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Solar Power Purchase Agreement between 
Colorado Springs Utilities 

and 
Pike Solar LLC 

This Solar Power Purchase Agreement ("PPA") is entered into as of this 14th day of 
September, 2020, by and between Colorado Springs Utilities, an enterprise of the City of Colorado 
Springs, a Colorado home rule city and municipal corporation, with its principal place of business 
at 121 South Tejon Street, Colorado Springs, Colorado 80903 ("UTILITIES") and Pike Solar LLC, 
a Delaware limited liability company, with headquarters in Boulder, Colorado ("Seller"). UTILITIES 
and Seller are hereinafter referred to individually as a "Party" and collectively as the "Parties". 

WHEREAS Seller's proposal was selected under UTILITIES' RFP-GM-141545 
Renewable Energy Solicitation ("RFP") to develop, design, construct, own, operate and maintain 
an approximately 175 MW AC photovoltaic solar-powered electric generating facility, including a 
25 MW/1 OOMWh Battery Energy Storage System (further defined below as the "Facility") known 
as the Pike Solar Project at the Site, which includes use of UTILITIES' land (further defined 
below); 

WHEREAS Seller desires to develop, design, construct, own, and operate and maintain 
the Facility at the Site; and 

WHEREAS, Seller desires to sell and deliver to UTILITIES, and UTILITIES desires to 
purchase and accept from Seller, all energy and associated Renewable Energy Credits (RECs) 
produced by the Facility. 

NOW THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, the Parties agree as follows: 

Article 1 Definitions and Rules of Interpretation 

1.1 Rules of Construction. 

The capitalized terms listed in this Article shall have the meanings set forth herein 
whenever the terms appear in this PPA, whether in the singular or the plural or in the present or 
past tense. Other terms used in this PPA but not listed in this Article shall have meanings as 
commonly used in the English language and, where applicable, in Good Utility Practice. Words 
not otherwise defined herein that have well known and generally accepted technical or trade 
meanings are used herein in accordance with such recognized meanings. In addition, the 
following rules of interpretation shall apply: 

(A) The masculine shall include the feminine and neuter. 

(B) References to "Articles ," "Sections," or "Exhibits" shall be to articles, 
sections, or exhibits of this PPA. 

(C) The Exhibits attached hereto are incorporated in and are intended to be a 
part of this PPA; provided, that in the event of a conflict between the terms 
of any Exhibit and the terms of this PPA, the terms of the PPA shall take 
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precedence. 

(D) This PPA was negotiated and prepared by both Parties with the advice and 
participation of counsel. The Parties have agreed to the wording of this PPA 
and none of the provisions hereof shall be construed against one Party on 
the ground that such Party is the author of this PPA or any part hereof. 

(E) The Parties shall act reasonably and in accordance with the principles of 
good faith and fair dealing in the performance of this PPA. Unless 
expressly provided otherwise in this PPA, (i) where the PPA requires the 
consent, approval, or similar action by a Party, such consent or approval 
shall not be unreasonably withheld, conditioned or delayed, and (ii) 
wherever the PPA gives a Party a right to determine, require, specify or 
take similar action with respect to a matter, such determination, 
requirement, specification or similar action shall be reasonable. 

(F) Use of the words "include" or "including" or similar words shall be 
interpreted as "including but not limited to" or "including, without limitation." 

(G) Use of the words "tax" or "taxes" shall be interpreted to include taxes, fees, 
surcharges, and the like. 

1.2 Definitions. 

The following terms shall have the meanings set forth herein: 

"AC" means alternating electric current. 

"Actual Replacement Cost(s)" means the positive difference, if any, between (a) the costs 
reasonably calculated as actually incurred by UTILITIES for the Renewable Energy and RECs 
which are necessary to replace that which Seller, in accordance with this PPA, guaranteed to 
produce at the Facility and deliver to UTILITIES, but has failed to so provide, as well as directly 
associated transaction costs (including reasonable attorneys' fees suffered as result of Seller's 
failure to perform) and any penalties incurred as a result of Seller's non-performance, and (b) the 
sum of any payments from UTILITIES to Seller under this PPA, which are eliminated as a result 
of such failure. Actual Replacement Costs include the amounts actually incurred by UTILITIES for 
replacement Renewable Energy, transmission and directly associated transaction costs 
(including reasonable attorneys' fees suffered as result of Seller's failure to perform). (See, 
Section 12.8(A)). This definition does not include any costs associated with the BESS as the 
BESS guarantees and requirements are established in Exhibit P. 

"Affiliate" of any named person or entity means any other person or entity that controls, is 
under the control of, or is under common control with, the named entity. The term "control", 
including the terms "controls", "under the control of' and "under common control with", means the 
possession, directly or indirectly, of the power to direct or cause the direction of the management 
of the policies of a person or entity, whether through ownership interest, by contract or otherwise. 

"Annual BESS Test" is defined in Section 10.10(B). 

"Annual Energy Production" means the estimated yearly solar energy produced by the PV 
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Facility as listed in Exhibit E. 

"Anticipated BESS Output" means the expected BESS Energy available to be delivered, 
dependent on year of service, from a fully charged to discharged condition once per Day as set 
forth in the values in the column titled "Anticipated BESS Output" in the table in Exhibit E. 

"Applicable Energy Rate" means twenty-two and 15/100 U.S. dollars ($22.15) per MWh 
for Renewable Energy measured by the PV Meter as further noted in Exhibit E and includes 
compensation for Seller's construction and operation of the BESS. 

"Applicable Laws" means any and all applicable laws, rules, statutes, treaties, codes, 
ordinances, regulations, certificates, orders, licenses and Permits of any Governmental Authority, 
now in effect or hereafter enacted, amendments to any of the foregoing, interpretations of any of 
the foregoing by a Governmental Authority having jurisdiction, and all applicable judicial, 
administrative, arbitration and regulatory decrees, judgments, injunctions, writs, orders, awards 
or like actions (including those relating to human health, safety, the natural environment or 
otherwise). 

"Automatic Generation Control" or "AGC" means the equipment and capability of the 
Facility to automatically adjust the generation quantity and power factor based on Facility internal 
process values to achieve setpoint values sent from UTILITIES to the Facility SCADA system. 

"Balancing Authority" means an entity that is responsible for maintaining the electricity 
balance within its region. The Balancing Authority does this by controlling the generation and 
transmission of electricity throughout its own region, and between neighboring Balancing 
Authorities. 

"Battery Energy Storage System" or "BESS" means the battery energy storage system 
described in Exhibit A located at the Site and including mechanical equipment and associated 
facilities and equipment required to safely and reliably store and deliver energy. 

"Battery Energy Storage System Commissioning Date" means a date no sooner than 
January 1, 2023, and no later than December 31, 2023, by which the BESS is fully commissioned 
in accordance with this PPA and tested in accordance with the terms of Exhibit P. 

"BESS Energy" means all electrical Energy stored and discharged by the BESS during the 
Term. 

"BESS Facility Rating" means the capacity of the BESS expressed in MW/MWh, where 
the facility rating in units of MWs is determined by the nameplate capacity of the battery inverters, 
and the facility rating in units of MWh is determined by the nameplate useable battery energy. 

"BESS Guarantee Levels" means the guaranteed levels for certain performance criteria, 
as set forth in Exhibit P-1 . 

"BESS Meter" means all Seller-owned meter, metering equipment, and data processing 
equipment used to measure, record, or transmit data relating to BESS Energy input and output. 

"BESS Outage" means any period during which any or all of the capacity of the BESS is 
unavailable for any reason as reported by the SCADA system in accordance with Exhibit Q -
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BESS Operating Procedures. 

"BESS Retest" has the meaning set forth in Section 10.1 O(B). 

"BESS Storage Capacity" has the meaning set forth in Exhibit P. 

"Block" means a group of Units and associated equipment totaling sixteen (16) to twenty­
four (24) MWs (AC), after all safety and reliability testing of such Units is completed and confirmed 
by UTILITIES in its reasonable discretion. 

"Business Day" means any Day that is not a Saturday, a Sunday, or a NERC recognized 
holiday. 

"CCR" means the Colorado Code of Regulations, as amended. 

"Charging Energy" means all PV Charging Energy and Grid Charging Energy. 

"Code" means the U.S. Internal Revenue Code of 1986, including applicable rules and 
regulations promulgated thereunder, as amended from time to time. 

"Colorado Renewable Energy Standard" or "CO RES" means the renewable energy 
standard for qualifying retail utilities in Colorado pursuant to§ 40-2-124, C.R.S, et seq., and 4 
CCR 723-3-3650, et seq. 

"Commercial Operation" means the Facility has satisfied the conditions set forth in 
Sections 4.3 and 4.4. 

"Commercial Operation BESS Test" is defined in Section 10.10(A). 

"Commercial Operation Date" is defined in Section 4.1 (B). 

"Commercial Operation Milestone" means December 31 , 2023, as such date may be 
extended on a Day-for-Day basis for any delay due solely to a Force Majeure event. 

"Commercial Operation PV Facility Test" means the tests, evaluations and measurements 
of the PV Facility's net generating output capability at the PV Meter (adjusted for standard testing 
conditions and site-specific design factors) to verify the PV Facility's capability of achieving the 
minimum PV Facility Rating at Commercial Operation, all as set forth in Exhibit I, or as otherwise 
agreed by the Parties in a Commercial Operation PV Facility Test Procedure. 

"Commercial Operation PV Facility Test Procedure" means the testing procedure provided 
in Exhibit I. 

"Compliance Period" means the date commencing on the date hereof and ending on the 
date that is five (5) years and ninety (90) days after the Facility achieves Commercial Operation, 
during which period the BESS (i) must be charged exclusively with PV Charging Energy and (ii) 
may not be charged with any Grid Charging Energy. 

"Contract Year" means any rolling twelve month period which begins on the Commercial 
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Operation Date or any anniversary thereof and ends on the day before the next anniversary of 
the Commercial Operation Date. 

"Day" means a calendar day. 

"DC" means direct electric current. 

"Delay Damages" is defined in Section 4.2(B). 

"Development Period Security Amount" is defined in Section 11 .2. 

"Discharging Energy" means Energy discharged by the BESS, less transformation and 
transmission losses, if any, and delivered to the Point of Common Coupling. 

"Dispatch Notice" means the operating instruction, and any subsequent updates, given by 
UTILITIES to Seller, directing the BESS to charge or discharge at a specified MW rate to a 
specified amount of electric Energy in the BESS expressed in either MWh or as a percentage of 
the total Energy capacity of the BESS. 

"Dispute" is defined in Section 13.8. 

"Dispute Notice" is defined in Section 13.8. 

"Effective Date" means the date first above written. 

"Electric Metering Device(s)" means meters, metering equipment, and data processing 
equipment used to measure, record, or transmit data relating to the Renewable Energy, Charging 
Energy and Discharging Energy associated with the Facility. The Electric Metering Devices shall 
include the PV Meter, BESS Meter and Utilities' Meter (as shown in Exhibit B and further 
described in Section 5.2). 

"Emergency" means any abnormal interconnection or system condition that requires 
automatic or immediate manual action to prevent or limit loss of UTILITIES' load or generation 
supply that could adversely affect the reliability of UTILITIES' system or generation supply, that 
could adversely affect the reliability of any interconnected system, or that could otherwise pose a 
threat to public safety. 

"Energy" means three-phase, 60-cycle alternating current electricity, expressed in units of 
kilowatt-hour or megawatt-hours. 

"Event of Defaulr is defined in Article 12. 

"Facility" means Seller's PV Facility, as described in detail in Exhibit A hereto, including, 
but not limited to, the associated equipment and systems required to produce and deliver solar 
Energy, including the PV Modules, BESS, Facility Substation, step-up transformer(s), inverters, 
structural support systems, wiring, combiner boxes, monitoring systems, ancillary hardware and 
software, and other related facilities and equipment but excluding the Point of Common Coupling 
Facilities. 

"Facility Assets" is defined in Section 20.1 (B). 
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"Facility Substation" means Seller's electrical substation constructed and operated for the 
purpose of, among other uses, increasing the voltage of, collecting and metering the output from 
the Facility. 

"FERC" means Federal Energy Regulatory Commission or any successor agency. 

"Financing Parties" means, collectively, any lender(s), lessor(s) or tax equity investor(s) 
and other parties providing any development, bridge, construction and/or permanent debt and/or 
equity financing for the Facility and any successor(s) or assigns thereto. 

"Force Majeure" is defined in Article 14. 

"Forced Outage" means any condition at the Facility that requires unplanned removal of 
the Facility, or some part thereof, from service and is not the result of a scheduled maintenance 
outage, a Force Majeure, an Emergency or a curtailment directed by UTILITIES or a Balancing 
Authority. 

"Forecasted Replacement Cost(s)" means the costs reasonably forecasted to be incurred 
by UTILITIES for the Renewable Energy and environmental attributes which are necessary to 
replace that which Seller, in accordance with this PPA, is required to produce at the PV Facility 
and deliver to UTILITIES, but has or will fail to so provide, less the sum of any payments from 
UTILITIES to Seller under this PPA, which are eliminated as a result of such failure. Forecasted 
Replacement Costs include the amounts reasonably forecasted to be incurred by UTILITIES for 
replacement renewable energy, transmission and directly associated transaction costs (including 
reasonable attorneys' fees suffered as result of Seller's failure to perform) and any penalties 
incurred as a result of Seller's non-performance. This definition does not include the BESS as 
the BESS guarantees and requirements are established in Exhibit P. 

"Good Utility Practice(s)" means the practices, methods, and acts engaged in or approved 
by a significant portion of the electric power generation industry (or, where applicable, the 
practices, methods, and acts engaged in or approved by a significant portion of the solar-power 
electric generation industry operating in North America) that, at a particular time, in the exercise 
of reasonable judgment in light of the facts known or that should reasonably have been known at 
the time a decision was made, would have been expected to accomplish the desired result in a 
manner consistent with law, regulation, Permits, codes, standards, equipment manufacturer's 
recommendations, reliability, safety, fire protection, environmental protection, economy, and 
expedition. 

"Governmental Authority" means any federal, state, local or municipal governmental body; 
any governmental, quasi-governmental, regulatory or administrative agency, commission, body 
or other authority exercising or entitled to exercise any administrative, executive, judicial, 
legislative, policy, regulatory or taxing authority or power; or any court or governmental tribunal , 
excluding UTILITIES for purposes of this PPA. 

"Grid Charging Energy" means energy withdrawn from the UTILITIES' electrical system 
and delivered at the Point of Common Coupling for use in charging the BESS. 

"Guaranteed Energy Production" means the quantity of Renewable Energy that the PV 
Facility is required to generate and deliver to UTILITIES and is calculated according the 
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procedures set forth in Exhibit N. 

"Hazardous Substance" or "Hazardous Material" means any "hazardous substance" as 
defined under the Comprehensive Environmental Response, Compensation, and Liability Act of 
1980, as amended ("CERCLA") (42 U.S. C.§ 9601 et seq.) or any regulations promulgated under 
CERCLA; any "hazardous waste" as defined under the Resource Conservation and Recovery 
Act, as amended ("RCRA") (42 U.S.C. § 6901 et seq.) or any regulations promulgated under 
RCRA; any substance now or hereafter regulated under the Toxic Substances Control Act, as 
amended ("TSCA") (15 U.S.C. § 2601 et seq.) or any regulations promulgated under TSCA; or 
any substance, material, or waste regulated under other local, state or federal statutes, laws, rules 
or regulations, or under directives, orders, permits, licenses issued by, or environmental plans 
approved by, local, state or federal agencies, or by municipal, state, or federal courts that are now 
in effect or are hereinafter enacted, promulgated, issued, or approved relating to (I) pollution, (II) 
protection or regulation of human health, natural resources or the environment, (Ill) treatment, 
storage or disposal, or (IV) emission, discharge, release or threatened release into the 
environment, including, but not limited to, asbestos and asbestos-containing materials, special 
wastes, polychlorinated biphenyls (PCBs), used oil or any petroleum products, natural gas, 
radioactive materials, pesticides, and all substances which are currently listed or may be listed in 
the future under 40 CFR 261, 40 CFR 302, 40 CFR 355, 49 CFR 172, 29 CFR 1910.120, 29 CFR 
1910.1000. 

"Hazardous Waste" shall have the meaning provided in Section 1004 of the Solid Waste 
Disposal Act (42 U.S.C. § 6903(5)), and implementing regulations, all as amended from time to 
time. 

"Indemnified Party'' is defined in Section 17.1 . 

"Indemnifying Party" is defined in Section17.1 . 

"Independent Engineer" means such independent consulting engineering firm of national 
repute and appropriate expertise in solar power generation and battery energy storage systems, 
appointed by Seller after consultation with and upon the prior written consent of UTILITIES. 

"Interconnection" means the physical connection of Seller's Facility to Utilities' Point of 
Common Coupling Facilities at the Williams Creek Substation as shown in Exhibit B. 

"Interconnection Agreement" means the separate agreement by and between 
Interconnection Provider and Seller for the Interconnection. 

"Interconnection Provider" means the Colorado Springs Utilities in its capacity as the 
owner of its applicable Interconnection facil ities. 

"Interim Energy" means the Renewable Energy that is produced by a Block prior to 
Commercial Operation and after all testing is completed and accepted by UTILITIES in its 
reasonable discretion for said Block; provided that any Renewable Energy generated by a Block 
during the testing of any other Block shall be deemed Test Energy. 

"Interim Energy Payment" means the payment specified in Section 7.1 (D). 

"Interim Energy Rate" means an amount equal to (a) sixty-five percent (65%) of the 
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Applicable Energy Rate prior to the Battery Energy Storage System Commissioning Date or (b) 
seventy percent (70%) following the Battery Energy Storage System Commissioning Date. 

"kW" means kilowatt. 

"kWh" means kilowatt hour. 

"Lease" means the Lease between Seller and the City of Colorado Springs, Colorado, 
dated as of the date hereof, a copy of which is attached hereto as Exhibit 0 . 

"Month" means a calendar month unless the context requires otherwise. 

"MW" means megawatt or one thousand kW. 

"MWh" means megawatt hours. 

"NERC" means the North American Electric Reliability Council or any successor 
organization thereto. 

"Operating Committee" means one representative, or more, each from Seller and 
UTILITIES pursuant to Section 10.4(A). 

"Operating Day" is defined in Section 7.6(A). 

"Operating Procedures" means those procedures developed pursuant to Section 1 0.4(B). 

"Party" or "Parties" is defined in the preamble to this PPA. 

"Party Representative" is defined in Section 13.8. 

"Performance Criteria" means the performance test elements set forth in Exhibit P -BESS 
Testing Protocols. 

"Periodic BESS Test" means a Commercial Operation BESS Test, an Annual BESS Test 
or a BESS Retest. 

"Permit(s)" means approvals, licenses, permits, and similar types of authorizations from 
any Governmental Authority and/or required by Applicable Law for construction, operation and 
maintenance of the Facility and the generation and delivery of Energy therefrom. 

"Person" means any natural person, corporation, limited liability company, general 
partnership, limited partnership, proprietorship, other business organization, trust, union, 
association or Governmental Authority. 

"Planned Outage" means the planned removal from service of all or a portion of the Facility 
that (i) is of a predetermined duration and (ii) occurs only once or twice a year. 

"Point of Common Coupling" or "PCC" means the point at Seller's Facility system that 
connects to Utilities' system at the disconnect in Williams' Creek Substation, as shown on the 
diagram attached as Exhibit B at the 51h leg of the breaker and a half layout on the east side of 
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the substation. 

"Point of Common Coupling Facilities" means the equipment provided and owned by 
UTILITIES at Williams Creek Substation which are necessary to interconnect the Facility to 
UTILITIES' Electrical System at the PCC. 

"Point of Interconnection" or "POl" has the same meaning as Point of Common Coupling. 

"PPA" means this Solar Power Purchase Agreement between Seller and UTILITIES, 
including the Exhibits attached hereto. 

"Project Contracts" means (i) any leases, licenses, easement(s) and rights of way under 
which Seller is entitled to use the Site for the development, construction and operation of the 
Facility; (ii) engineering, procurement and construction or similar agreement(s); (iii) contracts for 
the manufacture, purchase, delivery and/or installation of key components of the Facility, including 
the PV Modules, step-up transformer(s), and inverters; (iv); operation and maintenance 
agreement(s); (v) the Interconnection Agreement and (vi) other material agreements related to 
the development, construction and operation and maintenance of the Facility. 

"Project Milestones" means the project milestones and corresponding dates as set forth 
in Exhibit C. 

"Proprietary Information" is defined in Section 21.13. 

"PV Charging Energy" means the electric Energy used to charge the BESS that is 
supplied by the output of the PV Facility. 

"PV Facility" means that portion of the Facility that is required to generate Renewable 
Energy using the photovoltaic arrays necessary to connect the PV Facility to the BESS and Point 
of Common Coupling, protective and associated equipment, improvements, and other tangible 
and intangible assets owned or used for construction, operation, maintenance, generation and 
delivery of the foregoing. 

"PV Facility Rating" means the capacity of the completed PV Facility, expressed in MW 
AC as determined by the sum of the AC power output ratings of the PV Facility inverters, which 
shall not be below 150 MW AC or exceed 175 MW AC. 

"PV Meter" means the Electric Metering Device purchased, owned, installed, and used by 
Seller to measure Renewable Energy produced by the PV Facility. 

"PV Modules" means the photovoltaic modules comprising the PV Facility. 

