibleahy 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 expesbe]l provide all spare parts,
System operation, repair, monitoring and mainteaasevices and any initial training required
for Utilities staff for Owner-installed equipmendrfthe Term of this Agreement, excluding any
monitoring and maintenance of metering equipmesxtqd by Utilities to determine the
guantity of electricity produced by the System l@ctively, the “O&M Work”).

4.2 Metering.

4.2.1 Maintenance and Testing. Utilities shallatistnd maintain a utility-grade
kilowatt-hour (“*kWh”) meter (“Meter”) on the Sitef the measurement of Energy
generated by the Systeah the Site, which shall measure the kWh outpuihefSystem
on a continuous basis. Owner shall be allowed seoke any Meter test, and Utilities
shall provide notice of the testing to Owner astdan (10) business days prior to the
test date. Owner shall reimburse Utilities for tiost of the additional tests requested by
Owner, unless such testing demonstrates that therMeas operating outside of
industry standard tolerance allowances.

4.2.2 Adjustments. If testing of a Meter pursuan®éction 4.2.1 indicates that
such Meter is in error by more than two percent)aben Utilities shall promptly
repair or replace such Meter. Utilities shall makeorresponding adjustment to the
records of the amount of Energy based on suchidsslts for (a) the actual period of
time when such error caused inaccurate meter rimgs,df such period can be
determined by Utilities, or (b) if such period cabhbe so determined, then a period
equal to one-half (1/2) of the period from the faik(i) the date of the last previous test
confirming accurate metering and (ii) the dateNeter was placed into service;
provided, however, that such period shall in neesceed two (2) years.

4.3 Title to System. Owner, or Owner’s permittesigss, shall at all times retain title to
and be the legal and beneficial owner of the Systecluding the right to any tax credits
available under federal or state law, and the &ysteall remain the property of Owner or
Owner’s assigns. Owner shall not transfer titlanother entity without prior written
notification to Utilities and without written Utties approval, which approval shall not be
unreasonably withheld, except as provided in Secib3.

4.5 Compliance with Utility Specifications. The Osvragrees to furnish, install, operate
and maintain its interconnection as required byGhg of Fort Collins interconnection
standards, available at the City offices and inotated by this reference, and agrees to meet
the requirements of such policies and procedussanreended from time to time.

5. Purchase dEnvironmental AttributesWith respect to the System installed on the Site
pursuant to this Agreement:
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5.1 Purchase Requiremeht.addition to the Energy transferred to PlattedRifor
subsequent sale to Utilities by Platte Rjudtilities shall be entitled to 100% of the
Environmental Attributes generated by the SystelectEcal production shall be metered and
verifiable by Utilities’ personnel. While the Engimmental Attributes are calculated and billed
on a per kWh basis (the “kWh Rates”) as set fartBxhibit C, attached hereto and
incorporated by this reference, they representigge of services as described in the
definition herein. The payment for Environmentalrisiutes is calculated to include all of the
defined services in the kWh rate. Neither Utilites Owner may claim that by this
Agreement, Owner is an electric utility subjecteégulation as an electric utility or subject to
regulated electricity rates. Owner shall not cl&nibe providing electric utility services to
Utilities or Platte River.

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

5.3 Environmental Attributes.

5.3.1 Utilities’ purchase of Environmental Attrilestincludes all RECs, and
Reporting Rights, all of which Owner shall transhed assign to Utilities. At Utilities’
request, Owner shall execute all such documentsnasitr@diments reasonably necessary
or desirable to effect or evidence Owner’s tranafet assignment of right, title and
interest in and to the Environmental Attributes.

5.3.2 Owner will at all times retain all tax credénd depreciation associated
with the System.

6. Billing and Payment. Billing and payment for tBevironmental Attributes sold and
purchased under this Agreement and any other amaouet and payable hereunder shall be as
follows:

6.1 Payments. Utilities shall pay to Owner for eltdnthly Period during the Term within
thirty (30) business days after close of the mdottihe Energy delivered by the System during
each such Monthly Period equal to the product pManthly Production for the System for the
relevant month multiplied by (b) the relevant kWat&for Energy relating to the System,
which payment shall be made by check or by winedier of immediately available funds to
Owner or to such assignee as Owner shall desigmatsting to Utilities. This payment fully
compensates Owner for all Energy and Environmekitabutes produced by the SystémForce
Majeure Events.

7.1 Definition of Force Majeure Event. For the Agmeent, an act or event is a “Force
Majeure Event” if such act or event is beyond #esonable control, and not the result of the
fault or negligence, of the affected Party and $Ratty had been unable to overcome such act
or event with the exercise of due diligence (inchgathe expenditure of reasonable sums).
Subject to the foregoing conditions, “Force Majelixent” shall include the following acts or
events: (i) natural phenomena, such as stormschungs, floods, lightning and earthquakes;
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(if) explosions or fires arising from lightning other causes unrelated to the acts or omissions
of the Party seeking to be excused from performafiigeacts of war or public disorders, civil
disturbances, riots, insurrection, sabotage, epidsrrorist acts, or rebellion; (iv) strikes or
labor disputes; (v) action by a Governmental Autigpmcluding a moratorium on any

activities related to this Agreement; (vi) the inspibility for one of the Parties, despite
reasonable efforts, to obtain any approval necgssagnable the affected Party to fulfill its
obligations, provided that the impossibility is mdtributable to the Party and that such Party
has exercised reasonable efforts to obtain suctoaglp and (vii) a Budget Non-Appropriation
Event as described in Section 7.2.

7.2 Non-Appropriation of Funds. A non-appropriat@rent is determined to be a Force
Majeure Event under this Agreement. For Utilitiése 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 CofliBudget 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”). Upamccurrence of a Budget Non-
Appropriation Event, the obligation of Utilities pay for the Energy in accordance with
Section 5.1 shall be suspended for the Force Majeeriod. Utilities agrees it shall use its best
efforts to seek appropriation for utility serviahsring the term of this Agreement. Utilities will
notify Owner no later than June 30th of the fisesr if a Budget Non-Appropriation Event
has occurred.

7.3 Termination in Consequence of Force MajeurenEVea Force Majeure Event,
other than a Budget Non-Appropriation Event, shaile occurred that has affected Owner’s
performance of its obligations hereunder and thatdontinued for a period of three hundred
sixty-five (365) consecutive days, then Utilitidsa be entitled to terminate this Agreement
upon thirty (30) days’ prior written notice to Owrand Platte River. If at the end of such thirty
(30) day period such Force Majeure Event shallatihtinue, this Agreement shall
automatically terminate. Similarly, if Utilities prriences a Budget Non-Appropriation Event
and the same shall continue for a period of threwlhed sixty-five (365) consecutive days,
then Owner shall be entitled to terminate this Aggnent upon thirty (30) days’ prior notice to
Utilities and Platte River. Upon such termination & Force Majeure Event, neither Party shall
have any liability to the other or Platte River. Bytual agreement of the Parties, the System
damaged or destroyed by a Force Majeure Event maggdaced by Owner within the time
frames set forth above and subsequent to repladeandrupon commencement of operation of
the replacement System all terms and conditiontBisfAgreement will remain in effect.
Notwithstanding any other provision hereunderdwihg the conclusion or resolution of any
Force Majeure Event, the parties agree that texhent possible, the Term of this Agreement
shall be extended as necessary to preserve ths,rajiligations and economic benefits of
Owner and Utilities hereunder. If during a BudgeinNAppropriation Event, Utilities continues
to receive Environmental Attributes from Owner,rthgon the conclusion of such event,
Utilities shall pay for such Environmental Attrilest

8. Term; Utilities Options; Termination.
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8.1 Term. The term of this Agreement shall commencthe Commercial Operation

Date and shall expire on the date (the “Expirabate”) that is twenty (20) years after the
Commercial Operation Date (the “Term”), unless antl terminated earlier with respect to the
Site pursuant to Sections 3.3, 8.2, 8.3, 9.1.222qthe date of any such termination, the
“Termination Date”) of the Power Purchase Agreenaeninless extended pursuant to Section

8.2. End or Extension of Term.

8.2.1 Extension of Term. Upon prior written nottoeDwner at least one-
hundred eighty (180) days, and no time earlier fhan(5) years prior to the Expiration
Date, Utilities shall have the option to renew Treem of this Agreement for two (2)
additional five (5)-year periods under terms andditions acceptable to the Parties,
including but not limited to setting a new powerghase rate.