"Qualified Guarantor" means a Pike Solar affiliated entity, which has a senior unsecured 
long term debt rating that meets at least two of the following: "BBB" or better by S & P; "BBB" or 
better by Fitch; or "Baa2" or better by Moody's. 

"Qualified Issuer" means a U.S. commercial bank or a licensed U.S. branch of a foreign 
bank which has a senior unsecured long-term debt rating of' A-" or better by Standard & Poor's 
or "A3" or better by Moody's, and an asset value of at least ten billion dollars ($10,000,000,000). 
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"Regional Transmission Organization (RTO)" means an organization formed at the 
approval of the FERC in accordance with 18 C.F.R. § 35.34. The RTO coordinates, controls, and 
monitors the operation of the electrical power system. 

"Renewable Energy" means all electric Energy generated by the PV Facility including any 
and all associated Renewable Energy Credits as measured by the PV Meter. Renewable Energy 
shall include any Test Energy and Interim Energy. 

"Renewable Energy Credits" or "RECs" shall have the meaning set forth in the Colorado 
Revised Statutes§ 40-2-124(d), as amended, and 4 CCR 723-3-3652(y) and means a contractual 
right to the full set of non-energy attributes, including any and all credits, benefits, emissions 
reductions, offsets, and allowances, howsoever entitled, directly attributable to a specific amount 
of capacity and/or electric Energy generated from an Renewable Energy Resource, including any 
and all environmental air quality credits, benefits, emissions reductions, off-sets, allowances, or 
other benefits as may be created or under any existing or future statutory or regulatory scheme 
(federal , state, or local) by virtue of or due to the Facility's actual Energy production or the Facility's 
Energy production capability because of the Facility's environmental or renewable characteristics 
or attributes. For the avoidance of doubt, "RECs" excludes (i) any local, state or federal production 
tax credits, investment tax credits, depreciation deductions or other tax credits providing a tax 
benefit to Seller based on ownership of, or Energy production from, any portion of the Facility, 
including the investment tax credit expected to be available to Seller with respect to the Facility 
under Code Section 48 (Energy Credits), and (ii) depreciation and other tax benefits arising from 
ownership or operation of the Facility unrelated to its status as a generator of renewable or 
environmentally clean Energy. 

"Renewable Energy Resource" means any resource that qualifies as such under 4 CCR 
723-3-3652(aa). 

"Renewal Term" is defined in Article 2. 

"Replacement Cost(s)" means collectively, the Actual Replacement Costs and the 
Forecasted Replacement Costs. This definition does not include costs associated with the BESS 
as the BESS guarantees and requirements are established in Exhibit P. 

"RFP" is defined in the Recitals. 

"Rolling Period" means any two consecutive Contract Years occurring during the Term. 

"SCADA" means supervisory control and data acquisition. 

"Security" is defined in Section 11 .1. 

"Seller" is defined in the preamble to this PPA. 

"Site" means the "Lease Area" as defined in the Lease. The planned layout for the Site is 
attached as Exhibit M. 

"Test Energy" means Renewable Energy produced by the PV Facility as project circuits 
are energized, following the no sooner than Test Energy delivery date set forth in Section 3. 7, but 
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prior to the no later than Commercial Operation Date. Test Energy excludes Interim Energy. 

"Test Energy Rate" means an amount equal to fifty percent (50%) of the Applicable Energy 
Rate. 

"Term" is defined in Article 2. 

"Transmission System Operations" or 'TSO" means UTILITIES' representative 
responsible for issuing dispatch notice(s) and dispatch of generating units, including the Facility. 

"Trasmission Tariff' means the Interconnection Provider's open acces transmission tariff. 

"Unit" means each power station installed at the PV Facility. 

"UTILITIES" is defined in the preamble to this PPA. 

"UTILITIES' Meter" means the Electric Metering Device (including metering equipment) 
purchased, installed, and owned by UTILITIES to measure, record, and transmit data related to 
Energy flowing in and out of UTILITIES' Williams Creek Substation to verify Renewable Energy, 
Discharging Energy, and Grid Charging Energy. 

"WECC" means the Western Electricity Coordinating Council, a NERC regional electric 
reliability council, or any successor organization. 

"WREGIS" means the Western Renewable Energy Generation Information System. The 
WREGIS is an independent, renewable energy tracking system for the region covered by the 
Western Electricity Coordinating Council. WREGIS tracks renewable energy generation from 
units that register in the system by using verifiable data and creating renewable energy certificates 
(RECs) for this generation. 

Article 2 Term 

2.1 Term Length and Term Renewal Option. 

This PPA shall become effective as of the Effective Date and shall remain in full force and 
effect until the seventeenth {17th) anniversary of the Commercial Operation Date, unless 
terminated earlier in accordance with Article 12 (Events of Default). After the initial term, upon 
written consent of both Parties, this PPA may renew for an additional five (5) years ("Renewal 
Term"). The initial term and the subsequent Renewal Term, if any, are referred to collectively as 
the "Term". 

2.2 Conditions Precedent. 

Each Party shall use commercially reasonable efforts to achieve the condition precedent 
listed under Section 2.2(A) below as soon as reasonably practicable. In the event that such 
condition precedent is not met in accordance with the requisite time frames then either Party shall 
have the right to terminate this PPA and any related agreements by provision of written notice to 
the other Party within ten (1 0) Business Days after the deadlines provided below. In the event 
of termination due to failure to satisfy the condition precedent set forth below, UTILITIES will 
promptly return the Security to Seller and neither Party shall have any further financial or other 
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obligation to the other, and each Party shall be fully responsible for its own costs. 
Notwithstanding anything provided herein to the contrary, if a Party fails to notify the other Party 
in writing of its intent to terminate this PPA within ten (10) Business Days after the deadline for 
any condition precedent, such condition precedent shall be deemed waived by the Party that 
failed to provide such termination notice and such Party's right to terminate in connection with 
that condition precedent shall cease. 

(A) The Large Generator Interconnection Agreement will be executed between the 
Parties by March 31, 2021, provided that the Parties shall work diligently and in good faith to 
complete such Interconnection Agreement before the deadline. 

Article 3 Ownership, Design and Construction of the Facility 

3.1 Title to Facility 

Seller shall retain title to and be the legal and beneficial owner of the Facility at all times, 
unless UTILITIES exercises and completes the purchase option described in Article 20. 

3.2 Taxes 

Seller will pay when due and be responsible for any sales or use tax imposed with respect 
to Seller's acquisition and installation of the Facility. Seller shall be liable for any real property 
taxes or assessments associated with the Site solely as the result of the presence of the Facility 
at the Site. UTILITIES will not be liable for any taxes. 

3.3 Facility Design and Construction. Size and Description 

(A) The Facility will be designed consistent with the Facility description attached as 
Exhibit A hereto and will, among other things, be designed to meet the BESS Facility Rating and 
PV Facility Rating. Seller will develop, design, construct, own, operate and maintain the Facility 
and take such further actions in accordance with and as described in Exhibit A. 

(B) When purchasing or acquiring equipment and/or technology for the Facility, Seller will 
use all commercially reasonable efforts to purchase or acquire then current and up to date 
equipment and/or technology, in each case that is reasonably expected to meet the performance 
standards herein and consistent with Good Utility Practice. 

3.4 Location of Facility and Point of Common Coupling. 

The Facility will be located at the Site. A scaled map that identifies the approximate 
location of the Facility at the Site is attached as Exhibit M hereto. A description and drawing that 
identifies the Facility, the location of the Point of Common Coupling, the Facility Substation, PV 
Meter, BESS Meter, and UTILITIES' Meter is attached as Exhibit 8 hereto. 

3.5 UTILITIES' Rights During Construction. 

UTILITIES shall have the right, from time to time to review and discuss the design of the 
Facility, observe the construction of the Facility, and to inspect the work and the Facility, and 
related equipment; provided that (a) such monitoring activities are permitted under or are in 
compliance with the Project Contracts, (b) UTILITIES shall not unreasonably interfere with Seller's 
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activities on the Site and (c) in no event shall any failure by UTILITIES to exercise its rights under 
this Section constitute a waiver by UTILITIES of, or otherwise release Seller from, any other 
provision of this PPA or the Lease. All persons visiting the Facility on behalf of UTILITIES shall 
comply with all of Seller's applicable reasonable safety and health rules and requirements that 
have been provided to UTILITIES. 

3.6 Testing and Commissioning. 

(A) Seller shall provide UTILITIES with a copy of the Commercial Operation 
PV Facility Test protocol, as established in Exhibit I, at least thirty (30) Days 
before such test is scheduled to occur. 

(B) Seller shall provide UTILITIES with at least ninety (90) Days prior written 
notice of the applicable tests scheduled relating to the commissioning of 
the Facility and at least fifteen (15) Days prior written notice of the 
approximate test dates. Representatives of UTILITIES and the 
Independent Engineer shall have the right to be present at all such testing. 
Seller shall promptly notify UTILITIES of any changes to such test dates in 
order that UTILITIES may arrange for its representatives to attend. 

(C) Seller shall agree to work with UTILITIES Systems Operations department 
during all testing phases to ensure UTILITIES is meeting all known and 
applicable requirements and obligations of any Regional Transmission 
Organization and Balancing Authority having jurisdiction over the Facility. 

(D) This Section 3.6 does not apply to the BESS. Applicable BESS terms are 
located in Exhibit P. 

3.7 Test Energy. 

Seller shall coordinate with UTILITIES concerning the production and delivery of 
Renewable Energy by the Facility during testing, commissioning and partial operation of the 
Facility following the date on which the first power station comprising the Facility has been 
energized and no sooner than December 1, 2022, and prior to the Commercial Operation Date. 
All Test Energy shall be delivered and purchased at the Test Energy Rate. However, UTILITIES 
shall not be obligated to accept any Test Energy prior to the occurrence of: (a) initial 
synchronization with UTILITIES' electrical system at the Point of Common Coupling; (b) 
Interconnection of the Facility to the Point of Common Coupling has been completed in 
accordance with the Interconnection Agreement; and (c) the satisfaction of conditions set forth in 
Sections 4.3 (D) and (G) of this PPA. 

3.8 Interim Energy. 

Prior to the Commercial Operation Date for the Facility, but no earlier than January 1, 
2023, Seller may, from time to time, commence delivery of Renewable Energy on a sustained 
basis from Blocks, after all testing is completed and accepted by UTILITIES for said Blocks. 
Blocks of Interim Energy will not be established on a schedule exceeding a monthly basis. No 
later than six (6) months prior to initial commissioning of the first Block of Interim Energy, Seller 
will provide UTILITIES with notice of the timeline of Interim Energy, with such notice being updated 
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monthly until the Commercial Operation Date. Subject to Section 7.3, UTILITIES shall accept 
delivery of all Interim Energy and purchase all such Interim Energy at the Interim Energy Rate, so 
long as the Facility is interconnected in accordance with the Interconnection Agreement and Seller 
is otherwise in compliance with this PPA. For purposes of establishing the ability to commence 
delivery of Interim Energy, the required testing under this Section 3.8 is limited to those tests that 
demonstrate safety and reliability of the Blocks and does not include any tests required to be 
performed in connection with the Commercial Operation PV Facility Test. 

3.9 SCADA Requirements. 

(A) In addition to the SCADA requirements established elswhere in this PPA, 
UTILITIES' TSO will require and Seller will provide an Automatic 
Generation Control related communication link and capability to curtail 
power output of the Facility. This typically requires sending UTILITIES 
Energy Management System ("EMS") system initiated setpoints for any or 
all of the following: Real Power (P), Reactive Power (Q) and Voltage (V) to 
curtail the power output of Seller. In addition, depending on the system 
interconnection of Seller with the UTILITIES facilities, UTILITIES systems 
operations will require breaker statuses, real and reactive power from the 
following: main unit breaker that is connected at the Bulk Electric System 
("BES") voltage level and also for each of the low side (34kV) feeders 
terminating into the main low side bus of the Facility Substation. UTILITIES 
may exercise its option to install its own dedicated Remote Terminal Unit 
("RTU") or require Seller to install their own RTU at the Seller station to 
achieve the above required functionality. UTILITIES' preference is to utilize 
a serial communication link with Distributed Network Protocol ("DNP") 
communication protocol. Any deviation from the listed approach requires 
written approval by UTILITIES. 

(B) UTILITIES shall provide, as part of the consideration of this PPA, a dark 
fiber lease of three fiber pairs to Seller, which fiber pairs will originate at the 
PCC and connect to UTILITIES' downtown facility. 

3.10 Interconnection Requirements. 

UTILITIES understands and acknowledges that Interconnection Provider is or will be 
obligated under the Interconnection Agreement to complete construction of the facilities 
necessary to connect Seller's Interconnection facilities to the Transmission System at the Point 
of Common Coupling by December 1, 2022 and Seller is relying upon that completion date to 
perform certain of its obligations under this PPA. 

Article 4 Commercial Operation 

4.1 Project Milestones; Commercial Operation Date. 

(A) Seller shall meet the Project Milestones schedule set forth in Exhibit C; 

(B) The Facility shall achieve Commercial Operation on the date the conditions 
set forth in Section 4.3 have been satisfied (the "Commercial Operation 

14 



Date"), which date shall not be later than the Commercial Operation 
Milestone date and shall not be earlier than June 30, 2023; and 

(C) In the event that Seller should determine that any of the Project Milestone 
dates or the Commercial Operation Date is not feasible or impossible to 
achieve as expected, Seller shall promptly notify UTILITIES and shall 
advise UTILITIES of the new expected Project Milestone date or 
Commercial Operation Date, as the case may be; provided. that nothing in 
this provision shall be deemed to modify any required Project Milestone 
date or Commercial Operation Date or excuse Seller from any liability for 
Delay Damages. 

4.2 Delay Damages. 

(A) If Seller fails to achieve any Project Milestone by the date set forth opposite 
such Project Milestone on Exhibit C. Seller shall, within five (5) Days of 
such date, provide UTILITIES with a detailed written report indicating the 
reason for such failure and Seller's proposed course of action to maintain 
the overall schedule, including any required expediting of actions. 

(B) If Seller fails to achieve Commercial Operation Date by the Commercial 
Operation Milestone, Seller shall pay liquidated damages to UTILITIES on 
account of such delay ("Delay Damages") in an amount equal to $250 per 
Day for each full MW of capacity below 165 MW that is not producing 
Interim Energy. All Delay Damages will begin to accrue on the Day after 
the missed Commercial Operation Milestone and shall continue to accrue 
until the earlier of the achievement of Commercial Operation or termination 
of this PPA under Section 12.1 (A)(6). 

(C) Each Party agrees and acknowledges that (i) the damages that UTILITIES 
would incur due to Seller's delay or failure in achieving the Commercial 
Operation Date would be difficult or impossible to predict with certainty, and 
(ii) it is impractical and difficult to assess actual damages in the 
circumstances stated, and therefore such delay damages as agreed to by 
the Parties set forth herein are a fair and reasonable calculation of such 
damages. 

4.3 Conditions to Commercial Operation. 

No fewer than thirty (30) Days prior to the anticipated Commercial Operation Date of the 
Facility, Seller shall notify UTILITIES in writing, that the Facility is nearing Commercial Operation. 

Seller shall thereafter notify UTILITIES in writing upon the satisfaction or occurrence of all 
of the Conditions applicable to Commercial Operation set forth below in this Section, each of 
which shall be fulfilled at Seller's sole cost and expense and to the reasonable satisfaction of 
UTILITIES (unless waived in writing by UTILITIES). Within ten (10) Business Days of receipt of 
such notice, UTILITIES shall either (i) deliver a written acknowledgment of the satisfaction or 
occurrence of all of the conditions, or (ii) deliver a written notice indicating which conditions remain 
to be satisfied. Upon the acknowledgment of satisfaction of conditions, Seller shall promptly 
deliver to UTILITIES a written declaration of the achievement of Commercial Operation and the 
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corresponding Commercial Operation Date of the Facility. In the event UTILITIES delivers a notice 
that certain conditions have not been satisfied, Seller shall promptly take steps to fulfill the 
conditions to the reasonable satisfaction of UTILITIES. 

The Conditions to Commercial Operation are as follows: 

(A) Seller shall have delivered to UTILITIES a certificate of one of its executive 
officers or managers who is familiar with the Facility stating that, to his or 
her knowledge after due inquiry, (i) all representations and warranties of 
Seller set forth in Section 15.1 are true and correct as of such date; and (ii) 
Seller and the Facility are in compliance with the terms and conditions of 
both this PPA and the Lease in all material respects, and with all Applicable 
Laws and Permits and approvals; 

(B) Seller shall have delivered to UTILITIES (i) a copy of its constitutional 
documents (certified by the Secretary of State of the State of Colorado) and 
(ii) a copy of a corporate resolution(s) approving the terms of this PPA and 
the transactions contemplated hereby and authorizing one or more 
individuals to execute this PPA on its behalf (such copy to have been 
certified by its executive officer or manager as true, complete and current); 

(C) The Independent Engineer shall have certified to Seller that: 

{1) Seller has satisfactorily completed all testing and commissioning of the 
Facility required for the commencement of Commercial Operation, 
including the Commercial Operation PV Facility Test, as established in 
Exhibit I, the Commercial Operation BESS Test, and any tests required 
under applicable Permits and approvals; 

(2) the Facility has a PV Facility Rating as defined above and a BESS Facility 
Rating of not less than 25 MW/1 OOMWh; and 

(3) the Facility has achieved initial synchronization with UTILITIES' electrical 
system at the Point of Common Coupling. 

(D) Seller shall have obtained all Permits and approvals required to operate 
and maintain the Facility, including self-certification from the FERC that the 
Facility is an "exempt wholesale generator" under the Energy Policy Act of 
2005, as amended, and, if applicable, market-based rate approval from the 
FERC, but excluding minor Permits or approvals that are expected to be 
obtained in the ordinary course, the failure of which to obtain would not 
adversely affect the operation and/or maintenance of the Facility; 

(E) Seller shall have obtained and fully funded the Security meeting the 
requirements set forth in Article 11 ; 

(F) Seller shall have obtained and delivered to UTILITIES certificates of 
insurance evidencing the coverage(s) required in Exhibit K; 

(G) Seller has registered the Facility as a generating unit and itself as an 
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account holder with WREGIS; 

(H) the SCADA system has been programmed and installed and complies with 
Section 3.9 above, and Seller has demonstrated it can reliably transmit 
data from the Facility to UTILITIES; 

(I) a senior officer of Seller, and a senior engineer of Seller, both of whom are 
familiar with the Facility, have certified that the Facility has been completed 
in all material respects (excepting punch list items that do not materially 
and adversely affect the ability of the Facility to operate as intended 
hereunder) in accordance with this PPA. 

4.4 Electricity Standards. 

Electricity generated by Seller shall be delivered to UTILITIES in the form of 3-phase, 60 
Hertz AC at a nominal operating voltage of 230 kV with a maximum limit of 242 kV and a minimum 
limit of 218 kV or such change in standards as the Parties mutually agree. The actual operating 
voltage will be under the control of UTILITIES' TSO, subject to the above limits. Seller's equipment 
will remain connected during contingency grid events to a maximum voltage of 253 kV and 
minimum of 207 kV as contemplated in IEEE 1547. 

Article 5 Delivery and Metering 

5.1 Delivery Arrangements. 

Seller shall be responsible for all Interconnection arrangements and costs required to 
deliver the Renewable Energy and BESS Energy from the Facility to the Point of Common 
Coupling at 230 kV voltage. 

5.2 Electric Metering Devices. 

(A) Seller's PV Meter and BESS Meter must be revenue grade, purchased by 
Seller, and approved by UTILITIES prior to installation. 

(B) Renewable Energy to be delivered under this PPA will be measured by the 
PV Meter purchased, installed, owned and operated by Seller and located 
at the PV Facility as shown in Exhibit B. All Electric Metering Devices used 
to provide data for the computation of performance obligations, payments 
and/or credits shall be sealed and the seal shall be broken only during 
inspection, testing or adjustment by UTILITIES. 

(C) Electric Metering Devices shall be inspected, tested and, if necessary, 
adjusted by UTILITIES from time-to-time in accordance with Good Utility 
Practices. Seller will be entitled to reasonable advanced notice of, and an 
opportunity to witness and verify any inspections and tests, provided. that 
Seller shall comply with all applicable safety standards. UTILITIES shall 
have the right to request additional inspections or tests of any Electric 
Metering Device and an opportunity to witness such inspection or testing, 
provided. that UTILITIES shall comply with all applicable safety standards. 
The actual expense of any such requested additional inspection or testing 
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shall be borne by UTILITIES, unless upon such inspection or testing an 
Electric Metering Device is found to register inaccurately by more than the 
allowable limits established in this Article. Seller shall be entitled to copies 
of any inspection or testing reports. 

(D) If any Electric Metering Devices are found to be defective or inaccurate 
outside the bounds of the selected device's manufacturer's performance 
standards, they shall be adjusted, repaired, replaced, and/or recalibrated 
as near as practicable to a condition of zero error by the Party owning such 
defective or inaccurate device and at that Party's expense. 

5.3 Adjustment for Inaccurate Meters. 

If a Seller-owned Electric Metering Device fails to register, or if the measurement made by 
such Electric Metering Device is found upon testing to be inaccurate by more than one percent 
(1.0%), an adjustment shall be made correcting all measurements by the inaccurate or defective 
Electric Metering Device for both the amount of the inaccuracy and the period of the inaccuracy, 
in the following manner: 

(A) The Parties shall estimate the amount of the necessary adjustment during 
periods of similar operating conditions when the Electric Metering Device 
was registering accurately. The adjustment shall be made for the period 
during which inaccurate measurements were made. 