8.2.2 End of Term without Extension. Upon expimataf the term without
notice of extension by Utilities, ownership of Egygand Environmental Attributes
shall revert to Owner, and, where feasible, Owniéithave the option to operate the
system as a net-metered system, subject to theamieection standards in place at that
time, or Utilities will continue to purchase powegyon separate agreement with Owner
on terms and conditions acceptable to the Pamieliding but not limited to setting a
new power purchase rate.

8.3 Termination.

8.3.1 Owner TerminationOwner may terminate this Agreement at any time
after the fifth year of the Term by giving Utiligehirty (30) days prior written notice of
Owner’s intention to terminate, subject to Utilgieight to recover from Owner any
loss in revenues resulting from such cessatiooler power generation; Replacement
Power Costs; and/or pursue other remedies avaitlidav or in equity. Utilities may
also invoice Owner directly for an early terminatifees, and payment of such fees shall
be due within ten (10) days of the invoice daten@magrees damages would be
difficult to quantify upon a default and agreest thia early termination fee is not a
penalty.

8.3.1.1 If Owner is a residential customer of tl&h, the early
termination fee shall be $250 per City solar pogemeration account

(“Account”).

8.3.1.2 If Owner is a commercial customer, théydarmination fee per
Account shall be calculated as (a) the average mho8blar Power produced by
Owner in kilowatt-hours (kWh) applicable to eachcaant, multiplied by (b)
the number of billing cycles remaining in the Temyltiplied by (c) $0.005 per
kWh.

8.3.2 Utilities Termination for Cause. Utilitiesadhhave the right to terminate
this Agreement, in whole or in part, at any timetem (10) days written notice to Owner
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and Platte River, without further liability to Uties, if any of the following events
occur: (i) Pursuant to Section 7.3, if a Force MegeEvent, other than Budget Non-
Appropriation Event, has occurred and continuesctaur for three hundred sixty-five
(365) consecutive days;(ii) if Owner files or iguhed bankrupt or fails to demonstrate
the ability to perform under the Agreement followithe filing or adjudication of a
bankruptcy proceeding; (iii) upon an Event of Ddfféwy Owner (as defined in Section
9); or (iv) Owner’s inability to achieve a CommeicDperation Date at the Site as
contemplated by this Agreement. Such notice of iteaition shall inform the Owner that
upon the expiration of the notice period, Ownepoistop or terminate all or a specified
portion of the work or performance under this Agneat. After receipt of a notice of
termination, and except as otherwise directed byutilities, the Owner shall stop work
under this Agreement on the date and to the espatified in the notice of termination.

9. Default.
9.1 Owner Defaults and Utilities Remedies.

9.1.1 Owner Defaults. If Owner fails to generatd deliver any useful
amount of Energy as contemplated in this Agreeraedt(i) if such condition can be
cured within thirty (30) days after Utilities’ na# of such event and Owner fails to so
cure, or (ii) Owner fails to commence and pursueé sare within such thirty (30) day
period if a longer cure period is needed; provitted the Owner provides the Utilities
with notice of the expected time it will take toreuhe breach and such timeframe is not
greater than 365 days.

9.1.2 Utilities Remedies. If an Owner Default désed in Section 9.1.1 has
occurred and is continuing, Utilities may termintdtis Agreement immediately upon
the expiration of the respective grace period$asét in such provisions.

9.1.3 Actions to Prevent Injury. If any Owner Ddfacreates an imminent risk
of damage or injury to any Person or the Utilitipsdperty, then, in addition to any
other right or remedy that Utilities may have, ltigls may (but shall not be obligated
to) take such action as Utilities deems appropt@fgevent such damage or injury;
including disconnecting and removing all or a pmrtof the System.

9.2 Defaults and Remedies

9.2.1 Utilities Default. The following events shabnstitute events of defaults
with respect to Utilities (each, a “Utilities Def&: (i) Utilities fails to pay Owner any
amount due Owner under this Agreement within th(8) days from receipt of notice
from Owner of such past due amount; or (ii) Uti#tirefuses to sign documents needed
to obtain any federal, state or utility incentivegefuses to sign or intentionally
breaches any term of the interconnection agreensguired by the Utility for
interconnection of the System.
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9.2.2 Owner's Remedies. If a Utilities Default d@sed in Section 9.2.1 has
occurred and is continuing, Owner may terminate Agreement immediately upon the
expiration of the respective grace periods sehfortsuch provisions;

9.2.3 Actions to Prevent Injury. If any Utiliti€efault creates an imminent
risk of damage or injury to any Person or any R&ssproperty, then in any such case,
in addition to any other right or remedy that Owmery have, Owner may (but shall not
be obligated to) take such action as Owner deem®ppate which may include
disconnecting and removing all or a portion of $ystem, or suspending the supply of
Energy from the System.

9.3 No Consequential Damages. Nothing in this Agesd is intended to cause either
Party to be, and neither Party shall be, liabldé&other Party for any lost business, lost profits
or revenues from others or other special or corsattpl damages, all claims for which are
hereby irrevocably waived by Utilities and OwnentiNithstanding the foregoing, none of the
payments for Environmental Attributes or any otherount specified as payable by Utilities to
Owner under the terms of this Agreement upon theitation of this Agreement shall be
deemed consequential damages.

9.4 Effect of Termination of Agreement. Upon therimation Date or the Expiration
Date, as applicable, any amounts then owing byrty Rathe other Party shall become
immediately due and payable and the then futurigatobns of Utilities and Owner under this
Agreement shall be terminated (other than the imdignand responsibility obligations set forth
in Section 13). Such termination shall not relieitder Party from obligations accrued prior to
the effective date of termination or expiration.

10. Indemnification and Defense.

10.1 Owner Indemnity. Owner agrees that it shaémnify and hold harmless Platte
River and Utilities, their permitted successors assigns and their respective directors,
officers, members, shareholders and employees(tokly, the “Utilities Indemnified
Parties”) from and against any and all losses mecliby the Utilities Indemnified Parties,
including costs and reasonable attorney fees,textent arising from or out of the following:
(i) any claim for or arising out of any injury te@ death of any person or loss or damage to
property of any person to the extent arising ou®waier’s acts or omissions or (ii) any
infringement of patents or the improper use of oreprietary rights by Owner or its
employees or representatives that may occur inexiom with the performance of this
Agreement. Owner shall not, however, be require@itnburse or indemnify any Utilities
Indemnified Party for any loss to the extent swdslis due to the negligence or willful
misconduct of any Utilities Indemnified Party.

10.3 Survival of Provisions. The provisions of tBisction 10 shall survive the
expiration or termination of this Agreement.
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11. Miscellaneous Provisions.

11.1 Notices. All notices, communications and weswander this Agreement shall be in
writing and shall be (a) delivered in person orr(idiled, postage prepaid, either by registered
or certified mail, return receipt requested orget by reputable overnight express courier,
addressed in each case to the addresses setdtoth, lor to any other address either of the
parties to this Agreement shall designate in a@mrinotice to the other Party:

If to Owner:
Address
Address
Attention:
Phone:
Fax:

If to Utilities:

City of Fort Collins

Utilities Department

PO Box 580

Fort Collins, CO 80522-0580
Attention: Norm Weaver
Phone: 97¢21-6700

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 Agseement, if applicable, to any Person
who has or will provide financing for this Agreeni@uirsuant to Section 11.3 shall be to the
name and address specified in a notice from Ovn#ltitities, which Utilities shall
acknowledge. All notices sent pursuant to the teshthis Section 11.1 shall be deemed
received (i) if personally delivered, then on tleedof delivery, (ii) if sent by reputable
overnight, express courier, then on the next bgsiglay 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.