(B) In the event that the Parties cannot agree on the actual period during which 
the inaccurate measurements were made, the period during which the 
measurements are to be adjusted shall be the shorter of (i) the last one­
half of the period from the last previous test of the Electric Metering Device 
to the test that found the Electric Metering Device to be defective or 
inaccurate, or (ii) the one hundred eighty (180) Days immediately preceding 
the test that found the Electric Metering Device to be defective or 
inaccurate. 

(C) To the extent that the adjustment period covers a period of deliveries for 
which payment has already been made by UTILITIES, the corrected 
measurements shall be used to re-compute the amount due for the period 
of the inaccuracy and, (i) if the difference is a positive number, the 
difference shall be credited to Seller; (ii) if the difference is a negative 
number, that difference shall be credited to UTILITIES. 

5.4 Renewable Energy Credit Metering. 

RECs to be delivered under this PPA will be measured by the PV Meter installed, owned 
and operated by Seller and located at the PV Facility, or such other location or methodology as 
required by WREGIS or the Center for Resource Solutions. 
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5.5 WREGIS and Green-E Metering. 

Seller shall cause the Facility to implement all necessary generation information and 
communications required by WREGIS or Green-E, as applicable, and report generation to 
WREGIS or Green-E, as applicable, pursuant to a WREGIS or the Center for Resource Solutions 
approved meter that is dedicated to the Facility. 

5.6 Charging Requirements. 

UTILITIES shall be responsible for arranging, managing, delivering, 
purchasing, and scheduling all of the Charging Energy for the BESS in 
accordance with the terms of Section 7.6 and Exhibit Q- BESS Operating 
Procedures. Seller will be responsible for delivery of PV Charging Energy 
from the PV Facility to the BESS. UTILITIES shall deliver Grid Charging 
Energy to the Point of Common Coupling, and Seller shall be responsible 
for accepting and transferring Grid Charging Energy from the Point of 
Common Coupling to the BESS. Seller shall be responsible for delivering 
all Discharging Energy up to the Point of Common Coupling. UTILITIES 
shall be responsible for accepting and transferring all Discharging Energy 
at and from the Point of Common Coupling. 

(A) Seller shall take any and all action necessary in accordance with the terms 
of this PPA and Good Utility Practices to allow the delivery of Charging 
Energy to the BESS in order to deliver Energy in accordance with the terms 
of this PPA, including maintenance, repair or replacement of equipment in 
Seller's possession or control used to deliver the Charging Energy from the 
Point of Common Coupling to the BESS and receive any such Charging 
Energy at the Point of Common Coupling. 

(B) During the Compliance Period, (i) the BESS shall only be charged using 
PV Charging Energy, and (ii) UTILITIES shall not issue any instruction, 
order, Dispatch Notice or other communication requesting or requiring the 
BESS to be charged from any source other than the PV Facility. 

Article 6 Conditions 

Notwithstanding any other provision of this PPA, each of the Parties acknowledges and 
agrees that the obligations of UTILITIES under this PPA are subject to the provisions of the 
Charter of the City of Colorado Springs. 

Article 7 Sale and Purchase of Renewable Energy 

7.1 Sale and Purchase of Energy. 

(A) Renewable Energy Payment. Beginning on the Commercial Operation Date, 
Seller shall sell to UTILITIES, and UTILITIES shall purchase from Seller all Renewable 
Energy generated by the Facility at the fixed Applicable Energy Rate for each kWh 
delivered to the Point of Common Coupling up to the Facility Rating; provided that in no 
event shall UTILITIES be obligated to purchase Renewable Energy to the extent the 
instantaneous Facility output exceeds 175 MW AC. 
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(B) Test Energy Payment. UTILITIES shall pay for all Test Energy at the Test 
Energy Rate. 

(C) Interim Energy Payment. UTILITIES shall pay for all Interim Energy at the 
Interim Energy Rate. 

7.2 Title and Risk of Loss. 

Title and risk of loss to the Renewable Energy shall transfer from Seller to UTILITIES at 
the Point of Common Coupling. 

7.3 UTILITIES' Right to Curtail Renewable Energv. 

UTILITIES shall (i) have the right at any time to notify Seller to curtail, interrupt or reduce 
delivery of Renewable Energy or BESS Energy, in whole or part, to UTILITIES at the PCC, a 
"UTILITIES Initiated Curtailment", in accordance with the method established in Section 3.9 and 
Seller shall promptly comply with such UTILITIES Initiated Curtailment notification consistent with 
Good Utility Practices, and (ii) except as set forth in Section 7.3 (A) through (F) below, pay Seller 
for the quantity of Renewable Energy that could have been generated and delivered by the PV 
Facility during such UTILITIES Initiated Curtailment period. UTILITIES will pay Seller for such 
curtailed Renewable Energy at the Applicable Energy Rate, which curtailed energy shall be 
determined by the Parties using the best available data to measure solar irradiation at the Site, 
the PV Facility's capacity to generate and deliver Energy to the PV Meter at such time (taking into 
account applicable losses and expected degradation), and the PV Facility's historical operating 
data applicable during the period of such UTILITIES Initiated Curtailment. Payment for curtailed 
Renewable Energy shall be made within thirty (30) days of determination of the amounts due 
hereunder. 

In the event (i) the Balancing Authority directs UTILITIES to notify Seller or (ii) the 
Balancing Authority notifies Seller directly, by any method established by the Balancing Authority, 
to curtail the delivery of Renewable Energy, in whole or in part, to UTILITIES at the PCC, Seller 
shall promptly comply with such notification consistent with Good Utility Practices. 

UTILITIES shall not have any purchase obligation or liability with respect to Renewable 
Energy or BESS Energy curtailed: (A) if UTILITIES or Interconnection Provider determines, using 
Good Utility Practices, that curtailment, interruption, or reduction is necessary due to an 
Emergency; (B) to the extent Force Majeure prevents or limits UTILITIES' ability to accept delivery 
of Renewable Energy; (C) due to the failure of any of Seller's facilities that reduce the capacity of 
the PV Facility, in whole or in part, of the electrical pathway from the PV Meter to the UTILITIES' 
Meter, or any action taken by the Interconnection Provider in accordance with its rights under the 
Interconnection Agreement; (D) due to the failure of Seller to obtain or maintain or comply with 
any Permit or Applicable Laws that expressly require the Facility to cease operating as a result of 
such failure; (E) due to any notification from the Balancing Authority requiring Seller to curtail or 
cease deliveries of Renewable Energy to achieve load balancing in the Balancing Authority area; 
or (F) due to any curtailment of any UTILITIES owned transmission services arranged by either 
Party to provide transmission of Renewable Energy to or from the PCC. 

20 



7.4 Guaranteed Energy Production. 

(A) During any Rolling Period, Seller is required to deliver to UTILITIES at least 
the Guaranteed Energy Production as calculated in Exhibit N; provided that 
the PV Facility shall be deemed to have generated and delivered 
Renewable Energy during such period to the extent it was capable of 
delivering Renewable Energy but for (i) Force Majeure, (ii) Emergency, or 
(iii) a curtailment pursuant to Section 7.3 (except for a curtailment caused 
by a Forced Outage or maintenance outage, the failure of Seller's Facilities, 
or the failure of Seller to obtain or maintain or comply with any Permit or 
Applicable Law). The PV Facility's capability for delivering Renewable 
Energy during such Force Majeure, Emergency, or curtailment period shall 
be estimated according to the forecast delivered by Seller to UTILITIES 
pursuant to Section 1 0.2(0). 

(B) In the event Seller delivers less than Guaranteed Energy Production in any 
Rolling Period, UTILITIES shall promptly invoice Seller for an amount equal 
to the Actual Replacement Costs. Invoiced amounts shall be paid within 
thirty (30) days of delivery of such invoice; provided that this Section shall 
not limit UTILITIES' rights and remedies under Article 12 upon the 
occurrence of and during an Event of Default or upon termination of this 
PPA. 

(C) Guarantees related to BESS production and performance are addressed 
in Exhibit P and Section 7.7. 

7.5 Market Changes. 

(A) If at any time during the Term, an applicable Governmental Authority 
changes or the facilities at the PCC cease to be subject to the Transmission Tariff, 
the Parties shall cooperate in good faith to facilitate the delivery of Renewable 
Energy and BESS Energy from the PCC to UTILITIES' load, while attempting to 
preserve to the maximum extent possible, and at the lowest reasonable cost, the 
benefits, burdens and obligations set forth in this PPA as of the Effective Date. 

(B) If at any time during the Term, an applicable Governmental Authority with 
jurisdiction imposes an organized market or UTILITIES elects to join an RTO or 
participate in an organized market that changes the manner in which UTILITIES 
schedules and dispatches the Facility, the Parties shall cooperate in good faith to 
change their protocols for operation of the Facility accordingly, while attempting to 
preserve to the maximum extent possible, and at the lowest reasonable cost, the 
benefits, burdens and obligations set forth in this PPA as of the Effective Date. 

(C) In the event Seller incurs costs, fees and expenses in making improvements 
to the Facility necessary to comply with this Section 7.5 ("Compliance 
Expenditures") and such Compliance Expenditures must be capitalized by Seller 
under generally accepted accounting principles consistently applied, then 
UTILITIES shall reimburse Seller one percent (1%) of such Compliance 
Expenditures per month, beginning within twelve (12) months following substantial 
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completion of such improvements and ending upon the earlier to occur of (i) the 
1 OOth month following the start of such reimbursements, or (ii) the end of the Term 
of this PPA; provided, however, if Seller has not been reimbursed fully for 
Compliance Expenditures by the end of the Term of this PPA, all unpaid and 
outstanding amounts of such Compliance Expenditures will be accelerated and 
paid to Seller at the end of the Term of this PPA. 

7.6 BESS Dispatch. 

(A) During each Day after Commercial Operation in which the BESS is 
operating (an "Operating Day"), UTILITIES' TSO will have the exclusive 
right to direct the dispatch of the BESS, seven (7) Days per week and 
twenty-four (24) hours per Day (including holidays), by providing Dispatch 
Notices to Seller electronically in accordance with the BESS Operating 
Procedures and subject to the requirements and limitations set forth in this 
Agreement. Seller shall abide with all directives from UTILITIES' TSO, 
subject only to Good Utility Practices. 

(B) For each Operating Day, Seller shall provide to UTILITIES (in accordance 
with the protocols outlined in Exhibit Q- BESS Operating Procedures and 
as may be updated by written agreement of the Operating Committee) an 
hourly schedule of the expected availability of the BESS for such Operating 
Day, no later than two (2) Business Days before such Operating Day (the 
"Availability Notice"). Seller must update UTILITIES as promptly as 
practicable, unless an event or circumstance makes it unsafe to do so, then 
as soon as practicable, in accordance with the protocols outlined in Exhibit 
Q - BESS Operating Procedures if the availability of the BESS for dispatch 
by UTILITIES changes or is likely to change after the Availability Notice is 
submitted. Seller shall accommodate UTILITIES' reasonable requests for 
changes in the time or form of delivery of the Availability Notices. 

7.7 Guaranteed Storage Availability. For each Contract Year, Seller shall either (i) 
achieve an Equivalent Availability Factor of not less than 98% ("Guaranteed 
Storage Availability") or (ii) pay the Guaranteed Storage Availability Payment 
Adjustment, as calculated below. 

"Availability Percentage" means, during any given BESS Outage, the 
percentage obtained by dividing x) the BESS Storage Capacity minus that 
portion of the BESS experiencing BESS Outages, by y) the BESS Storage 
Capacity. 

"BESS Availability Payment Rate" means $50/MWh. 

"Equivalent Availability Factor" of the BESS shall be calculated as follows: 

(Hours - Unexcused Hours- Excused Hours) I (Hours- Excused Hours). 

"Equivalent Outage Hours" (Planned or Forced) means, for any BESS 
Outage, the product of (x) the number of hours during such BESS Outage 
multiplied by (y) one minus the Availability Percentage during such BESS 
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Outage. 

"Excused Hours" means the sum of Total Excused Forced Outage Hours 
and Total Excused Planned Outage Hours. 

"Guaranteed Storage Availability Payment Adjustment" means, for each 
Contract Year, an amount equal to the product of i) the BESS Availability 
Payment Rate multiplied by ii) the Anticipated BESS Output for the 
applicable Contract Year multiplied by iii) the difference of the Guaranteed 
Storage Availability (as a percentage) minus the Equivalent Availability 
Factor (as a percentage); provided, that in any given year, the Guaranteed 
Storage Availability Payment shall not exceed the Guaranteed Storage 
Availability Payment Adjustment Cap. 

"Guaranteed Storage Availability Payment Adjustment Cap" is equal to the 
product of x) the Anticipated BESS Output, multiplied by y) the BESS 
Availability Payment Rate for the Contract Year. 

"Hours" means, for each Contract Year, the total number of hours in such 
Contract Year. 

"Total Excused Forced Outage Hours" means the sum of the number of 
Equivalent Outage Hours during Forced Outages that are not the direct 
result of an equipment failure of the BESS during the applicable Contract 
Year. 

'Total Excused Planned Outage Hours" means the sum of the number of 
Equivalent Outage Hours during BESS Planned Outages during the 
applicable Contract Year; provided that for purposes of this definition 
Planned Outages for the BESS may not exceed 72 hours during any 
Contract Year. 

"Unexcused Hours" means the sum of the number of Equivalent Outage 
Hours during Forced Outages that are the direct result of an equipment 
failure of the BESS during the applicable Contract Year. 

Article 8 Lease 

This PPA has been executed contemporaneously with the Lease, attached as Exhibit 0 , 
agreed to between the Parties for use of the Site. The Parties agree that they will negotiate in 
good faith, prior to the date that is one year prior to the end of the Term of this PPA, to enter into 
a subsequent lease that would create a total lease period of thirty-five (35) years. In the event 
that the subsequent lease period extends beyond the term of this PPA or a subsequent PPA, 
the terms and conditions of the subsequent lease will comply with the requirements of the City 
of Colorado Springs Procedure Manual for the Acquisition and Disposition of Real Property 
Interests and the City Charter of Colorado Springs Article X Section 10-60. If the Parties are 
not able to agree to such a subsequent lease prior to the date that is one year prior to the end of 
the term of the PPA, UTILITIES will at its option either (1) purchase the Facility Assets, as 
defined below, in accordance with Article 20 of this PPA or (2) pay to Seller an amount equal to 
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the Fair Market Value established in accordance with Article 20 of this PPA. 

Article 9 Billing and Payment 

9.1 Billing Invoices and Payment. 

This PPA shall be considered a "Take and Pay" agreement; under no circumstances will 
UTILITIES be required to pay for energy that is not delivered to UTILITIES except as set forth in 
Section 7.3. The billing period under this PPA shall be the calendar Month, payable within 30 
Days of receipt of invoice. No later than fifteen (15) Business Days after the end of each Month, 
Seller shall provide to UTILITIES, email at ElectricAccounting@csu.org, a billing statement and 
attestation for deliveries of Renewable Energy during the previous Month, as measured in 
accordance with Article 5, which statement shall show (i) the quantity of Renewable Energy 
delivered, (ii) the Applicable Energy Rate for each kWh of Renewable Energy delivered during 
the previous month and (iii) the total amount due for that Month. Such invoice will also include 
any payments owed to Seller for any UTILITIES Initiated Curtailments pursuant to Section 7.3. 

In addition, UTILITIES shall promptly deliver to Seller an invoice setting forth the amount 
due UTILITIES, following the Commercial Operation Date for any Delay Damages and/or at the 
end of each Contract Year in which any BESS Liquidated Damages have accrued. The amount 
of Delay Damages shall be due and payable by Seller in accordance with Section 4.2(B), and the 
amount of BESS Liquidated Damages shall be due and payable by Seller in accordance with 
Section 10.11 (D). All payments due to UTILITIES under this paragraph shall be payable within 30 
Days of Seller's receipt of the invoice. UTILITIES may offset against amounts owed to Seller 
any liquidated damages and other undisputed payments which are owed by Seller to UTILITIES. 

9.2 Disputes. 

If UTILITIES disputes any amount in the statement provided by Seller, UTILITIES shall 
notify Seller in writing, identifying the items in dispute. Seller will provide a detailed response in 
writing within fifteen (15) Business Days, including all supporting documentation for Seller's 
position. Any adjustment of credits based on resolution of the billing dispute shall be made in the 
next billing statement. In the event the Parties cannot resolve the dispute within fifteen (15) 
Business Days, such dispute shall be resolved in accordance with Section 13.8. 

Article 10 Operations and Maintenance 

10.1 Facility Operation. 

Seller shall own, control, operate, and maintain the Facility in accordance with Good Utility 
Practices, Applicable Laws, and any Operating Procedures developed pursuant to Section 1 0.4. 
Seller shall provide adequate system protection, communication, and control devices to ensure 
safe and protected operation of all energized equipment during normal testing and repair. 
UTILITIES is not responsible for any operation and maintenance costs of the Facility, unless 
otherwise defined in Exhibit P. 

10.2 Forecasted Operations. 

(A) Seller shall be responsible for providing the forecast of Renewable Energy 
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to the PV Meter during the Term in accordance with the mutually-developed 
Operating Procedures developed pursuant to Section 1 0.4. 

(B) By August 1 of each year, Seller shall provide, or cause to be provided, 
UTILITIES with a good faith estimate of each Month's average-day 
deliveries of Renewable Energy, by hour, for the following calendar year. 

(C) Ten (1 0) Business Days before the beginning of each Month, Seller shall 
provide, or cause to be provided to UTILITIES, a good faith estimate of 
each Day's projected deliveries of Renewable Energy, by hour, for the 
following Month. 

(D) Seller shall provide, or cause to be provided to UTILITIES, by 6:00 a.m. 
Mountain time on each Day, a good faith estimate of the hourly quantities 
of Renewable Energy for the current and immediately succeeding Day. 

If, at any time following submission of a good faith estimate as described in sub-sections 
1 0.2(B), (C) and (D), Seller becomes aware of any change that materially alters the values 
previously provided to UTILITIES, Seller shall notify UTILITIES of such change or predicted 
change as soon as reasonably practicable. 

10.3 Outage Reporting. 

Seller shall promptly notify UTILITIES of the existence, nature, and expected duration of 
any Forced Outage or Planned Outage, in each case to the extent such outage exceeds 1 MW 
(in the case of the BESS) or 10 MW (in the case of the PV Facility), and any changes in the 
expected duration of the outage. 

10.4 Operating Committee and Operating Procedures. 

(A) UTILITIES and Seller shall each appoint one representative and one 
alternate representative to act in matters relating to the Parties' 
performance obligations under this PPA and to develop operating 
arrangements for the generation, delivery and receipt of Renewable 
Energy hereunder. Such representatives shall constitute the Operating 
Committee, and shall be specified on Exhibit D. The Parties shall notify 
each other in writing of such appointments and any changes thereto. The 
Operating Committee shall have no authority to modify the terms or 
conditions of this PPA. 

(B) Prior to the Commercial Operation Date, the Operating Committee may 
develop mutually agreeable written Operating Procedures which shall 
include methods of day-to-day communications; metering, telemetering, 
telecommunications, and data acquisition procedures; key personnel list 
for applicable UTILITIES and Seller operating centers; operations and 
maintenance scheduling and reporting; Renewable Energy reports; unit 
operations log; and such other matters as may be mutually agreed upon by 
the Parties. 
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(C) Throughout the term of this PPA, either Party may call meetings of the 
Operating Committee and the Parties shall use all practicable efforts to 
meet promptly in those circumstances. Additionally, UTILITIES may 
request, and Seller will comply, that Seller's Operating Committee 
representative attend meetings at UTILITIES' facilities to provide updates 
on the PPA, the Facilities, and applicable developments regarding 
technology and renewable energy. 

(D) The Operating Committee will finalize, no later than ninety (90) days prior 
to the Commercial Operation Date, mutually agreeable written BESS 
Operating Procedures for the PV Facility and the BESS that are consistent 
with the requirements of this PPA, including Exhibit Q- BESS Operating 
Procedures in order to address administrative matters such as: day-to-day 
communications; key personnel; operations-center interface; metering, 
telemetering, telecommunications, and data acquisition procedures; 
operations and maintenance scheduling and reporting; reports; operations 
log; testing procedures; and such other matters as may be mutually agreed 
upon by the Operating Committee. 

(E) The BESS Operating Procedures will be reviewed annually (date and time 
to be mutually agreed upon) to optimize operations for both Parties. 

10.5 Maintenance. 

Seller shall be responsible for all required maintenance of the Facility and the Site, 
including routine maintenance of the grounds at the Site and shall maintain all Facility equipment 
or cause the same to be maintained at all times in accordance with the manufacturers' 
recommendations, Good Utility Practices, and Applicable Laws. The obligations of this section 
will be performed by Seller without any additional cost to UTILITIES. 

10.6 Repair and Replacement. 

Seller shall promptly repair or replace any hazardous equipment or any damaged or 
defective equipment at the Facility as required in accordance with the manufacturers' 
recommendations, and Good Utility Practices. The obligations in this section specifically include 
the repair and replacement obligations established in regards to the BESS as described in Exhibit 
.E. 