11.2 Authority.
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11.2.1 Owner Representations. Owner hereby repieaad warrants that: (i)
This Agreement is a legal, valid and binding oltiiga of Owner enforceable against
Owner in accordance with its terms, subject toghalification, however, that the
enforcement of the rights and remedies hereinbgestito (a) bankruptcy and other
similar laws of general application affecting rigtaind remedies of creditors and (b) the
application of general principles of equity (redass of whether considered in a
proceeding in equity or at law); (ii) To the beabkledge of Owner, as of the date of
execution hereof, no approval of a GovernmentahAuty (other than any approvals
that have been previously obtained or disclose#riting to Utilities) is
required in connection with the due authorizatexecution and delivery of this
Agreement by Owner or the performance by Ownetsobbligations hereunder which
Owner has reason to believe that it will be unablebtain in due course on or before
the date required for Owner to perform such obioyes; (i) As of the date of execution
hereof, Owner (a) has taken all required actidremyy, necessary to comply with the
Public Utility Holding Company Act of 2005, as andexd, (b) is not intending to
dedicate its property to public use, (c) is nopabiic utility” and (d) is not an electric
utility subject to rate regulation by any Governnaiuthority; (iv) Neither the
execution and delivery of this Agreement by Ownar compliance by Owner with any
of the terms and provisions hereof (a) conflictthwibreaches or contravenes the
provisions of the Articles of Organization or arpeoating agreement of Owner or any
contractual obligation of Owner or (b) results inamdition or event that constitutes (or
that, upon notice or lapse of time or both, wowddstitute) an event of default under
any material contractual obligation of Owner.

11.2.2 Utilities Representations. Utilities herebgresents and warrants that: (i)
It is a legally and regularly created, establisteedanized and existing home-rule
municipal governmental unit, which municipality guxists under the laws of the State
and has all requisite power and authority to emierthis Agreement, to perform its
obligations hereunder and to consummate the triosacontemplated hereby; (ii) The
execution and delivery of this Agreement and thégpmance of its obligations
hereunder have been duly authorized by all necgsséon; (iii) This Agreement is a
legal, valid and binding obligation of Utilities famceable against Utilities in
accordance with its terms, subject to the qualifice however, that the enforcement of
the rights and remedies herein is subject to baot&yu reorganization, insolvency,
moratorium or other laws of equitable principleteefing the enforcement of creditors’
rights; (iv) No approval by a Governmental Authgiibther than any approvals which
have been previously obtained or disclosed in mgito Owner) is required in
connection with the due authorization, executiot delivery of this Agreement by
Utilities or the performance by Ultilities of its lddations hereunder which Utilities has
reason to believe that it will be unable to obiaidue course; (v) Neither the execution
and delivery of this Agreement by Utilities nor goilance by Utilities with any of the
terms and provisions of this Agreement (a) cordglistth, breaches or contravenes any
contractual obligation of Utilities, or (b) resuitsa condition or event that constitutes
(or that, upon notice or lapse of time or both, ldaronstitute) an event of default under
any contractual obligation of Utilities; and (vi}ilities has not entered into any
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contracts or agreements with any other person degathe provision of the services
contemplated to be provided by Owner under thiseAgrent.

11.3 Owner Assignment. Owner shall not sell, transf assign (collectively, an
“Assignment”) this Agreement or any interest theyevithout the prior written consent of
Utilities, which consent shall not be unreasonatithheld; 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 Agreemeafinancial institution (“Financial
Institution”) (provided that Utilities will not pago a third party any monies owed hereunder
without the advance written direction of Owner)ilities’ 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 obtairparable experience and/or capability in
operating and maintaining photovoltaic solar systeomparable to the System and providing
services comparable to the Solar Services; antds)the financial capability to maintain the
System and provide the Solar Services in the mameggiired by this Agreement. A direct
assignee from Owner of this Agreement (that issnbinancial Institution acquiring an interest
pursuant to a security agreement) shall assumeiimgy in form and content reasonably
satisfactory to Utilities, the due performance bfCawner’s obligations under this Agreement,
including any accrued obligations at the time & Assignment. A copy of the Assignment
agreement, fully executed and acknowledged by $bmjaee, together with a certified copy of a
properly executed corporate resolution (if the@sse be a corporation) authorizing such
Assignment agreement shall be sent to Utilitieslest than ten (10) days before the Contract
Date of such Assignment.

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

11.3.2 Financing Accommodations. Utilities ackneades that upon Owner’s
financing the acquisition and installation of thes@m with a Financial Institution, that
Owner’s obligations under the financing may be settiy, among other collateral, a
pledge or collateral assignment of this Agreementatransfer 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. Utilitiesisents to the security
assignment by Owner to the Financing Institutiothig Agreement, and a transfer of
the Owner’s right, title and interest in and to 8ystem to the Financing Institution,
provided that such assignment shall not relievedivaer of its obligations hereunder.