10.7 Disposal. 

Seller is responsible for the proper storage, management, transport, and prompt disposal 
of all wastes related to the Facility or its use of the Site (including Hazardous Materials, Hazardous 
Substances, and waste generated by unintentional spills, leaks, discharges, or releases) in 
accordance with all Applicable Laws, and for preventing their release to the environment at such 
levels, quantities or location, or of such form or character that violates Applicable Law. 

Upon the cessation of operations, termination of the Lease, and/or the replacement of 
equipment, Seller shall, at its sole cost and expense, dispose off-Site all Facility equipment no 
longer in use in accordance with Applicable Law, Good Utility Practice, and in an environmentally 
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responsible manner. In the event the right to purchase, as established in Article 20 of this PPA, 
is exercised, the Parties will negotiate, in good faith, amended language for this Section to 
address the transfer of the Facility to UTILITIES. 

10.8 Access and Inspection. 

Seller shall provide UTILITIES and its authorized agents, employees and inspectors with 
reasonable access to the Facility for the purposes set forth herein. No inspections of the Facility 
by UTILITIES shall relieve Seller of its obligation to maintain the Facility and operate the same in 
accordance with Good Utility Practices or be construed as endorsing the design, fitness or 
operation of the Facility equipment. 

10.9 Environmental Credits. 

The Parties acknowledge that existing legislation creates and future legislation or 
regulation may create value in the ownership, use or allocation of RECs. To the full extent allowed 
by such law or regulation, UTILITIES shall own or be entitled to claim all RECs to the extent such 
credits are delivered to UTILITIES during the Term or as they may accrue following the Term by 
virtue of Renewable Energy generated during the Term. 

Seller shall, at its sole expense, use WREGIS to provide and convey to UTILITIES the 
RECs associated with the generation of Renewable Energy. Such RECs shall be conveyed in a 
manner consistent with the WREGIS provision below promptly upon WREGIS certificates relating 
to the Facility being credited to Seller's WREGIS Account. 

Prior to the delivery of any Test Energy, Seller shall register the Facility with WREGIS and 
establish an account with WREGIS ("Seller's WREGIS Account"), which Seller shall maintain 
through the Term. Seller shall also create a WREGIS sub-account for UTILITIES. Seller shall 
transfer the WREGIS certificates using "Forward Certificate Transfers" (as described in the 
WREGIS Operating Rules) from Seller's WREGIS Account to (i) the WREGIS sub-account of 
UTILITIES or (ii) the account(s) of a designee that UTILITIES identifies by written notice 
("UTILITIES' WREGIS Account"). Seller shall be responsible for all expenses associated with 
registering the Facility with WREGIS, establishing and maintaining Seller's WREGIS Account, 
paying WREGIS certificate issuance and transfer fees, and transferring WREGIS certificates from 
Seller's WREGIS Account to UTILITIES' WREGIS sub-account or UTILITIES' WREGIS Account. 

Following the Commercial Operation Date, Seller shall , with the monthly invoice, deliver 
to UTILITIES an Attestation and Bill of Sale in the form attached as Exhibit H for all RECs 
delivered to UTILITIES in the preceding Month. 

10.10 BESS Testing. 

(A) Prior to the Commercial Operation Date, Seller shall schedule and 
successfully complete a test of the BESS in accordance with Exhibit P­
BESS Testing Protocols (the "Commercial Operation BESS Test"). 

(B) On an annual basis during the Term, upon seven (7) Days prior notice to 
UTILITIES, Seller shall schedule and complete a test of the BESS in 
accordance with Exhibit P - BESS Testing Protocols (an "Annual BESS 
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Test"). In addition, either Party shall have the right to require a retest at any 
time if such Party reasonably believes that the actual Performance Criteria 
has varied materially from the results of the most recent Periodic BESS 
Tests (a "BESS Retest"). Such BESS Retest shall be scheduled as soon 
as is reasonably practicable for the Parties consistent with Good Utility 
Practice. 

(C) If the results of any Periodic BESS Test performed in accordance with 
Exhibit P - BESS Testing Protocols do not meet the BESS Guaranteed 
Levels, Seller shall: 

1. in the case where such results are equal to or greater than 90% of 
the BESS Guaranteed Levels, pay the liquidated damages set forth 
in Section 10.1 O(D) (the "BESS Liquidated Damages"); or 

2. in the case where such results are below 90%, commence repairs 
in accordance with Section 1 0.11 . 

(D) If Seller is required to pay UTILITIES BESS Liquidated Damages pursuant 
to Section 10.1 O(C)(1 ), then, Seller shall pay UTILITIES, as liquidated 
damages for the failure of a Periodic Test to meet the BESS Guaranteed 
Level, and not as a penalty, an amount equal to $24,000 for each 1% below 
the BESS Guaranteed Level. UTILITIES shall issue an invoice to Seller for 
BESS Liquidated Damages and Seller shall pay any BESS Liquidated 
Damages within ten Business Days after receipt of the invoice. UTILITIES 
and Seller agree that the BESS Liquidated Damages identified in this 
Section 10.10 are a good faith estimate of the damages UTILITIES would 
suffer in the event the results of any annual Periodic BESS Test does not 
meet at least 90% of the BESS Guaranteed Level with respect to such 
Contract Year. Such BESS Liquidated Damages shall constitute 
UTILITIES' sole and exclusive remedy should Seller pay such damages as 
the result of the failure to achieve at least 90% of the BESS Guaranteed 
Levels with respect to the applicable Contract Year. 

10.11 Repair Obligations 

(A) In the event that the results of a Periodic Test do not meet at least 90% of 
the BESS Guaranteed Levels, then Seller shall repair the BESS in 
accordance with Good Utility Practice and the procedure set forth in this 
Section 1 0.11. Within fourteen (14) Days of any such failure, Seller shall 
demonstrate such remedy to the reasonable satisfaction of UTILITIES (a 
"Successful Repair") or present to UTILITIES a description of the reason 
for the failure and a plan and schedule for a Successful Repair (the "Repair 
Plan"). 

(B) If UTILITIES reasonably disagrees with Seller's Repair Plan, UTILITIES 
may, at its expense, hire an Independent Engineer approved by Seller 
(such approval not to be unreasonably withheld) to perform an on-site 
assessment of the situation and make recommendations for completing a 
Successful Repair. Upon two (2) Business Days' notice by UTILITIES, 
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Seller shall grant the Independent Engineer and UTILITIES personnel 
access to the BESS and all relevant information including log books, 
maintenance records and reports, and other applicable materials. If, after 
seven (7) Days of the delivery to Seller of such engineering report, Seller 
fails, in any material respect to meet the recommendations set forth in such 
report (as such recommendations may be updated from time to time by the 
Independent Engineer) for the Successful Repair, or make sufficient 
progress in effecting same consistent with Good Utility Practice, in each 
case as determined and reported by the Independent Engineer, Seller shall 
be in breach of this Section 1 0.11 . 

Article 11 Security 

11.1 Security Form. 

As security for Seller's obligations under this PPA, Seller shall deliver to UTILITIES on or 
before the tenth (10th) Business Day following the execution of this PPA, any combination of 
the following, totaling the amounts specified in Section 11 .2 {the "Security"): (i) an irrevocable, 
transferable standby letter of credit from a Qualified Issuer, in form and substance satisfactory to 
UTILITIES or in the form set forth in Exhibit G; (ii) a corporate guaranty from a Qualified Guarantor, 
in form and substance satisfactory to UTILITIES or in the form set forth in Exhibit L; or (iii) 
evidence that cash collateral has been deposited in an escrow account for the benefit of 
UTILITIES for the purposes of securing such obligations, subject to draw conditions mutually 
agreed between Seller, UTILITIES and the mutually agreed institution holding such account. 

All costs related to the issuance, maintenance and administration of the Security shall be borne 
by Seller. In the event of a downgrade event, such that a Person providing the Security in the 
form of a Letter of Credit or Guaranty no longer meets the requirements of a Qualified Credit 
Party, Seller shall within three (3) Business Days of such downgrade event, provide replacement 
Security from a Person meeting the requirement of a Qualified Credit Party. 

Seller may change the form of Security at any time and from time-to-time upon reasonable 
prior written notice to UTILITIES; provided that the Security shall satisfy the requirements of this 
Article 11 at all times. UTILITIES shall return to Seller the applicable form of Security being 
replaced within ten (1 0) Business Days after the replacement Security that satisfies the 
requirements of this Article 11 has been delivered to UTILITIES. 

11 .2 Amount of Security. 

The Security shall be (A) initially in the amount of $50/kW AC (the "Development Period 
Security Amount") and (B) decreased to $25/kW AC on and after the Commercial Operation Date. 
The Security shall remain in place for the entire Term. 

11 .3 Draw on Security. 

UTILITIES may draw on all or any part of the Security for Seller's failure to meet any of its 
obligations under this PPA; provided, however, that any failure to draw upon the Security for any 
damages or other amounts due to UTILITIES shall not prejudice UTILITIES' rights to recover such 
damages or amounts in any other manner to the extent provided in this PPA. Upon any draw of 
the Security by UTILITIES, Seller shall be required to replenish the Security within four (4) 
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Business Days. 

11.4 Release of Security. 

Within thirty (30) Days following the expiration or termination of this PPA and the 
satisfaction of all of Seller's obligations hereunder, UTILITIES shall return any remaining Security 
to Seller and Seller shall be entitled to immediately cancel such Security. 

Article 12 Default and Remedies 

12.1 Events of Default. 

(A) Any of the following shall constitute an Event of Default by Seller: 

(1) Seller dissolves or liquidates; 

(2) Seller makes a general assignment for the benefit of creditors; 

(3) Seller files a petition in voluntary bankruptcy or insolvency or for 
reorganization or arrangement under the bankruptcy laws of the United States or under 
any insolvency act of any state, or voluntarily takes advantage of any such law or act by 
answer or otherwise; 

(4) an involuntary bankruptcy or insolvency proceeding is filed against 
Seller and not stayed or dismissed within sixty (60) Days; 

(5) Seller breaches any material term of this PPA, and such breach is 
not cured within thirty (30) Days after receipt of written notice from UTILITIES of such 
breach; provided that, if such cure cannot reasonably be effected with thirty (30) Days, 
such cure period shall be extended so long as Seller diligently attempts to cure such 
breach and completes said cure within ninety (90) Days of receipt of UTILITIES written 
notice; 

(6) Seller's failure to achieve Commercial Operation by the date that is 
180 Days after the Commercial Operation Milestone; 

(7) Seller fails to deliver at least eighty-five percent (85%) of the 
Guaranteed Energy Production during any Rolling Period; provided that, this Event of 
Default shall be deemed cured if (i) within thirty (30) Days following the end of such Rolling 
Period, Seller initiates remedial measures to cure such default which are approved by 
UTILITIES, such approval not to be unreasonably withheld, conditioned or delayed, which 
measure may include the replacement or addition of PV Modules; and (ii) during the 
Contract Year following the implementation of such remedial measures, Seller delivers at 
least ninety percent (90%) of the Annual Energy Production quantity in Exhibit E, subject 
to the Guaranteed Energy Production adjustments specified in Exhibit N; provided, 
however, if such Event of Default is caused by a transformer that must be replaced, Seller 
will have up to one hundred (180) Days to procure the replacement transformer; or 

(8) the average Equivalent Availability Factor of the BESS is less than 
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fifty percent (50%) on average for a Contract Year; provided Seller shall be deemed to 
have cured this default if the average Equivalent Availability Factor of the BESS is at least 
seventy-five percent (75%) for the subsequent Contract Year. 

(B) Any of the following shall constitute an Event of Default by UTILITIES: 

12.2 Remedies Upon Default. 

(1) UTILITIES fails to pay Seller any undisputed 
amount due to Seller under this PPA within thirty 
(30) Days from receipt of notice from Seller of 
such past due amount; 

(2) UTILITIES dissolves or liquidates; provided that 
division of UTILITIES into multiple entities shall 
not constitute dissolution or liquidation; 

(3) UTILITIES makes a general assignment for the 
benefit of creditors; 

(4) UTILITIES files a voluntary petition in bankruptcy 
or insolvency or for reorganization or 
arrangement under the bankruptcy laws of the 
United States or under any insolvency act of any 
State, or voluntarily takes advantage of any such 
law or act by answer or otherwise; 

(5) an involuntary bankruptcy or insolvency 
proceeding is filed against UTILITIES and not 
stayed or dismissed within sixty (60) Days; or 

(6) UTILITIES breaches any material term of this 
PPA, and such breach is not cured within thirty 
(30) Days after UTILITIES' receipt of Seller's 
written notice of such breach; provided that if 
such cure cannot reasonable be effected within 
thirty (30) Days, such cure period shall be 
extended so long as UTILITIES diligently 
attempts to cure such breach and completes 
said cure within ninety (90) Days for receipt of 
Sellers notice. 

(A) Upon the occurrence of an Event of Default by Seller at any time, 
UTILITIES shall have the right to suspend performance of, or terminate this 
PPA upon five (5) Business Days' written notice to Seller, and shall be 
entitled to pursue all of its legal and equitable rights and remedies including 
the right to draw from the Security or otherwise seek damages for 
Replacement Costs. Upon such Event of Default, at any time after the 
seventh anniversary of the Commercial Operation Date, UTILITIES may 
elect to purchase the Facility pursuant to Article 20 
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(B) Upon the occurrence of an Event of Default by UTILITIES at any time, 
Seller shall have the right to suspend performance of, or terminate this PPA 
upon five (5) Business Days' written notice to UTILITIES, and shall be 
entitled to pursue all of its legal and equitable rights and remedies. 

12.3 Reserved. 

12.4 Specific Performance. 

In addition to the other remedies specified in this PPA, in the event of any Event of Default 
occurring after the Commercial Operation Date, the Parties shall have the right to specific 
performance, without the necessity of posting of a bond or other security as would otherwise be 
required under any Applicable Laws. 

12.5 Remedies Cumulative. 

Each right or remedy of the Parties provided for in this PPA shall be cumulative of and 
shall be in addition to every other right or remedy provided for in this PPA, and the exercise, or 
the beginning of the exercise, by a Party of any one or more of the rights or remedies provided 
for herein shall not preclude the simultaneous or later exercise by such Party of any or all other 
rights or remedies provided for herein. 

12.6 No Consequential Damages. 

Anything in this PPA to the contrary notwithstanding, in no event shall either Party be liable 
to the other Party for consequential, incidental, punitive, exemplary, special or indirect damages, 
lost profits or other business interruption damages by statute, in tort or contract (except to the 
extent expressly provided herein); provided that, this Section shall not apply to liquidated 
damages payable under this PPA. 

12.7 Duty to Mitigate. 

Each Party agrees that it has a duty to mitigate damages and covenants that it will use 
commercially reasonable efforts to minimize any damages it may incur as a result of the other 
Party's performance or non-performance of the PPA. 

12.8 Limitation of Liability. 

(A) Seller's limitation of liability shall exclude UTILITIES' access to the 
minimum required types and limits of insurance in Exhibit K. Except as 
otherwise provided in this Section 12.8, Seller's aggregate liability to 
UTILITIES for Delay Damages pursuant to Section 4.2 shall not exceed 
Fifteen Million ($15,000,000), and Seller's aggregate liability to Utilities for 
Replacement Costs and other damages, excluding Delay Damages, shall 
not exceed Forty-Five Million ($45,000,000); provided, that the limitations 
on damages set forth in this Section shall not apply to damages arising out 
of: (i) fraud or any material intentional misrepresentation or misconduct by, 
or at the direction of, Seller in connection with this PPA and/or the operation 
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of the Facility; (ii) the sale by Seller to a third party, or diversion by Seller 
for any use, of Renewable Energy committed to UTILITIES under this PPA 
(other than in mitigation of damages for any breach by UTILITIES of this 
PPA); (iii) any claim for indemnification under Article 17; and (iv) violation 
of Applicable Laws by Seller, including any environmental contamination 
caused by Seller or its contractors, subcontractors, agents, 
representatives, and employees on the Site, and provided, further, that 
Seller's aggregate liability to UTILITIES under this PPA prior to the 
Commercial Operation Date shall not exceed an amount equal to the 
Development Period Security Amount. 

(B) Nothing in this PPA shall be interpreted to limit or prevent the protections 
afforded to UTILITIES under the Colorado Governmental Immunity Act, 
C.R.S. § 24-10-101, et seq. 

Article 13 Contract Administration and Notices 

13.1 Notices in Writing. 

Notices required by this PPA shall be addressed to the other Party, including the other 
Party's representative on the Operating Committee, at the addresses noted in Exhibit D as either 
Party updates them from time to time by written notice to the other Party. Any notice, request, 
consent, or other communication required or authorized under this PPA to be given by one Party 
to the other Party shall be in writing and shall either be hand delivered or mailed, postage prepaid, 
to the representative of said other Party. If mailed, the notice, request, consent or other 
communication shall be simultaneously sent by facsimile or other electronic means. Any such 
notice, request, consent, or other communication shall be deemed to have been received by the 
close of the Business Day on which it was hand delivered or transmitted electronically (unless 
hand delivered or transmitted after such close in which case it shall be deemed received at the 
close of the next Business Day). Real-time or routine communications concerning Facility 
operations shall be exempt from this Section. 

13.2 Representative for Notices. 

Each Party shall maintain a designated representative(s) to receive notices. Such 
representative may, at the option of each Party, be the same person as that Party's representative 
or alternate representative on the Operating Committee, or a different person. Either Party may, 
by written notice to the other Party, change the representative or the address to which such 
notices and communications are to be sent. 

13.3 Authority of Representatives. 

The Parties' representatives designated above shall have authority to act for its respective 
principals in all technical matters relating to performance of this PPA and to attempt to resolve 
disputes or potential disputes. However, they, in their capacity as representatives, shall not have 
the authority to amend or modify any provision of this PPA. 
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13.4 Operating Records and Reports. 

(A) Seller shall each keep complete and accurate records and all other data 
required by UTILITIES for the purposes of proper administration of this 
PPA, including such records as may be required by state or federal 
regulatory authorities, WREGIS, and WECC in the prescribed format. 

(B) Seller shall, within thirty (30) Days of the end of each Month commencing 
with the Month containing the Commercial Operation Date and continuing 
through the Term, provide UTILITIES, in electronic format, with an 
operating report in accordance with Exhibit J . 

(C) Environmental Compliance Documentation: Upon request by UTILITIES' 
designated representative, Seller shall furnish to UTILITIES copies of any 
and all environmental Permits, assessments, or investigations of the Site 
available to Seller Throughout the Term, Seller shall promptly disclose to 
UTILITIES the existence of any enforcement, legal or regulatory action or 
proceeding relating to any alleged presence of Hazardous Materials or the 
alleged violation of any Applicable Law related to the protection of 
endangered, migratory or other protected species. 

13.5 Operating Log. 

Seller shall maintain an accurate and up-to-date operating log, in electronic format, with 
records of production for each clock hour; changes in operating status; and Forced Outages for 
the purposes of proper administration of this PPA, including such records as may be required by 
state or federal regulatory authorities, WREGIS, and WECC in the prescribed format. The 
Operating Log will be made available to the Operating Committee upon request. 

13.6 Billing and Payment Records. 

To facilitate payment and verification, Seller shall keep all books and records necessary 
for billing and payments in accordance with the provisions of Article 9 and shall grant UTILITIES 
reasonable access to those records. 

13.7 Exhibits. 

Either Party may change the information for their notice addresses in Exhibit D at any time 
without the approval of the other Party. 

13.8 Dispute Resolution. 

(A) In the event of any dispute arising under this PPA (a "Dispute"), within ten 
(10) Days following the delivered date of a written request by either Party 
(a "Dispute Notice"), (i) each Party shall appoint a representative 
(individually, a "Party Representative", together, the "Parties' 
Representatives"), and (ii) the Parties' Representatives shall meet, 
negotiate and attempt in good faith to resolve the Dispute quickly, 
informally and inexpensively. In the event the Parties' Representatives 
cannot resolve the Dispute within thirty (30) Days after commencement of 

34 



negotiations, within ten (10) Days following any request by either Party at 
any time thereafter, each Party Representative (I) shall independently 
prepare a written summary of the Dispute describing the issues and claims, 
(II) shall exchange its summary with the summary of the Dispute prepared 
by the other Party Representative, and (Ill) shall submit a copy of both 
summaries to a senior officer of the Party Representative's Party with 
authority to irrevocably bind the Party to a resolution of the Dispute. Within 
ten (1 0) Business Days after receipt of the Dispute summaries, the senior 
officers for both Parties shall negotiate in good faith to resolve the Dispute. 
If the Parties are unable to resolve the Dispute within fourteen (14) Days 
following receipt of the Dispute summaries by the senior officers, either 
Party may seek available legal and equitable remedies. 

(B) Seller and UTILITIES each hereby knowingly, voluntarily and intentionally 
waive any rights they may have to a trial by jury in respect of any litigation 
based hereon, or arising out of, under, or in connection with, this PPA and 
expressly agree to have any disputes arising under or in connection with 
this PPA be adjudicated by a judge of the court having jurisdiction without 
a jury. 

Article 14 Force Majeure 

14.1 Definition of Force Majeure. 

(A) The term "Force Majeure", as used in this PPA, means causes or events 
beyond the reasonable control of, and without the fault or negligence of the 
Party claiming Force Majeure, including: Acts of God; vandalism beyond 
that which could reasonably be prevented; terrorism; war; riots; fire; 
explosion; blockades; insurrection; and actions by any Governmental 
Authority taken after the date hereof (including the adoption or change in 
any rule or regulation or environmental constraints lawfully imposed by 
such Governmental Authority) but only if such requirements, actions, or 
failures to act prevent or delay performance; and inability, despite due 
diligence, to obtain any licenses, Permits, or approvals required by any 
Governmental Authority. 