(b) Financing Institution’s Default Rights. NotWitanding any contrary
term of this Agreement:
i. The Financing Institution, as collateral assignshall be entitled
to exercise, in the place and stead of Owner, adyadl rights and remedies of
Owner under this Agreement in accordance witheh@s of this Agreement.
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Financing Institution shall also be entitled to r=kee all rights and remedies of
secured parties generally with respect to this Agrent and the System.

il. The Financing Institution shall have the fighut not the
obligation, to pay all sums due under this Agreernaewl to perform any other
act, duty or obligation required of Owner hereunmlecause to be cured any
default of Owner hereunder in the time and manneviged by the terms of this
Agreement. Nothing herein requires the Financirggitintion to cure any default
of Owner under this Agreement or (unless the Fimanmstitution has
succeeded to Owner’s interests under this Agregn@pierform any act, duty
or obligation of Owner under this Agreement, butitits hereby gives it the
option to do so.

iii. Upon the exercise of remedies under its siéginterest in the
System, including any sale thereof by the Finantmsgjtution, whether by
judicial proceeding or under any power of sale am&d 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, powerseamedies of each Party shall inure
to the benefit of such party and its successorgpanaitted assigns.

11.5 Entire Agreement. This Agreement (includingeahibits attached hereto)
represents the entire agreement between the partibis Agreement with respect to the
subject matter hereof and thereof and supersedesaland 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, amemeént, change or
extension of any term, provision or condition dstAgreement permitted by this
Agreement shall be made by written amendment soAbreement, signed by Owner
and Utilities.

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

(c) Changes or modification required by Fort Ga@lCity Council.
Notwithstanding any other provision, this Agreem&mll, at all times, be subject to
such changes or modifications by the Fort Colliity 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 prieritten consent of Platte River.
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(d) Claim barred after final payment. No claim®@wner for an adjustment
hereunder shall be allowed if written modificatioiithis Agreement is not made prior
to final payment under this Agreement.

11.7 Waiver. The failure by either Party to insipbn the strict compliance with any
term, provision or condition of this Agreement $hmait constitute or be deemed to constitute a
waiver or relinquishment of that Party’s right tof@ce the same in accordance with this
Agreement. The fact that Utilities specificallyees to one provision of the
procurement rules or one section of applicablaistat and does not include other provisions or
statutory sections in this Agreement shall not tiarte a waiver or relinquishment of Utilities’
rights or Owner’s obligations under the procurenrelgs or statutes.

11.8 Partial Invalidity. In the event that any peion of this Agreement is deemed to be
invalid by reason of the operation of Applicablear,@wner and Utilities shall negotiate an
equitable adjustment in the provisions of the sanwder 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 severetthis 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 ifdute and effect.

11.9 Disputes; Governing Law; Venue; Jurisdiction.

(a) Disputes shall be resolved in accordance wghdws of the State, as the
same may be amended from time to time.

(b) The validity of this Agreement and any oftésms or provisions, as well
as the rights and duties of the parties to thissAgrent, shall be governed by the laws
of the State.

(©) Either party may initiate dispute resolutiowgedures by sending a
notice of dispute (“Notice of Dispute”). The padiwill attempt to resolve the dispute
promptly through good faith negotiations. If thepmlite has not been resolved within ten
(10) days from the Notice of Dispute, the Partieg/mproceed to mediation.

(d) If a dispute remains unresolved for sixty (8@ys after receipt of the
Notice of Dispute, either party may submit the Dispto the courts, as provided in this
Section 11.9.

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

11.10 No Third Party Rights. This Agreement istfag exclusive benefit of the parties
to this Agreement, and Platte River, their sucassand permitted assigns and Persons
expressly benefited by the indemnity provisionshig Agreement. No other Person (including,
without limitation, tenants of the Site) shall bited to rely on any matter set forth in, or $hal
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have any rights on account of the performance arpeformance by any Party of its
obligations under, this Agreement.

11.11 Relationship of the Parties. Independent i@otdr Status and Responsibilities.

€) In the performance of services required utitisrAgreement, Owner is
an “independent contractor,” with the authority aasgponsibility to control and direct
the performance and details of the work and sesviequired under this Agreement;
however, Utilities shall have a general right tsgact work in progress to determine
whether, in Utilities’ opinion, the services ararigeperformed by Owner in compliance
with this Agreement. Unless otherwise provided jpgcsal condition, it is understood
that Utilities does not agree to use Owner excklgjvand that Owner is free to contract
to provide services to other individuals or ensitiehile under contract with Utilities.