(B) Notwithstanding the foregoing, the term Force Majeure does not include (i) 
inability by Seller to procure equipment or any component parts therefor, 
for any reason (the risk of which is assumed by Seller), (ii) any other acts 
or omissions of any third party, including any vendor, materialman, 
customer, or supplier of Seller, unless such acts or omissions are 
themselves excused by reason of Force Majeure; (iii) any full or partial 
curtailment in the electric output of the Facility that is caused by or arises 
from a mechanical or equipment breakdown or other mishaps, events or 
conditions attributable to normal wear and tear or flaws, unless caused 
reason of Force Majeure, (iv) failure to abide by Good Utility Practices, (v) 
changes in market conditions that affect the cost of Seller's supplies, or that 
affect demand or price for power and/or REGs; (vi) any labor strikes, 
slowdowns or stoppages, or other labor disruptions against Seller or 
Seller's contractors or subcontractors; or (vii) weather events or sudden 
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actions of the natural elements within twenty (20) year normal weather 
patterns at the Site based on National Oceanic and Atmospheric 
Administration data. 

14.2 Applicability of Force Majeure. 

(A) Neither Party shall be responsible or liable for any delay or failure in its 
performance under this PPA, nor shall any delay, failure, or other 
occurrence or event become an Event of Default, to the extent such delay, 
failure, occurrence or event is substantially caused by Force Majeure, 
provided that: 

(1) the non-performing Party gives the other Party prompt written notice 
describing the particulars of the occurrence of the Force Majeure; 

(2) the suspension of performance is of no greater scope and of no 
longer duration than is required by the Force Majeure; 

(3) the non-performing Party proceeds with reasonable diligence to 
remedy its inability to perform and provides weekly progress reports to the other Party 
describing actions taken to end the Force Majeure; and 

(4) when the non-performing Party is able to resume performance of its 
obligations under this PPA that Party shall give the other Party written notice to that effect. 

(B) Except as otherwise expressly provided for in this PPA, the existence of a 
condition or event of Force Majeure shall not relieve the Parties of their obligations under this 
PPA (including payment obligations) to the extent that performance of such obligations is not 
precluded by the condition or event. 

14.3 Limitations on Effect of Force Majeure. 

In no event will any delay or failure of performance caused by Force Majeure extend this 
PPA beyond its stated Term. In the event that any delay or failure of performance caused by 
Force Majeure affecting Seller continues for an uninterrupted period of three hundred sixty-five 
(365) Days from its inception (with respect to Force Majeure occurring after the Commercial 
Operation Date), UTILITIES may, at any time following the end of such period, terminate this PPA 
upon written notice to Seller, without further obligation, except as to the obligations and liabilities 
provided hereunder, which shall survive such termination. 

In the event that any delay or failure of performance caused by Force Majeure affecting 
UTILITIES continues for an uninterrupted period of three hundred sixty-five (365) Days from its 
inception (with respect to Force Majeure occurring after the Commercial Operation Date), Seller 
may, at any time following the end of such period, terminate this PPA upon written notice to 
UTILITIES, without further obligation, except as to the obligations and liabilities provided 
hereunder, which shall survive such termination. 
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Article 15 Representations and Warranties 

15.1 Seller's Representations and Warranties. 

Seller hereby represents and warrants as follows: 

(A) Seller is a limited liability company duly organized, validly existing and in 
good standing under the laws of the State of Delaware. Seller is qualified to do business in 
Colorado and has all requisite power and authority to conduct its business, to own its properties, 
and to execute, deliver, and perform its obligations under this PPA. 

(B) The execution, delivery, and performance of its obligations under this PPA 
by Seller have been duly authorized by all necessary corporate action, and do not and will not: (i) 
require any consent or approval by any governing body of Seller, other than that which has been 
obtained and is in full force and effect (evidence of which shall be delivered to UTILITIES upon 
its request); (ii) violate any Applicable Law, the violation of which could have a material adverse 
effect on the ability of Seller to perform its obligations under this PPA; or (iii) result in a breach or 
constitute a default under Seller's formation documents or bylaws, or under any agreement 
relating to the management or affairs of Seller or any indenture or loan or credit agreement, or 
any other agreement, lease, or instrument to which Seller is a party or by which Seller or its 
properties or assets may be bound or affected, the breach or default of which could reasonably 
be expected to have a material adverse effect on the ability of Seller to perform its obligations 
under this PPA. 

(C) This PPA is a valid and binding obligation of Seller. 

15.2 UTILITIES' Representations and Warranties. 

UTILITIES hereby represents and warrants as follows: 

(A) UTILITIES is an enterprise of the City of Colorado Springs, a Colorado 
home rule city and municipal corporation under the laws of the State of Colorado. UTILITIES has 
all requisite power and authority to conduct its business, to own its properties, and to execute, 
deliver, and perform its obligations under this PPA. 

(B) Subject to the conditions identified in Article 6. the execution, delivery, and 
performance of its obligations under this PPA by UTILITIES have been duly authorized by all 
necessary action, and do not and will not: (i) require any further consent or approval; (ii) violate 
any Applicable Law, the violation of which could have a material adverse effect on the ability of 
UTILITIES to perform its obligations under this PPA; or (iii) result in a breach or constitute a default 
under UTILITIES' charter or bylaws, or under any agreement relating to the management or affairs 
of UTILITIES, or any indenture or loan or credit agreement, or any other agreement, lease, or 
instrument to which UTILITIES is a party or by which UTILITIES or its properties or assets may 
be bound or affected, the breach or default of which could reasonably be expected to have a 
material adverse effect on the ability of UTILITIES to perform its obligations under this PPA. 

(C) This PPA is a valid and binding obligation of UTILITIES, subject to the 
conditions identified in Article 6. 
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Article 16 Insurance 

16.1 Evidence of Insurance. 

Seller shall maintain, during the Term, insurance coverage for the Facility in compliance 
with the specifications and limits set forth in Exhibit K to this PPA. Seller shall, on or before the 
Commercial Operation Date and promptly after the renewal of each policy of insurance coverage 
required in Exhibit K, provide UTILITIES with one copy of insurance certificates evidencing the 
insurance coverages required to be maintained in accordance with Exhibit K to this PPA. The 
Commercial General Liability policy certificates shall (A) name UTILITIES as an additional 
insured; (B) provide that the applicable insurer shall endeavor to provide UTILITIES with thirty 
(30) Days prior written notice of non-renewal, cancellation of, or significant modification to any of 
the corresponding policies; and (C) provide a waiver of any rights of subrogation against 
UTILITIES, its Affiliates and their officers, directors, agents, subcontractors, and employees. All 
policies shall contain an endorsement that Seller's policy shall be primary in all instances. 

16.2 Insurance No Longer Commercially Available. 

If any insurance required to be maintained by Seller hereunder ceases to be reasonably 
available and commercially feasible in the commercial insurance market, Seller shall provide 
written notice to UTILITIES, accompanied by a certificate from an independent insurance advisor 
of recognized national standing, certifying that such insurance is not reasonably available and 
commercially feasible in the commercial insurance market for electric generating plants of similar 
type, geographic location and capacity. Upon receipt of such notice, Seller shall use commercially 
reasonable efforts to obtain other insurance that would provide comparable protection against the 
risk to be insured. 

16.3 Application of Proceeds. 

Seller shall apply any insurance proceeds it receives or to which it is entitled relating to a 
casualty event to the repair and, if necessary, reconstruction of the Facility, including the 
replacement of or installation of additional PV Modules, such that the Facility is able to meet the 
performance standards required under this PPA. 

Article 17 Indemnity 

17.1 Scope. 

(A) Seller (the "Indemnifying Party") agrees to indemnify, defend and hold 
harmless UTILITIES, its Affiliates, and their respective directors, officers, employees, agents, 
representatives, and contractors (each an "Indemnified Party" and, collectively, "Indemnified 
Parties") from and against all third party claims, demands, losses, liabilities, penalties, and 
expenses (including reasonable attorneys' fees) for personal injury or death to persons and 
damage to the Indemnified Party's real property and tangible personal property or facilities or the 
property of any other person or entity to the extent arising out of, resulting from, or caused by an 
Event of Default by Seller under this PPA, violation by Seller of any Applicable Laws, or by the 
negligent or tortious acts, errors, or omissions of the Indemnifying Party, its Affiliates, its directors, 
officers, employees, agents, representatives, contractors, and subcontractors; provided that, an 
Indemnified Party shall not be indemnified to the extent of injury or damages resulting from its 
negligence, intentional acts or willful misconduct. These indemnity provisions shall not be 

38 

jocchuizzo
Text Box



construed to relieve any insurer of its obligation to pay claims consistent with the provisions of a 
valid insurance policy. 

17.2 Notice. 

Promptly after receipt by a Party of any claim or notice of the commencement of any 
action, administrative, or legal proceeding, or investigation as to which the indemnity provided for 
in this Article may apply, the Indemnified Party shall notify the Indemnifying Party in writing of 
such fact. The Indemnifying Party shall assume the defense thereof with counsel designated by 
such Party and satisfactory to the Indemnified Party, provided, however, that if the defendants in 
any such action include both the Indemnified Party and the Indemnifying Party and the 
Indemnified Party shall have reasonably concluded that there may be legal defenses available to 
it which are different from or additional to, or inconsistent with, those available to the Indemnifying 
Party, the Indemnified Party shall have the right to select and be represented by separate counsel, 
at the Indemnifying Party's expense, unless a liability insurer is willing to pay such costs. 
Indemnifying Party may settle the claim at its own expense, but Indemnifying Party must obtain 
the Colorado Springs City Attorney's prior written consent, on behalf of Indemnified Party, to the 
settlement. Such consent will not be unreasonable withheld. Indemnifying Party shall be relieved 
of its indemnification obligations to the extent Indemnified Party withholds its reasonable consent 
to settle a claim related to such obligations, provided that such settlement does not require 
Indemnified Party to incur any expense for which Indemnified Party is not indemnified or make an 
admission of guilt. 

17.3 Settlement. 

If the Indemnifying Party fails to assume the defense of a claim meriting indemnification, 
the Indemnified Party may at the expense of the Indemnifying Party contest, settle, or pay such 
claim, provided that settlement or full payment of any such claim may be made only following 
consent of the Indemnifying Party or, absent such consent, written opinion of the Indemnified 
Party's counsel that such claim is meritorious or warrants settlement. 

17.4 Net of Insurance Proceeds. 

Except as otherwise provided in this Article, in the event that a Party is obligated to 
indemnify and hold the other Party and its successors and assigns harmless under this Article 17, 
the amount owing to the Indemnified Party will be the amount of the Indemnified Party's actual 
loss net of any insurance proceeds received by the Indemnified Party following an effort by the 
Indemnified Party to obtain such insurance proceeds. 

Article 18 Legal and Regulatory Compliance 

18.1 Compliance with Applicable Laws. 

Each Party shall at all times comply, and shall cause its employees, agent, 
representatives, contractors and subcontractors to comply with all Applicable Laws in connection 
with its performance of this PPA. 
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18.2 Cooperation with Legal Requirements. 

Each Party shall deliver or cause to be delivered to the other Party certificates of its 
officers, accountants, engineers or agents as to matters as may be reasonably requested, and 
shall make available personnel and records relating to the Facility to the extent that the requesting 
Party requires the same in order to fulfill any regulatory reporting or auditing requirements, or to 
assist the requesting Party in litigation, including administrative proceedings before utility 
regulatory commissions. 

Article 19 Assignment and Other Transfer Restrictions 

19.1 No Assignment Without Consent: Assignments for Financing. 

(A) Neither Party shall assign this PPA or any portion thereof, without the prior 
written consent of the other Party. 

(B) Notwithstanding the foregoing , without the prior written consent of the other 
Party: (1) either Party shall have the right at any time and from time to time 
to mortgage, create or provide for a security interest in, convey in trust, or 
collaterally assign its respective rights, titles and interests in this PPA to 
any lender, collateral agent, mortgagee, or trustee as security for its 
present or future indebtedness (including, in the case of such an 
assignment by Seller, any Financing Party) (each, a "Security Party"), 
without such Security Party assuming or becoming in any respect obligated 
to perform any of the obligations of the Parties; and (2) any Security Party 
may foreclose upon or, in lieu thereof, otherwise succeed to and acquire 
all the rights, titles and interests of such Party in this PPA. 

19.2 Transfer Without Consent is Null and Void. 

Any sale, transfer, or assignment made without fulfilling the requirements of this PPA shall 
be null and void and shall constitute an Event of Default pursuant to Article 12. 

19.3 Contractors and Subcontractors. 

Seller may rely on one or more contractors and subcontractors in the performance of its 
duties or obligations under this PPA with respect to the construction or operation of the Facility; 
provided that (i) all contractors and subcontractors shall at all times comply with Good Utility 
Practice security and safety requirements while performing work at the Site; (ii) no contract or 
subcontract shall relieve Seller of any of its duties or obligations under this PPA; and (iii) 
UTILITIES reserves the right to require Seller to remove from the Site, at no additional cost to 
UTILITIES, any employees, contractors and/or subcontractors of Seller who, in the sole opinion 
of UTILITIES, endanger persons or property, are disruptive to the workforce, or whose continued 
employment under this PPA is inconsistent with the requirements of this PPA and/or the interests 
of safety or security at any UTILITIES' site. 

19.4 Right of First Offer. 

In the event that Seller, and any successor in interest to Seller, intends to sell the Facility 
and/or Pike Solar LLC at any period under this PPA following the seventh (71h) anniversary of the 
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Commercial Operation Date, Seller, or its successor, will provide UTILITIES with the opportunity 
to make an offer to purchase in accordance with the terms of Article 20 below. For avoidance of 
doubt, the foregoing obligation does not apply to the exercise by a Financing Party of its rights 
and remedies under an applicable financing document related to the Facility or this PPA. 

Article 20 Purchase Option 

20.1 Right to Purchase. 

(A) Seller, or any successor, hereby gives and grants to UTILITIES the 
exclusive and irrevocable right and option to purchase the Facility Assets for a price equal to the 
Fair Market Value of the Facility, as determined pursuant to this Section 20.1 (the "Purchase 
Option") at the following anniversaries of the Commercial Operation Date: tenth (10th), thirteenth 
(131h), sixteenth (161h), nineteenth {191h), twenty-second (22nd) if applicable, and PPA expiration 
(each a "Purchase Option Window"). 

(B) As used herein, "Facility Assets" means the Facility, all interest of Seller (or 
any successor) or any of its Affiliates in, to or under this PPA, and any and all tangible or intangible 
assets that are reasonably necessary for the ownership, operation and maintenance of the 
Facility, including (i) all drawings, specifications, operations and maintenance records, and 
performance data of or related to the Facility; (ii) all warranties, equipment service and 
maintenance agreements, and similar agreements related to the Facility, any portion thereof, or 
any related equipment or facilities; (iii) non-exclusive, irrevocable and royalty-free licenses to use 
software and other intellectual property necessary for the ownership, operation or maintenance 
of the Facility; (iv) all Permits and approvals related to the ownership, operation or maintenance 
of the Facility, to the extent assignable; (v) the Interconnection Agreement and utility services 
agreements, (vi) the deeds, leases, easements, rights of way, land use agreement and other 
agreements or instruments reasonably necessary for the construction, operation and 
maintenance of the Facility and that evidence Seller's ownership or control of the Site, and all 
other interests or rights in real estate reasonably necessary for the operation and maintenance of 
the Facility (the "Facility Site Documents"), and (vii) all rights to future Renewable Energy, RECs, 
and tax benefits. 

(C) Facility Assets do not include (without limitation) (i) any liabilities of Seller 
or any of its Affiliates, contingent or otherwise, other than future performance obligations under 
contracts and Permits and approvals that, in any case, are reasonably necessary for the 
ownership, operation or maintenance of the Facility and are assigned to UTILITIES; (ii) any 
agreement or instrument evidencing indebtedness for borrowed money; (iii) any contracts or 
agreements for the sale of Renewable Energy, RECs, or other products, other than this PPA; or 
(iv) any contract or agreement for asset management, operations, or other services not 
specifically included in the Facility Assets. 

(D) As a condition to any exercise of a Purchase Option, UTILITIES must give 
non-binding written notice (a "Notice of Intent to Purchase") either (i) within ninety (90) days prior 
to any of: Purchase Option Window, or (ii) within ninety (90) days following any termination of this 
PPA by UTILITIES, following the seventh (7th) anniversary of the Commercial Operation Date, 
due to an Event of Default by Seller. 

(E) For a period of 120 days following the date of the Notice of Intent to 
Purchase, the Parties will meet to discuss and negotiate in good faith to determine and agree 
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upon the Fair Market Value, and shall use commercially reasonable efforts to agree upon the 
terms and conditions of a purchase and sale agreement with respect to the Facility Assets. 

(F) For purposes of this Section 20.1, "Fair Market Value" means the fair 
market value of the Facility Assets as agreed by the Parties; provided, however, that in the event 
the Parties cannot agree upon Fair Market Value within sixty (60) Days following the delivery of 
the Notice of Intent to Purchase, the Parties shall retain an independent nationally recognized 
appraiser experienced in appraising solar-powered electric energy generation facilities selected 
by UTILITIES (and certified as so qualified by Seller), in which case Fair Market Value shall be 
as determined by such appraiser. The Parties shall share equally all fees and costs of the third 
appraiser, if required, retained to determine Fair Market Value. During an appraisal, all time 
periods noted in this Article 20 will be tolled for the term of the appraisal. 

(G) The appraiser shall consider the following factors in its determination of 
Fair Market Value: 

(1) the expected annual generating output of the Facility over the 
remainder of its assumed useful life determined in a manner consistent with Good Utility 
Practices, taking into account the expected degradation of the Facility over such period; 

(2) the net present value of the after-tax cash flows over the remainder of 
the Facility's assumed useful life (determined in a manner consistent with Good Utility 
Practices, and taking into account the expected degradation), applying a discount rate that 
is reasonable under then-current market conditions as agreed by the Parties, and if not so 
agreed within thirty (30) Days, then as determined by such appraiser; 

(3) the general condition of the Facility at the time of the expected closing 
following exercise of the Purchase Option determined by inspection and, if applicable, 
testing; 

( 4) any restrictions on use of the Site or any portion thereof; 

(5) any rights or obligations of Seller to dismantle, remove, and dispose of 
the Facility and restore the Site (whenever arising); 

(6) any restrictions upon or obligations or liabilities associated with any of 
the Facility Assets or the operation of the Facility prior to the closing pursuant to the 
Purchase Option that could adversely affect the operation of the Facility, or for which 
UTILITIES could be responsible or have any liability, following the closing pursuant to the 
Purchase Option; 

(7) the terms and conditions of this PPA, including the encumbrance of 
any obligations and liabilities on an assignee thereof with respect to delivery of Renewable 
Energy to UTILITIES for the remainder of the Term, the expected market price of RECs 
and Renewable Energy following the expiration of this PPA, transmission costs and 
constraints and other limitations on the marketability of power generated from the Facility; 

(8) any terms and conditions (if any) that will apply to the sale and 
purchase of the Facility Assets, including the representations, warranties, indemnification 
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obligations and other terms and conditions (if any) and taking into account the extent they 
materially deviate from customary terms and conditions for the sale and purchase of 
facilities similar to the Facility; and 

(9) such other factors as the independent appraiser deems relevant. 

(H) Following delivery of a Notice of Intent to Purchase, Seller shall promptly 
provide to UTILITIES (and, if applicable, the appraiser) all information regarding the Facility 
Assets and Site as may be requested thereby, that is reasonably available to Seller, and 
UTILITIES (and, if applicable, the appraiser) shall be provided with access to the Site and Facility 
in order to conduct an inspection and witness any testing. All inspections and testing, and access 
to the Site and Facility, shall be conducted in accordance with all of Seller's applicable reasonable 
safety and health rules and requirements that have been provided to UTILITIES (and, if 
applicable, the appraiser), and shall be conducted in a manner so as to minimize disruption in the 
operation and the maintenance of the Facility and in such a manner so as to avoid any adverse 
economic impacts to Seller under this PPA. 

(I) To definitively exercise the Purchase Option, UTILITIES must deliver 
written notice (a "Purchase Notice") to Seller within 120 days following determination of Fair 
Market Value pursuant to this Section 20.1 . Once the Purchase Notice has been delivered, the 
Purchase Option shall be irrevocable. 

(J) The closing for purchase and sale of the Facility Assets shall occur on the 
later of the thirtieth (30th) day following the date of the Purchase Notice and the fifth (5th) Business 
Day after the receipt of all required consents and approvals of Governmental Authorities, unless 
otherwise agreed to by the Parties. At the closing: 

(1) Seller shall convey to UTILITIES good and marketable title to all of the 
Facility Assets, free and clear of all liens and encumbrances (other than those 
arising under the terms of the Facility Site Documents and Permits and approvals), 
and with such other representations and warranties as may be agreed by the 
Parties; and 

(2) UTILITIES shall pay to Seller, in full consideration thereof, an amount in 
cash equal to the Fair Market Value. 

Article 21 Miscellaneous 

21 .1 Waiver. 

Subject to the provisions of Section 13.8(8), the failure of either Party to enforce or insist 
upon compliance with or strict performance of any of the terms or conditions of this PPA, or to 
take advantage of any of its rights thereunder, shall not constitute a waiver or relinquishment of 
any such terms, conditions, or rights, but the same shall be and remain at all times in full force 
and effect. 

21.2 Taxes. 

(A) UTILITIES is a tax -exempt entity. Seller shall be solely responsible for (i) 
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any and all present or future taxes and other impositions of Governmental Authorities due to the 
ownership or operation or maintenance of the Facility, or any components or appurtenances 
thereof, and (ii) all ad valorem taxes assessed against Seller or the Facility. Seller's prices under 
Article 8 are inclusive of such taxes and impositions during the Term. 

(B) Consistent with Applicable Law, the Parties shall cooperate to minimize tax 
exposure; however, neither Party shall be obligated to incur any financial burden to reduce taxes 
for which the other Party is responsible hereunder. All Renewable Energy delivered by Seller to 
UTILITIES hereunder shall be sales for resale, with UTILITIES reselling such Renewable Energy. 

21.3 Rate Changes. 

{A} The terms and conditions and the rates for service specified in this PPA 
shall remain fixed and in effect for the term of the transaction described herein. Absent the Parties' 
written agreement, this PPA shall not be subject to change by application of either Party pursuant 
to Section 205 or 206 of the Federal Power Act. 

(B) Absent the agreement of all Parties to the proposed change, the standard 
of review for changes to this PPA whether proposed by a Party, a non-party, or the Federal Energy 
Regulatory Commission acting sua sponte shall be the "public interest" standard of review set 
forth in United Gas Pipe Line v. Mobile Gas Service Corp., 350 U.S. 332 {1956) and Federal 
Power Commission v. Sierra Pacific Power Co .. 350 U.S. 348 (1956) (aka the "Mobile-Sierra 
doctrine"). 

21.4 Disclaimer of Third Party Beneficiary Rights. 

Nothing in this PPA shall be construed to create any duty to, or standard of care with 
reference to, or any liability to, any person not a party to this PPA. 

21 .5 Relationship of the Parties. 

(A) This PPA shall not be interpreted to create an association, joint venture, or 
partnership between the Parties nor to impose any partnership obligation or liability upon either 
Party. Neither Party shall have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act as an agent or representative of, the other Party. 

(B) Seller shall be solely liable for the payment of all wages, taxes, and other 
costs related to the employment of persons to perform such services, including all federal , state, 
and local income, social security, payroll, and employment taxes and statutorily mandated 
workers' compensation coverage. None of the persons employed by Seller shall be considered 
employees of UTILITIES for any purpose; nor shall Seller represent to any person that he or she 
is or shall become a UTILITIES employee. 

21.6 Severability 

In the event any of the terms, covenants, or conditions of this PPA, its Exhibits, or the 
application of any such terms, covenants, or conditions, shall be held invalid, illegal, or 
unenforceable by any court or administrative body having jurisdiction, all other terms, covenants, 
and conditions of the PPA and their application not adversely affected thereby shall remain in 
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force and effect; provided, however, that UTILITIES and Seller shall negotiate in good faith to 
attempt to implement an equitable adjustment in the provisions of this PPA with a view toward 
effecting the purposes of this PPA by replacing the provision that is held invalid, illegal, or 
unenforceable with a valid provision the economic effect of which comes as close as possible to 
that of the provision that has been found to be invalid, illegal or unenforceable. 

21 .7 Entire Agreement 

This PPA constitutes the entire agreement between UTILITIES and Seller with respect to 
the Facility and the attached Lease and shall supersede all previous communications, 
representations, or agreements, either verbal or written, between UTILITIES and Seller with 
respect to the sale of Renewable Energy from the Facility. 

21.8 Amendments 

This PPA may be amended, modified, or supplemented only by a writing signed by both 
Parties hereto; provided that Exhibit D may be changed in accordance with Section 13.7. 

21 .9 Binding Effect 

This PPA is binding upon and shall inure to the benefit of the Parties and their respective 
successors and assigns. 

21 .10 Headings 

Captions and headings used in this PPA are for ease of reference only and do not 
constitute a part of this PPA. 

21 .11 Governing Law: Jurisdiction; Venue 

This PPA shall be governed by and construed in accordance with the laws of the State of 
Colorado. The Parties hereby submit to the exclusive jurisdiction of the courts of the State of 
Colorado, and venue is hereby stipulated as El Paso County, Colorado. 

21.12 Press Releases and Media Contact 

Upon the request of either Party, the Parties shall develop a mutually agreed joint press 
release to be issued describing the location, size, type and timing of the Facility, the nature of this 
PPA, and other relevant factual information about the relationship of the Parties. 

21.13 Open Records Act; Confidentiality 

Seller acknowledges that UTILITIES is a public entity subject to the provisions of the 
Colorado Public Records Act, Colorado Revised Statutes Sec. 24-72-201 et seq. Subject to the 
foregoing requirements, each Party agrees not to disclose to a third party (other than a Party's 
outside counsel, consultants, accountants, lenders and prospective lenders, investors and 
prospective investors, prospective purchasers and other agents having a need to know, who 
agree to maintain the confidentiality of the information) or use for purposes other than related to 
this PPA, any non-public information of the other Party, including the terms of this PPA, proprietary 
information provided by one Party to the other pursuant to the terms of this PPA, proprietary 
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information obtained pursuant to a Party's audit or inspection of the other Party's assets and/or 
records; and any other information which has been designated in writing as confidential by the 
disclosing Party (collectively, "Proprietary Information"), unless the receiving Party obtains the 
prior written consent of the disclosing Party. Without limiting the generality of the foregoing , each 
Party shall observe the same safeguards and precautions with regard to Proprietary Information 
of the other Party, which such Party observes with respect to its own information of the same or 
similar kind. 

Each Party agrees that it will make Proprietary Information available to its own employees, 
officers and directors who may include the employees, officers, and directors of a Party's 
Affiliates, only on a need-to-know basis, and that all persons to whom such Proprietary 
Information is made available will be required to maintain the confidentiality of the information. 
Notwithstanding the foregoing , either Party may disclose any Proprietary Information that (a) 
becomes public information through no wrongful act of the receiving Party; or that is provided to 
the receiving Party by a third party without restriction known to the receiving Party and without 
breach of this PPA, or (b) the receiving Party is required to disclose to comply with an applicable 
legal requirement. To the extent such Proprietary Information is required to be provided pursuant 
to Applicable Law, including in connection with any regulatory proceeding, the Party required to 
provide such Proprietary Information shall use commercially reasonable efforts to notify the other 
Party as soon as practicable. 

21 . 14 Forward Contract 

The Parties acknowledge and agree that this PPA constitutes a "forward contract" within 
the meaning of the United States Bankruptcy Code. 

21 .15 Counterparts 

This PPA may be executed in counterparts, each of which shall have the same force and 
effect as an original instrument. 

[Signature page follows] 
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IN WITNESS WHEREOF, the Parties have executed this PPA as of the date first above 
written. 

COLORADO SPRINGS UTILITIES: 

By: 
Name: ______________ __ 
Title: ________________ _ 

Approved as to form: 

By: 

-- ~ 
PIKESOL~R · 

By: ~ 
Name: Michael J. Martin 
Title: President 

City Attorney's Office - Utilities Division 

[Signature Page to Solar Power Purchase Agreement (Pike Solar)] 
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EXHIBIT A 
FACILITY DESCRIPTION 

PIKE SOLAR PHOTOVOLTAIC and BESS PROJECT 

The Facility shall be a new PV Facility and BESS. The Facility area will utilize a portion 
of the Utilities' Property in accordance with the provisions of the Lease. The PV Facility is 
expected to have a capacity of approximately 175 MW AC, depending on the PV Facility Rating, 
and the BESS will be a 25MW/1 OOMWh system. 

The PV Facility will consist of photovoltaic modules from a tier one module manufacturer, 
inverters manufactured by TMEIC, SMA or a comparable inverter manufacturer, and a single­
axis tracking system manufactured by JSI Equipment Solutions LLC, Array Technologies Inc. 
or a comparable racking manufacturer. 

The BESS will consist of containerized battery modules comprised of a fire suppression 
system and Li-lon cells from LG Chern, Samsung, BYD, CATL, Siemens, Sungrow or a 
comparable battery cell manufacturer, and inverters manufactured by TMEIC, SMA, Power 
Electronics, Siemens, Sungrow or a comparable inverter manufacturer. The BESS's battery 
management and controls systems will include a software interface accessible by UTILITIES to 
enable operation described in Exhibit Q. The BESS will be co-located with the PV Facility, at a 
centralized location entirely on land provided by UTILITIES. 

The Facility will interconnect to the A-frame dead end structure, which is the Point of 
Common Coupling, at the Williams Creek Substation. 

Seller shall engineer, design, procure, construct, test, commission, operate and maintain 
the Facility in accordance with this PPA, Good Utility Practices, and Applicable Laws. 

Seller shall, among other things, at Seller's sole expense: 

(A) procure, install and commission the SCADA system, including all required hardware 
and software, field instrumentation, meteorological stations, and communications devices 
designed for remote monitoring, control and historical trending of the output of the Facility; 

(B) install and establish a communication center to serve as the central point for the 
SCADA system and the primary point for electronic plant and communications interfaces for 
UTILITIES' meter recording devices, telemetering equipment, digital fault recorders and 
communications equipment, including appropriate panel space and AC power, suitable ambient 
conditions for and access to electronic equipment; 

(C) install and establish three meteorological stations consisting of instruments to 
measure the meteorological parameters including suitable solar irradiation meters and other 
instrumentation of types necessary to measure the available solar resource, measure the 
ambient temperature, PV Module temperature, wind speed and direction, humidity in order to 
be able to estimate the quantity of Renewable Energy expected to be generated; 

(D) provide UTILITIES with all Project Contracts as required by this PPA or any 
attachment to this PPA; provided that Seller may redact from the copies of any Project Contracts 
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provided to UTILITIES any pricing or other information which Seller reasonably considers 
confidential; 

(E) provide UTILITIES, prior to starting construction copies of (i) any Permits or other 
approvals, including the Permits and approvals set forth in Exhibit F, to the extent Seller is 
required by any Governmental Authority to obtain prior to the commencement of construction 
of the Facility and substation; and (ii) evidence of compliance with the insurance coverage 
required Exhibit K hereto; 

(F) upon request by UTILITIES, provide UTILITIES all other Facility design and 
construction documents and drawings, including as-built drawings relating to the design and 
construction of the Facility within a reasonable time after such drawings are available; and 

(G) commencing thirty (30) days following the Effective Date (i) provide UTILITIES with 
monthly progress reports on the development and construction of the Facility, together with an 
updated project schedule, including a schedule showing items completed and to be completed 
and a best estimate time-frame within which Seller expects to complete unfinished work; and 
(ii) from time to time, upon reasonable advance request from UTILITIES, meet with UTILITIES 
to discuss the progress of the development and construction of the Facility. 
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EXHIBIT B 
SITE SCHEMATIC 

Point of Common Coupling Definition 

The Point of Common Coupling ("PCC"), BESS Meter, PV Meter, and UTILITIES' Meter 
are defined in Section 1.2 of the PPA. 

• Utility Side: UTILITIES is responsible for the purchase, design, installation, 
operation and maintenance of all equipment up to the PCC. 

• Seller Side: Seller is responsible for the purchase, design, installation, 
operation and maintenance of all equipment up to the PCC. 

• Seller recognizes that UTILITIES assumes no responsibility in the installation or 
operation of any equipment located on the Seller side of the PCC. 

[See attached drawings] 
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Date No Later 
Than 

1 0 Business Days 
after execution of 
PPA 

December 31 , 
2023 

January 1, 2023 

September 30, 
2023 

September 30, 
2023 

September 30, 
2023 

November 15, 
2023 

December 31 , 
2023 
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EXHIBITC 
PROJECT MILESTONES 

Project Milestones 

Seller shall have established the Security in 
accordance with Article 11. 

Battery Energy Storage System 
Commissioning Date 

Seller shall have commenced construction of 
the Facility 

Seller shall have completed construction of 
Seller's Interconnection facilities and such 
facilities are capable of being energized. 

First power station energized 

Delivery of all inverters to Site. 

Delivery of all modules to Site. 

The Facility shall have achieved Commercial 
Operation. Commercial Operation will be no 
sooner than June 30, 2023. 
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EXHIBIT D 
OPERATING COMMITTEE ADDRESSES 

PIKE SOLAR PHOTOVOL TAlC PROJECT 

UTILITIES 

Notices: 

Colorado Springs Utilities 
Attn : Procurement and Contract Services 

Manager 
PO Box 1103, Mail Code 920 Colorado 
Springs, CO 80947-0920 Phone: 719-668 
-3862 
Fax: 719-668-3867 

with a copy to: 

Colorado Springs Utilities 
Deputy City Attorney - Utilities 
Division PO Box 1103, Mail Code 940 
Colorado Springs, CO 8094 7-
0920 Phone: 719-668-8050 
Fax: 719-668-8048 

Operating Committee Representative: 

Matt Wells 
Phone: 719-668-4130 
Mobile: 719-210-6009 
mwells@csu.org 

Alternate: 

Warren Rust 
Phone: 719-668-4128 
Mobile: 719-964-2216 
rrust@csu .org 
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~_,Seller 

Notices: 

Pike Solar LLC 
c/o juwi Inc. 
1710 29th Street; Suite 1068 
Boulder, Colorado 80301 
Attn : John Tembrock 
VP, Operations 
Phone: 720-838-2296 

with a copy to: 

Pike Solar LLC 
c/o juwi Inc. 
1710 29th Street; Suite 1068 
Boulder, Colorado 80301 
Attn: Jay Sonnenberg 
General Counsel 
Phone: 720-838-2290 

Operating Committee Representative: 

Name: John Tembrock 
Phone: 720-838-2296 

Alternate: 

Name: Mark Marion 
Phone: 720-838-2291 



EXHIBIT E 
ANNUAL SOLAR ENERGY PRODUCTION SCHEDULE AND APPLICABLE ENERGY 

RATE 

PIKE SOLAR PHOTOVOLTAIC PROJECT1 

Guaranteed 
Estimated Annual 

Annual Energy Energy Applicable 
Production Production2 Energy Rate Estimated Yearly 

Year (MWh) (in MWh) ($/MWh) Cost($) 

1 485 785 437,207 22.15 10,760,138 

2 484 401 435,960 22.15 10 729,471 
3 483,016 434,714 22.15 10,698,804 
4 481 523 433,371 22.15 10,665,741 
5 480,031 432,028 22.15 10,632,677 

6 478,538 430,684 22.15 10,599,614 
7 477,045 429,341 22.15 10 566,550 
8 475 552 427,997 22.15 10 533,486 

9 474 060 426,654 22.15 10 500,423 

10 472,567 425 310 22.15 10 467,359 
11 470,132 423,119 22.15 10,413,424 
12 467,697 420,927 22.15 10,359,489 

13 465,928 419,335 22.15 10,320,296 
14 464 158 417,742 22.15 10,281,104 
15 462 389 416,150 22.15 10,241,912 
16 460 619 414,557 22.15 10 202,720 
17 458 850 412,965 22.15 10,163,528 

1 UTILITIES is not responsible for any operation and maintenance costs of the Facility, unless 
otherwise set forth in Exhibit P. 
2 As adjusted for actual irradiance, pursuant to Section 2 of Exhibit N. 
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PIKE SOLAR BESS3 

Note: This table is based on 365 cycles per year 

Anticipated 
Anticipated BESS 

BESS Charging Output 
Year EnerQY (MWh) (MWh) 

1 42446 36500 
2 41755 35798 
3 40547 34657 
4 39418 33590 
5 38361 32590 
6 37370 31651 
7 36438 30768 
8 35558 29933 
9 34724 29140 
10 33927 28385 
11 33163 27659 
12 32422 26957 
13 31698 26273 
14 30983 25601 
15 30271 24933 
16 29552 24265 
17 28821 23590 

3 UTILITIES is not responsible for any operation and maintenance costs of the Facility, unless 
otherwise set forth in Exhibit P. 
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EXHIBIT F 
PERMITS AND APPROVALS 

Seller shall be responsible for securing applicable zoning and permit requirements including, 
but not limited to, 

El Paso County Wind and/or Solar Energy Generation Overlay District ('WSE- 0"), 
Guidelines and Regulations for Areas and Activities of State Interest ("1 041 ") land use 
approval , and 
Site Development Plan approval, which includes applicable El Paso County 
Commissioner and Planning Commission review and approval. 

Seller shall be licensed and authorized to conduct all work per Federal, State, and local 
requirements. Seller shall assure compliance with all approvals and Permit conditions relevant 
to the work, as well as all Applicable Laws and Good Utility Practices. The Seller shall bear all 
claims, losses, and damages, including, but not limited to, all fees and charges of attorneys and 
other professionals and all court or other dispute resolution costs arising out of or relating to 
Permitting. 

For general informational purposes only, the following depicts the general framework (not 
all-inclusive) of environmental or other related Applicable Laws common to construction 
projects in the Site vicinity (i.e. , applicability will vary with project specific work and locations). 
For clarity, many of the laws and governmental or municipal entities referenced below may 
not be applicable to the Facility or the Site. 

(1) Federal: 

(a) Clean Water Act 
(i) National Pollutant Discharge Elimination System (NPDES) Permit Program 

1. Surface Water & Storm Water Permits 
(ii) U.S. Army Corps of Engineers 

1. Dredge, Fill, & Wetlands - Section 404 Permit Program 
(iii) General Pretreatment Regulations 

1. Sanitary Sewer System 
(b) Safe Drinking Water Act 
(c) Clean Air Act 

(i) National Emission Standards for Hazardous Air Pollutants 
(ii) New Source Performance Standards 
(iii) General Duty Clause 

(d) Oil Pollution Prevention Regulations 
(i) Spill Prevention, Control, & Countermeasure Plans (SPCC) 

(e) Resource Conservation & Recovery Act (RCRA) 
(i) Solid Waste Disposal 
(ii) Hazardous Waste Disposal 
(iii) Universal Waste Management 

(f) Comprehensive Environmental Response, Compensation & Liability Act (CERCLA) 
(i) Superfund 
(ii) Hazardous Materials & Substances and Reportable Quantities 
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(g) Toxic Substances Control Act {TSCA) 
(i) Asbestos Worker Protection Rule 
(ii) Lead Based Paint 
(iii) Polychlorinated Biphenyls (PCBs) 
(iv) Radon 

(h) Endangered Species Act 
(i) Migratory Bird Treaty Act 

(i) Preconstruction Survey 
(ii) Depredation Permit 

G) Bald & Golden Eagle Protection Act 
(k) National Environmental Policy Act (NEPA) 
(I) National Historic Preservation Act 

(i) Cultural Resource Clearance 
(m) Department of Transportation Regulations 

(i) Hazardous Materials 
(n) Pesticide Registration & Classification Procedures 
(o) National Response Center (NRC) 

(i) Notification of Unplanned Spills and/or Releases 

(2) State: 

(a) Colorado Department of Public Health & Environment 
(i) Water Quality Control Division 

1. Colorado Water Quality Control Act 
2. Water Quality Control Commission Regulations 

3. Stormwater Permit 
4. Construction Dewatering Permit 
5. Remediation Activities Discharging to Surface Water 
6. Remediation Activities Discharging to Ground Water 
7. 401 Water Quality Certification 

(ii) Air Pollution Control Division 
1. Colorado Air Pollution Prevention & Control Act 
2. Air Quality Control Commission Regulations 

3. Land Development Permit 
4. Demolition Permit 
5. Asbestos Abatement Permit 
6. Lead Abatement Permit 
7. Open Burning Permit 
8. Sandblasting Permit 

(iii) Hazardous Materials & Waste Management Division 
1. Solid Wastes Disposal Sites & Facilities Act 
2. Solid & Hazardous Waste Commission Regulations 

3. Notification of Regulated Asbestos Contaminated Soil 
Disturbance 

4. Radiation Control Act 
(b) Colorado Department of Labor & Employment 

(i) Division of Oil & Public Safety 
1. Storage Tank Regulations 
2. Liquefied Petroleum Gas Regulations 
3. Boiler & Pressure Vessel Regulations 
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(c) Colorado Department of Natural Resources 
(i) Colorado Division of Water Resources I Office of the State Engineer 

1. Well Installation & Abandonment Permits 
(ii) Colorado Parks & Wildlife 

1. Wildlife Certification (SB40) 
2. Fish and Wildlife Mitigation Plan 

(d) Colorado Department of Transportation Regulations 
(i) Traffic Control Plan 
(ii) Utility I Special Use Permit 
(iii) State Highway Access Permit I Right of Way Permit 

(e) Colorado Division of Reclamation, Mining, & Safety 

(3) El Paso County & Colorado Springs: 

(a) Pikes Peak Regional Building Department (PPRBD) 
(i) Building Permits, etc. 
(ii) Wrecking Permit 
(iii) Floodplain Permit 

(b) El Paso County Public Health 
(i) Construction Activity Permit 
(ii) Open Burning Permits 
(iii) Septic System Permits 

(c) El Paso County- Planning & Community Development 
(i) Erosion and Stormwater Quality Control Permit 

(d) El Paso County - Department of Public Works 
(i) Right-of-Way Access Permit 

(e) City of Colorado Springs 
(i) City Code 
(ii) Grading, Erosion and Stormwater Quality Control Plan 
(iii) Drainage Criteria Manual Volume I & II 
(iv) Tree Removal and/or Trimming Permit 
(v) Reporting of Illicit Discharges, Spills, & Illegal Dumping 

(f) Fire Department 
(i) Fire Code Permits 
(ii) Hot Work Permit 
(iii) Hazardous Materials - New Construction 
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EXHIBITG 
FORM OF LETTER OF CREDIT 

PIKE SOLAR PHOTOVOL TAlC PROJECT 

[ISSUING BANKZIRREVOCABLE STANDBY LETTER OF CREDIT 

DATE OF ISSUANCE: 
[Date of issuance] 

[BENEFICIARY] ("Beneficiary'') 
[Address] 
Attention: [Contact Person] 

Re: [ISSUING BANK) Irrevocable Standby Letter of Credit No. 