(b) Owner and Owner’s employees and agents dreyn@ason of this
Agreement, agents or employees of Utilities for pagpose, and Owner and Owner’s
employees and agents shall not be entitled to abaireceive from the State any
vacation, sick leave, retirement, workers’ comp&osaunemployment insurance, or
other benefits provided to state employees.

(c) Owner shall be responsible for payment obpplicable 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) generaksgaxes, including any property tax,
associated with the equipment. Owner also is resplenfor obtaining all licenses,
permits, and certificates that may be requiredrdeoto perform this Agreement.

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

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

11.13 Cooperation with Financing. Utilities ackneddes that Owner may be financing
the Solar Services and the System and Utilitiesesgthat 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 cedétes, and (c) providing such opinions of
counsel and other matters as Owner and its fingnuanties may reasonably request; provided,
that the foregoing undertaking shall not obligatéitiés to materially change any rights or
benefits, or materially increase any burdens, litéds or obligations of Utilities, under this
Agreement (except for providing notices and addalaure periods to the financing parties
with respect to Events of Defaults with respedDtener as a financing party may reasonably
request).
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11.14 Rights and Remedies. Except as otherwidertletherein, each Party reserves to
itself all rights, counterclaims and other remedied/or defenses to which it is or may be
entitled, arising from or out of this Agreement.

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

11.16 Timely Submission of all Certificates. Albrered certificates should be applied
for and submitted to Utilities as soon as possilble.valid certificate is not submitted on a
timely basis for award of a contract, an offer otvise responsive and responsible may not
receive the award.

11.17 Confidentiality of Material.

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

(b) All information, data or other material provetby Owner to Utilities shall
be subject to the Utilities’ information regulatgn

11.18 Laws and Regulations. Owner shall keep ifa#if informed of all laws,
ordinances, codes, rules and regulations, govertaingeneral and development plans, setback
limitations, rights of way, and all changes ther&thich in any manner affect the contract and
all performance thereof. Owner shall comply withsalch present laws, ordinances, codes,
rules, regulations, design standards and critgagaernmental 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, andcathnges thereto. If any discrepancy or
inconsistency is discovered between this Agreeraedtany such law, ordinance, code, rule,
regulation, design standard, design criterion, guwental general and development plans,
setback limitation, or rights-of-way, Owner shalithwith report the same in writing to
Utilities.

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

OWNER:

Name:
[name] Title:
[address]

UTILITIES:
By:
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City of Fort Collins Name:
Title:

o\
N
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EXHIBIT A
DESCRIPTION OF SITE

[narrative description, including address and d@hato]

4\
NS

Rev 12/09/2013



EXHIBIT B
DESCRIPTION OF SYSTEM; SPECIFICATION; MAINTENANCE

KW photovoltaic renewable power systertudting fixed-tilt ground mount racking,
utility scale inverters and related equipment.

Including Schedule 1: Estimated Annual Production
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EXHIBIT C
PRICING

PRICE SCHEDULE

Period kWh Rates

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 Year5  $0.18 kWh $0.15 kWh
Commercial Operation Year §  $0.18 kWh $0.15 kWh
Commercial Operation Year 7 $0.18 kWh $0.15 kWh
Commercial Operation Year §  $0.18 kWh $0.15 kWh
Commercial Operation Year9  $0.18 kWh $0.15 kWh
Commercial Operation Year 1350.18 kWh $0.15 kWh
Commercial Operation Year 11$0.18 kWh $0.15 kWh
Commercial Operation Year 1250.18 kWh $0.15 kWh
Commercial Operation Year 1350.18 kWh $0.15 kWh
Commercial Operation Year 1450.18 kWh $0.15 kWh
Commercial Operation Year 1550.18 kWh $0.15 kWh
Commercial Operation Year 1650.18 kWh $0.15 kWh
Commercial Operation Year 170.18 kWh $0.15 kWh
Commercial Operation Year 1850.18 kWh $0.15 kWh
Commercial Operation Year 1950.18 kWh $0.15 kWh
Commercial Operation Year 2060.18 kWh $0.15 kWh

Commercial Operation Year shall mean the periodraenting 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)pe@ods during the Term.
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