Sirs/Mesdames: 

We hereby establish in favor of Beneficiary (sometimes alternatively referred to herein as "you") 
this Irrevocable Standby Letter of Credit No. (the "Letter of Credit") for the account of 
[Seller] on behalf of [Seller project entity], located at [Address] ("Account Parties"), effective 
immediately and expiring on the date determined as specified in numbered paragraphs 5 and 6 
below. 

We have been informed that this Letter of Credit is issued pursuant to the terms of that certain 
[describe the underlying agreement which requires this LC]. 

1. Stated Amount. The maximum amount available for drawing by you under this Letter 
of Credit shall be [written dollar amount] United States Dollars (US$[dollar amount]) (such 
maximum amount referred to as the "Stated Amount"). 

2. Drawings. A drawing hereunder may be made by you on any Business Day on or prior 
to the date this Letter of Credit expires by delivering to OSSUING BANK[, at any time during its 
business hours on such Business Day, at [bank address] (or at such other address as may be 
designated by written notice delivered to you as contemplated by numbered paragraph 9 
hereof), a copy of this Letter of Credit together with (i) a Draw Certificate executed by an 
authorized person in the form of Attachment A hereto (the "Draw Certificate"), appropriately 
completed and signed by your authorized officer (signing as such) and (ii) your draft in the form 
of Attachment B hereto (the "Draft"), appropriately completed and signed by your authorized 
officer (signed as such). Partial drawings and multiple presentations may be made under this 
Letter of Credit. Draw Certificates and Drafts under this Letter of Credit may be presented by 
Beneficiary by means of facsimile or original documents sent by overnight delivery or courier to 
OSSU/NG BANK! at our address set forth above, Attention: (or at such other 
address as may be designated by written notice delivered to you as contemplated by numbered 
paragraph 9 below). ). Presentation of documents to effect a draw by facsimile must be made 
to our facsimile number: [ ] and confirmed by telephone to our telephone number: 
[ ]. In the event of a presentation by facsimile transmission, the original of such 
documents need not be sent to us and the facsimile transmission will constitute the operative 
drawing documents. 
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I 07475522\V· I 



3. Time and Method for Payment. We hereby agree to honor a drawing hereunder 
made in compliance with this Letter of Credit by transferring in immediately available funds the 
amount specified in the Draft delivered to us in connection with such drawing to such account 
at such bank in the United States as you may specify in your Draw Certificate. If the Draw 
Certificate is presented to us at such address by 12:00 noon, New York time on any Business 
Day, payment will be made not later than our close of business on third succeeding business 
day and if such Draw Certificate is so presented to us after 12:00 noon, New York time on any 
Business Day, payment will be made on the fourth succeeding Business Day. In clarification, 
we agree to honor the Draw Certificate as specified in the preceding sentences, without regard 
to the truth or falsity of the assertions made therein. 

4. Non-Conforming Demands. If a demand for payment made by you hereunder does 
not, in any instance, conform to the terms and conditions of this Letter of Credit, we shall give 
you prompt notice that the demand for payment was not effectuated in accordance with the 
terms and conditions of this Letter of Credit, stating the reasons therefor and that we will upon 
your instructions hold any documents at your disposal or return the same to you. Upon being 
notified that the demand for payment was not effectuated in conformity with this Letter of Credit, 
you may correct any such non-conforming demand. 

5. Expiration. This Letter of Credit shall automatically expire at the close of business on 
the date on which we receive a Cancellation Certificate in the form of Attachment C hereto 
executed by your authorized officer and sent along with the original of this Letter of Credit and 
all amendments (if any). 

6. Initial Period and Automatic Rollover. The initial period of this Letter of Credit shall 
terminate on [one year from the issuance date] (the "Initial Expiration Date"). The Letter of 
Credit shall be automatically extended without amendment for one (1) year periods from the 
Initial Expiration Date or any future expiration date, unless at least sixty (60) days prior to any 
such expiration date we send you notice by registered mail or courier at your address first shown 
(or such other address as may be designated by you as contemplated by numbered paragraph 
~) that we elect not to consider this Letter of Credit extended for any such additional one year 
period. 

7. Business Day. As used herein, "Business Day" shall mean any day on which 
commercial banks are not authorized or required to close in the State of New York, and inter­
bank payments can be effected on the Fedwire system. 

8. Governing Law. THIS LETTER OF CREDIT IS GOVERNED BY, AND CONSTRUED 
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK AND THE 
INTERNATIONAL STANDBY PRACTICES ICC PUBLICATION NO. 590, AND IN THE EVENT 
OF ANY CONFLICT, THE LAWS OF THE STATE OF NEW YORK WILL CONTROL, WITHOUT 
REGARD TO PRINCIPLES OF CONFLICT OF LAWS. 

9. Notices. All communications to you in respect of this Letter of Credit shall be in writing 
and shall be delivered to the address first shown for you above or such other address as may 
from time to time be designated by you in a written notice to us. All documents to be presented 
to us hereunder and all other communications to us in respect of this Letter of Credit, which 
other communications shall be in writing, shall be delivered to the address for us indicated 
above, or such other address as may from time to time be designated by us in a written notice 
to you. 
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10. Irrevocability. This Letter of Credit is irrevocable. 

11. Complete Agreement. This Letter of Credit sets forth in full our undertaking, and such 
undertaking shall not in any way be modified, amended, amplified or limited by reference to any 
document, instrument or agreement referred to herein, except for the ISP98 and Attachment A, 
Attachment B and Attachment C hereto and the notices referred to herein and any such 
reference shall not be deemed to incorporate herein by reference any document, instrument or 
agreement except as set forth above. 

* * * 
Sincerely, 

[ISSUING BANK] 

By: 

Title: _ ___ ___ ___ _ 

Address: 
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ATTACHMENT A 

FORM OF DRAW CERTIFICATE 

The undersigned hereby certifies to [ISSUING BANK! ("Issuer"), with reference to Irrevocable 
Letter of Credit No. (the "Letter of Credit") issued by Issuer in favor of the 
undersigned ("Beneficiary"), as follows: 

(1) The undersigned is the of Beneficiary and is duly authorized by 
Beneficiary to execute and deliver this Certificate on behalf of Beneficiary. 

(2) Beneficiary hereby makes demand against the Letter of Credit by Beneficiary's 
presentation of the draft accompanying this Certificate, for payment of 

U.S. dollars (US$ ), which amount, when 
aggregated together with any additional amount that has not been drawn under the 
Letter of Credit, is not in excess of the Stated Amount (as in effect of the date hereof). 

(3) The conditions for a drawing by Beneficiary are pursuant to [describe the draw conditions 
from the underlying agreemen~. 

(4) You are hereby directed to make payment of the requested drawing to: (insert wire 
instructions) 

Beneficiary Name and Address: 

By: ----
Title: ___ _ 
Date: _ __ _ 

(5) Capitalized terms used herein and not otherwise defined herein shall have the 
respective meanings set forth in the Letter of Credit. 

[BENEFICIARY] 

By: _____ _ 

Title: _____ _ 

Date: _____ _ 
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ATTACHMENT B 

SIGHT DRAFT 

DRAWING UNDER IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

Date: 

PAY TO: [BENEFICIARY] 

U.S.$ _____ _ _ 

FOR VALUE RECEIVED AND CHARGE TO THE ACCOUNT OF STANDBY LEITER OF 
CREDIT NO. ___ ___ _ 

[BENEFICIARY] 

By: _____ _ 

Title: ____ _ 

Date: ____ _ 
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ATTACHMENT C 

CANCELLATION CERTIFICATE 

Irrevocable STANDBY Letter of Credit No. ______ _ 

The undersigned, being authorized by the undersigned ("Beneficiary"), hereby certifies on 
behalf of Beneficiary to [ISSUING BANK! ("Issuer''), with reference to Irrevocable Letter of 
Credit No. issued by Issuer to Beneficiary (the "Letter of Credit"), that all 
obligations of [PROJECT ENTITY], under the [describe the underlying agreement which 
requires this LC] have been fulfilled. 

Pursuant to Section 5 thereof, the Letter of Credit shall expire upon Issuer's receipt of this 
certificate. 

Capitalized terms used herein and not otherwise defined herein shall have the respective 
meanings set forth in the Letter of Credit. 

[BENEFICIARY] 

By: _ _ ___ _ 

Title: _____ _ 

Date: _____ _ 
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EXHIBIT H 
FORM OF RENEWABLE ENERGY CREDIT(S) ATTESTATION AND BILL OF SALE 

PIKE SOLAR PHOTOVOL TAlC PROJECT 

[This form is to be used in the event the electronic method agreed to between the Parties is 
not functional] 

Pike Solar LLC ("Seller") hereby sells, transfers and delivers to Colorado Springs Utilities 
("UTILITIES") the Renewable Energy Credits associated with the generation of Renewable 
Energy (Photovoltaic) at the Facility, as detailed in the Power Purchase Agreement (PPA) 
between the Parties dated (the "Agreement"). Terms used, but not defined 
herein, shall have the meaning set forth in the Agreement. 

Name of generation facility: ____ _ 
Commercial Operation Date: ____ _ 
Name plate size of the facility: ___ _ 
Number of renewable energy credits being transferred: __ 

Time Period: Start Date: End Date: 

Number of Renewable Energy Credits (RECs) generated during the time period: __ _ 

One (1) REC represents the REC reporting rights associated with one (1) MWh generated 
from the Facility. 

Seller further attests, warrants and represents on the date hereof as follows: 

i. each REC is free and clear of any liens, encumbrances and/or defects of title; 
ii. none of the RECs have been retired by Seller, claimed by Seller or represented by 

Seller as part of the electricity output or sales, or used to satisfy obligations in any other 
jurisdiction; 

iii. its sale to UTILITIES is its one and only sale of the RECs with respect to the Renewable 
Energy and no third party has claimed any interest in such RECs; 

iv. the Facility identified above produced the number of MWh above during the period 
indicated above; 

v. Seller has title to and ownership of the RECs sold hereunder; and 
vi. Seller owns the RECs at: 

Name of the Renewable Energy Facility 

This serves as a bill of sale, transferring from Seller to UTILITIES all of Seller's right, title and 
interest in and to the RECs associated with the generation of the above referenced 
Renewable Energy. 

[Seller] 

Contact Person: 
phone: 

Signed: 

I 0747SS22\V·I 

email: 
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Name: 
Title: 
Date: 
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EXHIBIT I 
Commercial Operation PV Facility Test Procedure 

1. General 
The following is an overview of the procedure and requirements for the performance of the 
Commercial Operation PV Facility Test. This Exhibit I does not include batteries as the 
battery testing procedure is established in Exhibit P. 

1.1 Commercial Operation PV Facility Test Objective 
The Commercial Operation PV Facility Test is designed to verify that the Facility will 
achieve a minimum threshold of performance and compliance with all requirements 
established in the PPA. Specifically, through measurements of the plane-of-array 
irradiance, PV Module temperature, and AC power output at the point of interconnection, 
the Commercial Operation PV Facility Test will determine whether the Tested Facility 
Capacity is equal to or greater than the Minimum PV Facility Rating. 

1.2 Minimum PV Facility Rating 
The minimum PV Facility Rating is 165 MW AC. 

2 Test Guidelines 

2.1 Test Period 
The Commercial Operation PV Facility Test shall be performed over the course of one 
day. A minimum of 120 minutes with at least one period of three consecutive minutes 
of "Qualifying" data, as defined below, must be obtained for the Commercial Operation 
PV Facility Test results to be considered valid. The Test Period shall consist of all 
Qualifying minutes between sunrise and sunset on the day on which the Commercial 
Operation PV Facility Test is performed. If sufficient Qualifying data are not collected 
during a single day, the Test Period may be extended on a day-by-day basis, for 
irradiance limitations or as approved by UTILITIES, until the minimum data requirements 
are met. 

2.2 Test Instrumentation and Measurements 

Prior to commencing the Commercial Operation PV Facility Test, Seller shall provide to 
the UTILITIES current calibration certificates for all instruments used to collect 
Commercial Operation PV Facility Test data. During the Commercial Operation PV 
Facility Test, Seller shall use the PV Facility's SCADA system to measure and record 
the data necessary to calculate the Measured PV Facility Rating. The Commercial 
Operation PV Facility Test shall utilize the following instrumentation located on-site at 
the PV Facility to make the measurements described below: 
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2.2.1 AC Power: A revenue-grade power meter compliant with the ANSI C12 
standard shall be located at the PV Facility's PV Meter and used for AC power 
measurements. AC power measurements shall be collected at an interval of 
one minute. 
2.2.2 lrradiance: A minimum of three ISO secondary standard pyranometers 
mounted in the same plane as the modules of the Project arrays shall be used 
to provide front side plane-of-array ("'FRONr") irradiance measurements. 
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lrradiance shall be sampled at one-minute intervals for each pyranometer. The 
one-minute instantaneous values from each pyranometer shall be averaged 
together and used to calculate integrated one-minute I FRONT values. A minimum 
of three calibrated crystalline silicon reference cells, mounted on or near the 
torque tube beneath representative modules near the midpoints of 
representative Facility arrays, shall be used for rear side plane-of-array (IREAR) 
irradiance measurements. The one-minute instantaneous values from each 
reference cell shall be averaged together and used to calculate integrated one­
minute IREAR values. 
2.2.3. Module Temperature: A minimum of three RTD sensors mounted on the 
backs of representative modules near the midpoints of representative Facility 
arrays shall be used for module temperature measurements. Each module 
temperature sensor shall collect measurements at a minimum interval of one 
minute. 

2.3 Data Qualifying Conditions 
Data collected under the following conditions shall be considered "Non-Qualifying" and 
excluded from the Commercial Operation PV Facility Test calculations: 
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• Low lrradiance. Average plane-of-array irradiance less than 200 W/m2. 

• Inverter Clipping. Facility AC power output higher than 97% of the PV 
Facility Rating. 

• Snow and Ice: Periods when snow or ice covers any portion of the PV arrays 
shall be considered Non-Qualifying. 

• Significant Albedo Difference: Data collected when the ground albedo 
exhibits extreme variance across the array site shall be considered non­
qualifying, for instance if there is variable ground snow cover. Any individual 
rear side reference cell reading differing by more than 50% from the average 
of all other functional plant reference cells shall be considered indicative of 
this condition, and all data recorded while such a condition persists shall be 
Non-Qualifying. 

• Cloud Coverage: The Commercial Operation PV Facility Test should be 
performed under clear-sky conditions. Data collected during partial or 
complete coverage of the arrays by clouds shall be considered Non­
Qualifying. Any individual pyranometer irradiance reading differing by more 
than 5% from each of the other plant pyranometers shall be considered 
indicative of partial cloud coverage, and all data recorded while such a 
condition persists shall be Non-Qualifying. To allow for cloud passage, all 
data recorded within two minutes of a Non-Qualifying period caused by such 
an irradiance difference will also be deemed Non-Qualifying. 

• Tracker Safety Stow: Periods when more than 10% of tracker motor blocks 
are in a safety stow position for high winds, snow, or other reason shall be 
considered Non-Qualifying. 

• Measurement Device Malfunction. Periods of greater than 15 minutes when 
data from the AC power meter, a majority of pyranometers or reference cells, 
a majority of temperature sensors, and/or a majority of the array tracking 
position sensors are missing or faulty. 

• Internal Forced Outages. Periods when equipment malfunctions or failures 
within the plant reduce the energy production of the PV Facility may be 
considered Non-Qualifying at the discretion of Seller. 

• External Forced Outages. Periods when events originating outside the plant 
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reduce the Energy production of the PV Facility, including but not limited to 
UTILITIES-caused outages, grid outages, grid power anomalies, curtailment, 
and utility ancillary service requests. 

• Force Majeure. Periods when Force Majeure events beyond the control of 
Seller reduce the Energy production of the PV Facility. 

2.4 Outline of Test Procedures: The Outline of Test Procedures will be proved to 
UTILITIES at least ninety (90) days prior to the start of testing. 

2.4.1 Collect Measurements: On the day of the Commercial Operation PV 
Facility Test, measure and record AC power output, module temperature, tracker 
position and front and rear side plane-of-array irradiance at an interval of one 
minute or less. At each time interval, calculate the average module temperature 
and average front and rear side plane-of-array irradiance. The total plane of 
irradiance IPoA shall then be calculated as 

I POA = I FRONT(avg) + I REAR(avg) * (/J 

Where <p is the module's bifaciality factor as specified by the manufacturer, with 
a maximum value of 70%. 

2.4.2 Filter Data Set: Remove any data collected during Non-Qualifying 
conditions. 
2.4.3 Apply Temperature Correction: Correct each power measurement to 25 
oc using the module power temperature coefficient: 

Pstc = AC power corrected to 25 oc (MW) 
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Pm = Measured AC power at the PV Meter (MW) 
Ct =Module temperature coefficient from data sheet (-O.[__J%fOC) 
Tm = Measured back-of-module temperature rc) 

2.4.4 Perform Linear Regression: Using computational software, plot the 
temperature-corrected power readings (y) versus irradiance (x) in a scatter plot 
format. Generate a linear regression curve with the software using the equation 
y = mx +b. 

y = Pstc power corrected to 25 oc (MW) 
m = Measured slope 
x = Plane-of-array irradiance (W/m2) 

b = y intercept 
2.4.5 Minimum Coefficient of Determination (R2): The resulting linear 
regression must have a coefficient of determination (R2 value) of 0.9 or greater. 
If the regression does not achieve this minimum R2, then Seller shall filter out all 
data points for which the measured Pstc value differs from the regression 
prediction by more than 20% and recalculate the regression. If the recalculated 
regression still does not achieve the minimum R2, then either Seller or UTILITIES 
may request that the Commercial Operation PV Facility Test be repeated. 
2.4.6 Calculate Tested Facility Capacity: The Tested PV Facility Capacity is 
then determined by solving the linear curve fit equation at an irradiance value of 
1000 W/m2• 

2.4.7 Test Results: If the Tested Facility Capacity is greater than the Minimum 
PV Facility Rating, the Facility will be deemed to have passed the Commercial 
Operation PV Facility Test. 
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2.5 Test Report: Seller shall prepare and submit to UTILITIES for review and approval a written 
report describing the results of the Commercial Operation PV Facility Test. Such report will be 
in the format set forth in Exhibit 1-1. All raw data and calculations shall be made available upon 
request to the UTILITIES in Microsoft Excel format following the conclusion of any Commercial 
Operation PV Facility Test run. 
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EXHIBIT J 
MONTHLY OPERATING REPORT 

PIKE SOLAR PHOTOVOL TAlC PROJECT 

A Monthly Operating Report, in a format acceptable to both Parties, shall be submitted to 
UTILITIES within thirty (30) Days of the end of the Month commencing with the Month containing 
the Commercial Operation Date and continuing through the Term of the Power Purchase 
Agreement. Items to be included in the Monthly Operating Report are as follows: 
For the PV generation plant: 

a. Monthly actual Energy output MWh. 
b. Monthly projected Energy output MWh. 
c. Contract Year aggregate Energy output MWh. 
d. Projected yearly Energy output MWh for the Contract Year. 
e. Monthly average hourly temperature and irradiation values by the hour. 
f. Monthly lost Energy generation MWh - Lost Energy generation shall be estimated 

for all inverter-level and site-wide outages. 
g. Monthly Facility Availability- Monthly Facility Availability will be determined as the 

quotient of the monthly actual Energy output MWh and the sum of the monthly actual 
energy output MWh and the monthly lost Energy generation The Monthly Facility 
Availability will be reported as a percentage (% ). 

h. Contract Year (CY) Facility Availability- CY Facility Availability will be determined as 
the quotient of the Contract Year aggregate Energy output MWh and the sum of the 
Contract Year aggregate Energy output MWh and the Contract Year aggregate lost 
Energy generation MWh. The CY Facility Availability will be reported as a percentage 
(%). 

i. Monthly Facility Energy Production Ratio - Ratio of Monthly Actual Energy 
Output to the expected Renewable Energy for such Month during the 
respective Contract Year. 

j. Contract Year Facility Energy Production Ratio (CY FPR) = Simple average of 
the Monthly Facility Performance Ratios for each Contract Year. 

k. Corrective Action Report- If the CY Facility Energy Production Ratio in any Month 
falls below ninety percent (90%), Seller shall provide UTILITIES with an explanation 
of what caused such ratio to fall below ninety percent (90%) and the proposed 
corrective action(s), if any, and the timing of any corrective actions required to 
improve the Monthly Facility Energy Production Ratio to a value greater than ninety 
percent (90%) after adjusting for the effects of temperature and solar irradiance. 

I. Forced Outage Report - All Forced Outages involving inverters or other 
m. components that convert or handle AC power occurring during the Month will be 

reported. 
n. Scheduled Maintenance Report- All scheduled maintenance outages and any other 

outages occurring during the Month will be reported. 
o. Curtailment Report- All periods of curtailment and reasons for such curtailment and 

the estimated amount of Renewable Energy curtailed during the Month will be 
reported. 

p. Summary Report- All significant events and other material information not reflected 
in the foregoing shall be reported. Such events include, but are not limited to, 
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vegetation control , maintenance, safety actions, and onsite activity. 

For the BESS: 

a. Monthly BESS Charging Energy MWh - as measured at BESS Meter 

b. Monthly BESS Discharging Energy MWh - as measured at BESS Meter 

c. Monthly BESS equivalent full charge/discharge cycles - as reported by BESS 
monitoring software 

d. Contract Year aggregate equivalent full charge/discharge cycles 

e. Monthly BESS availability- as calculated pursuant to Section 7.7 
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EXHIBIT K 
INSURANCE COVERAGE 

PIKE SOLAR PHOTOVOL TAlC PROJECT 

Nothing in this PPA shall preclude access to the minimum required types and limits of insurance 
of this Exhibit K. 

Commercial General Liability ("CGL"): Commercial General Liability ("CGL") insurance 
covering personal injury, bodily injury, premises, operations, products, completed operations, 
contractual liability and any work of Seller's independent contractors. That insurance shall 
provide coverage for the contractual liability assumed by Seller and shall afford immediate 
protection at the Effective Date, and at all times during the term of the PPA with limits of 

$1 ,000,000 each occurrence and $2,000,000 aggregate. 

Business Automobile Liability: A business auto policy covering bodily injury and property 
damage arising from use an operation of any owned, non-owned or hired auto, with limits of at 
least $1,000,000 each occurrence Combined Single Limit ("CSL"). 

Workers Compensation: Statutory Requirements. Seller may comply with these requirements 
through the use of a qualified self-insurance plan if approved and authorized as a Self-Insured 
Employer in the state in which the facility and/or operations will be conducted. 

Employer's Liability: $1,000,000 each accident for bodily injury, $1,000,000 each employee for 
bodily injury by disease and $1 ,000,000 policy limit for bodily injury by disease. 

Commercial Umbrella or Excess Liability: $5,000,000 each occurrence. The Commercial 
Umbrella or Excess insurance shall provide coverage in excess of the coverage and limits 
provided by the CGL insurance, the Business Automobile Liability Insurance, and the 
Employers Liability insurance. 

Pollution Liability: $5,000,000 each occurrence and annual aggregate. 

Builders Risk and Operational All Risk Property insurance covering physical loss or damage 
to the Facility during construction (Builder Risk) and after completion and throughout operation 
(Operational All Risk Property insurance). Valuation and policy limits shall be for the full 
Replacement Cost of the Facility. 

Builders Risk and Operational All Risk Property insurance coverage shall, in addition to the 
usual and customary hazards and property perils, include but not be limited to (i) coverage for 
flood and earth movement with respect to facilities similar in construction, location and 
occupancy to the Facility, with sub-limits of no less than $10,000,000 each for flood and 
earthquake; and (ii) electrical and mechanical breakdown of equipment in an amount equal to 
their full replacement value. 

Business Interruption and/or Extra Expense Insurance: Amount required covering Seller's 
continuing or increased expenses, resulting from interruption, for a period of twelve (12) 
calendar months. 

Business Interruption and/or Extra Expense insurance shall cover loss of revenues and/or the 
increased expense to resume and/or continue operations attributable to the Facility by reason 
of total or partial suspension or delay of, or interruption in, the operation of the Facility as a 
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result of an insured peril covered under Property insurance as set forth above, to the extent 
available on commercially reasonable terms as determined by UTILITIES, subject to a 
reasonable deductible which shall be the responsibility of Seller. Notwithstanding any other 
provision of this PPA, Seller shall not be required to have Business Interruption and/or Extra 
Expense insurance until the Commercial Operation Date. 

Deductibles: Any dollar, megawatt or waiting period deductibles or self-insured retentions 
applicable to policies of insurance required herein shall be of an amount that is usual and 
customary for the property and operations of the size, scale and type of the Facility to which 
this PPA is subject. The responsibility for any such deductibles or self-insured retentions shall 
be the sole responsibility of Seller. 

All policies of insurance which this Exhibit requires shall be underwritten by insurers approved 
or authorized in the state where the Facility is located (or otherwise approved by UTILITIES), 
and which have a rating of at least A- by the most recent edition of Best's Key Rating Guide. 

UTILITIES shall be named an Additional Insured in each of the CGL, Business Auto Liability 
and Commercial Umbrella or Excess Liability policies and shall be an Additional Insured in the 
Builders Risk I Construction All Risk and Operational All Risk Property policies for its interest 
in, but not limited to, the Site and any personal property of UTILITIES included thereon. Each 
policy shall provide: 

that no cancellation, in coverage shall be effective until at least thirty (30) Days after 
receipt by UTILITIES of written notice; 

that the insurer shall have no right of subrogation against UTILITIES; 

that each insurance policy of Seller in which UTILITIES is an Additional Insured shall 
be specifically primary and shall not require contribution as respects any other insurance which 
may be maintained by UTILITIES; and 

shall be reasonably satisfactory to UTILITIES in all other respects, including, without 
limitation, the coverage limits and deductibles from time to time. In no circumstances will Seller 
be entitled to assign to any third party rights of action that Seller may have against the 
UTILITIES. Notwithstanding the foregoing, any cancellation of insurance coverage based on 
nonpayment of the premium shall be effective upon ten (1 0) Days' written notice to UTILITIES. 

Seller understands and agrees that cancellation of any insurance coverage required to be 
carried and maintained by Seller shall constitute a failure to comply with its terms, and 
UTILITIES shall have the right to terminate this PPA upon receipt of any such cancellation 
notice, if Seller fails to cure such noncompliance (or fails to diligently commence with the cure 
of such noncompliance) within fifteen (15) Business Days from the receipt of UTILITIES' written 
notice regarding noncompliance with the terms of this Exhibit. 
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EXHIBIT L 

FORM OF CORPORATE GUARANTY 

GUARANTY 

THIS GUARANTY (this "Guaranty"), dated as of , _ _ (the "Effective Date"), is 
made by [Seller corporate entity] ("Guarantor"), in favor of COLORADO SPRINGS UTILITIES 
("Counterparty"). 

RECITALS: 

A. WHEREAS, Counterparty and Guarantor's indirect, wholly-owned subsidiary Pike Solar, 
LLC ("Obligor''), have entered into, or concurrently herewith are entering into, that 
certain Power Purchase Agreement dated as of _, 20_ (together, 
the "Agreement"); and 

B. WHEREAS, Guarantor will directly or indirectly benefit from the transaction to be entered 
into between Obligor and Counterparty pursuant to the Agreement. 

NOW THEREFORE, in consideration of the foregoing premises and as an inducement 
for Counterparty's execution, delivery and performance of the Agreement, and for other good 
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
Guarantor hereby agrees for the benefit of Counterparty as follows: 

1. GUARANTY. Subject to the terms and provisions hereof, Guarantor hereby absolutely and 
irrevocably guarantees the timely payment when due of all obligations owing by Obligor to 
Counterparty arising pursuant to the Agreement on or after the Effective Date (the "Guaranteed 
Obligations"). This Guaranty shall constitute a guarantee of payment and not merely of 
collection. The liability of Guarantor under this Guaranty shall be primary to the Guarantor and 
unconditional subject to the following limitations: 

(a) Notwithstanding anything herein or in the Agreement to the contrary, the maximum 
aggregate obligation and liability of Guarantor under this Guaranty, and the maximum 
recovery from Guarantor under this Guaranty, shall in no event exceed 
-------- U.S. Dollars (U.S. $ ) exclusive of Counterparty's 
costs of collection and enforcement under Section 1 (b) (the "Maximum Recovery 
Amount"). This Guaranty is a continuing guaranty of payment and shall apply to all 
Obligations whenever arising. 

(b) The obligation and liability of Guarantor under this Guaranty is specifically limited to 
payments expressly required to be made under the Agreement, as well as costs of 
collection and enforcement of this Guaranty (including attorney's fees) to the extent 
reasonably and actually incurred by the Counterparty. In no event, however, shall 
Guarantor be liable for or obligated to pay any consequential, indirect, incidental, lost 
profit, special , exemplary, punitive, equitable or tort damages. 

2. DEMANDS AND PAYMENT. 

(a) If Obligor fails to pay any Guaranteed Obligation to Counterparty when such Obligation 
is due and owing under the Agreement (a "Guaranteed Obligation"), Counterparty may 
present a written demand to Guarantor calling for Guarantor's payment of such 
Guaranteed Obligation pursuant to this Guaranty (a "Payment Demand"). 

(b) Guarantor's obligation hereunder to pay any particular Guaranteed Obligation(s) to 
Counterparty is conditioned upon Guarantor's receipt of a Payment Demand from 
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Counterparty satisfying the following requirements: (i) such Payment Demand must 
identify the specific Guaranteed Obligation(s) covered by such demand, the specific 
date(s) upon which such Guaranteed Obligation(s) became due and owing under the 
Agreement, and the specific provision(s) of the Agreement pursuant to which such 
Guaranteed Obligation(s) became due and owing; (ii) such Payment Demand must be 
delivered to Guarantor in accordance with Section 9 below; and (iii) the specific 
Guaranteed Obligation(s) addressed by such Payment Demand must remain due and 
unpaid at the time of such delivery to Guarantor. 

{c) After issuing a Payment Demand in accordance with the requirements specified in 
Section 2(b) above, Counterparty shall not be required to issue any further notices or 
make any further demands with respect to the Guaranteed Obligation(s) specified in that 
Payment Demand, and Guarantor shall be required to make payment with respect to 
the Guaranteed Obligation(s) specified in that Payment Demand within three (3) 
Business Days after Guarantor receives such demand. As used herein, the term 
"Business Day" shall mean all weekdays (i.e.,_Monday through Friday) other than any 
weekdays during which commercial banks or financial institutions are authorized to be 
closed to the public in the State of Colorado or the State of New York. 

3. REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants that: 

{a) it is a corporation duly organized and validly existing under the laws of the State of 
____ and has the corporate power and authority to execute, deliver and carry out 
the terms and provisions of the Guaranty; 

{b) no authorization, approval, consent or order of, or registration or filing with, any court or 
other governmental body having jurisdiction over Guarantor is required on the part of 
Guarantor for the execution and delivery of this Guaranty; 

{c) the execution, delivery and performance of this Guaranty has been duly authorized by 
all necessary corporate action, does not contravene, result in a violation of, or default 
under, require consent under, or give rise to a right of termination, cancellation or 
acceleration of any obligation or to the loss of any benefit under (i) the Guarantor's 
organizational documents, (ii) applicable law, or (iii) any contract binding on the 
Guarantor or its assets, except, in the case of clauses (ii) and (iii), as would not have an 
adverse effect on the Guarantor in any material respect or prevent, materially delay, 
materially restrict or impair, the ability of the Guarantor to carry out its obligations under 
this Guaranty, and no other action is necessary to authorize the Guarantor's execution, 
delivery and performance of this Guaranty or to consummate the transactions 
contemplated hereby; 

{d) this Guaranty constitutes a valid and legally binding agreement of Guarantor, 
enforceable against Guarantor in accordance with the terms hereof, except as the 
enforceability thereof may be limited by the effect of any applicable bankruptcy, 
insolvency, reorganization, moratorium or similar laws affecting creditors' rights 
generally and by general principles of equity; and 

{e) the Guarantor has the financial capacity to pay and perform its obligations under this 
Guaranty, and all funds necessary for the Guarantor to fulfill its obligations under this 
Guaranty shall be available to the Guarantor for so long as this Guaranty shall remain 
in effect in accordance with Section 8. 

4. NO COUNTERCLAIMS OR SETOFFS; DEFERRAL OF DEFENSES. The obligations of 
the Guarantor to the Counterparty hereunder shall not be subject to any counter-claim, set-off, 
withholding, or deduction unless required by applicable law, and shall not be affected by any 
circumstance which constitutes a legal or equitable discharge of a guarantor other than the 
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satisfaction of the Guaranteed Obligations. A separate action or actions may be brought 
against the Guarantor whether or not any action is brought against the Obligor under the 
Agreement and whether or not the Obligor is joined in any such action or actions. The 
Guarantor reserves to itself all rights, setoffs, counterclaims and other defenses to which 
Obligor is or may be entitled arising from or out of the Agreement, except for defenses (if any) 
based upon the bankruptcy, insolvency, dissolution or liquidation of Obligor, any lack of power 
or authority of Obligor to enter into and/or perform the Agreement, and other defenses expressly 
waived by Guarantor in this Guaranty; provided that the Guarantor shall not exercise any such 
defenses until after payment has been made pursuant to Section 2. 

5. AMENDMENTS OF AGREEMENT AND GUARANTY. Guarantor agrees that the 
Counterparty and the Obligor may modify, amend and supplement the Agreement and that the 
Counterparty may delay or extend the date on which any payment must be made pursuant to 
the Agreement or delay or extend the date on which any act must be performed by the Obligor 
thereunder, waive, exercise or refrain from exercising any rights against the Obligor, or 
subordinate any obligation or liability of the Obligor to the Counterparty including any security 
therefor, all without notice to or further assent by the Guarantor, who shall remain bound by this 
Guaranty, notwithstanding any such act by the Counterparty. No term or provision of this 
Guaranty shall be amended, modified, altered, waived or supplemented except in a writing 
signed by Guarantor and Counterparty; provided, however, that an amendment to this Guaranty 
increasing the Maximum Recovery Amount and/or extending the termination date of this 
Guaranty may be executed solely by Guarantor. 

6. WAIVERS AND CONSENTS. Subject to and in accordance with the terms and provisions 
of this Guaranty: 

(a) Guarantor hereby expressly waives diligence, presentment, protest, notice, 
acceleration, dishonor and acceptance of this Guaranty and demand concerning the 
liabilities of Guarantor, and any right to require that any action or proceeding be brought 
against Obligor or any other person, or to require that Counterparty seek enforcement 
of any performance against Obligor or any other person, prior to any action against 
Guarantor under the terms hereof or to subrogate to any claims the Counterparty may 
have against the Obligor or the Obligor may have against the Counterparty .. 

(b) No delay by Counterparty in the exercise of (or failure by Counterparty to exercise) any 
rights hereunder shall operate as a waiver of such rights, a waiver of any other rights or 
a release of Guarantor from its obligations hereunder (with the understanding, however, 
that the foregoing shall not be deemed to constitute a waiver by Guarantor of any rights 
or defenses which Guarantor may at any time have pursuant to or in connection with 
any applicable statutes of limitation). 

(c) Without notice to or the consent of Guarantor, and without impairing or releasing 
Guarantor's obligations under this Guaranty, Counterparty may: (i) change the manner, 
place or terms for payment of all or any of the Obligations (including renewals, 
extensions or other alterations of the Obligations); (ii) release Obligor or any person 
(other than Guarantor) from liability for payment of all or any of the Obligations; or (iii) 
receive, substitute, surrender, exchange or release any collateral or other security for 
any or all of the Obligations. 

7. REINSTATEMENT. Guarantor agrees that this Guaranty shall continue to be effective or 
shall be reinstated, as the case may be, if all or any part of any payment made hereunder is at 
any time avoided or rescinded or must otherwise be restored or repaid by Counterparty as a 
result of the bankruptcy or insolvency of Obligor, all as though such payments had not been 
made. 
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8. TERMINATION. This Guaranty shall remain in full force and effect until the earlier of (i) 
such time as all of the Guaranteed Obligations have been fully discharged; (ii) the satisfaction 
of all obligations of the Obligor under the Agreement; (iii) the Guarantor causes this Guaranty 
to be replaced with one or a combination of cash, a fully effective letter of credit and/or another 
fully effective guaranty otherwise meeting the requirements of Article 11 of the Agreement, or 
(iv) the twentieth (20th) anniversary of the first day of the first month -following the Commercial 
Operation Date under the Agreement, which date shall be extended day-for-day for any 
extensions or renewals of the Agreement; provided that no such termination shall affect 
Guarantor's liability with respect to any Obligations arising under this Agreement prior to the 
time such termination is effective, which Obligations shall remain subject to this Guaranty. 

9. NOTICE. Any Payment Demand, notice, request, instruction, correspondence or other 
document to be given hereunder (herein collectively called "Notice") by Counterparty to 
Guarantor, or by Guarantor to Counterparty, as applicable, shall be in writing and may be 
delivered by (i) U.S. certified mail with postage prepaid and return receipt requested, (ii) 
recognized nationwide courier service with delivery receipt requested, or (iii) by email with 
confirmed receipt via reply of the intended recipient thereof, with a confirmation copy to be sent 
by registered mail, postage prepaid or by standard overnight courier; in each case to be 
delivered to the following address (or to such other U.S. address as may be specified via Notice 
provided by Guarantor or Counterparty, as applicable, to the other in accordance with the 
requirements of this Section 9): 

TO GUARANTOR: TO COUNTERPARTY: 

[Contact information] 

Attn: 

[Tel: ( ) - -- for use in connection [Tel:(_ ) _ -_ -- for use in connection 
with courier deliveries] with courier deliveries] 

Any Notice given in accordance with this Section 9 will (i) if delivered during the recipient's 
normal business hours on any given Business Day, be deemed received by the designated 
recipient on such date, and (ii) if not delivered during the recipient's normal business hours on 
any given Business Day, be deemed received by the designated recipient at the start of the 
recipient's normal business hours on the next Business Day after such delivery. 

10. MISCELLANEOUS. 

(a) This Guaranty shall in all respects be governed by, and construed in accordance with, 
the law of the State of New York, without regard to principles of conflicts of laws (other 
than Sections 5-1401 and 5-1402 of the New York General Obligations Law). EACH OF 
THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED 
BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH 
RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, 
UNDER OR IN CONNECTION WITH THIS GUARANTY OR THE TRANSACTIONS 
CONTEMPLATED BY THIS GUARANTY. 
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(b) This Guaranty shall be binding upon Guarantor and its successors and permitted 
assigns and inure to the benefit of and be enforceable by Counterparty and its 
successors and permitted assigns. Guarantor may not assign this Guaranty in part or 
in whole without the prior written consent of Counterparty, which consent may be 
withheld in Counterparty's sole discretion. Counterparty may not assign its rights or 
benefits under this Guaranty in part or in whole without the prior written consent of 
Guarantor; provided that Counterparty may, without prior notice to Guarantor or Obligor, 
make such an assignment, in conjunction with the grant or enforcement of a security 
interest or if otherwise required to do so under the terms of a mortgage or indenture to 
which Counterparty is or becomes a party. 

(c) This Guaranty embodies the entire agreement and understanding between Guarantor 
and Counterparty and supersedes all prior agreements and understandings relating to 
the subject matter hereof. 

(d) The headings in this Guaranty are for purposes of reference only, and shall not affect 
the meaning hereof. Words importing the singular number hereunder shall include the 
plural number and vice versa, and any pronouns used herein shall be deemed to cover 
all genders. The term "person" as used herein means any individual, corporation, 
partnership, joint venture, limited liability company, association, joint-stock company, 
trust, unincorporated association, or government (or any agency or political subdivision 
thereof). 

(e) Wherever possible, any provision in this Guaranty which is prohibited or unenforceable 
in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof, and 
any such prohibition or unenforceability in any one jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction. 

(f) COUNTERPARTY (BY ITS ACCEPTANCE OF THIS GUARANTY) AND 
GUARANTOR EACH HEREBY IRREVOCABLY, INTENTIONALLY AND 
VOLUNTARILY WAIVES THE RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY 
LEGAL PROCEEDING BASED ON, OR ARISING OUT OF, UNDER OR IN 
CONNECTION WITH, THIS GUARANTY OR THE AGREEMENT, OR ANY COURSE 
OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR 
WRITTEN) OR ACTIONS OF ANY PERSON RELATING HERETO OR THERETO. 
THIS PROVISION IS A MATERIAL INDUCEMENT TO GUARANTOR'S EXECUTION 
AND DELIVERY OF THIS GUARANTY. 

IN WITNESS WHEREOF, the Guarantor has executed this Guaranty on ______ , 20_, 
but it is effective as of the Effective Date 

[Seller Corporate Entity] 

By: _ _ _ _ ___ _ _ _ ____ _ 

Name: ____________________________ _ 

Title: _ __________________________ __ 
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EXHIBIT M 

SITE LOCATION AND LAYOUT 

See Attached 
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EXHIBIT N 

METHODOLOGY FOR CALCULATING GUARANTEED ENERGY PRODUCTION 

The following methodology shall be used to determine the Guaranteed Energy Production 
for a given Rolling Period: 

1. For each Contract Year within the Rolling Period, the Guaranteed Energy Production shall 
be calculated as 90% of the Annual Energy Production for such Contract Year shown in 
Exhibit E. 

2. If the actual global horizontal irradiance in a given Contract Year is more or less than the 
annual expected global horizontal irradiance of 1,845 kWh/m2/yr, the Guaranteed Energy 
Production for that Contract Year shall be adjusted accordingly by multiplying the 
Guaranteed Energy Production value calculated in the previous step by the ratio of the 
actual global horizontal irradiance for that Contract Year to the annual expected global 
horizontal irradiance. The ratio will be expressed to the closest .001. 

3. The actual global horizontal irradiance for a Contract Year shall be determined from 
pyranometer readings made at the Facility or, for periods when pyranometer data from the 
Facility are unavailable, from the most recent Solar Anywhere satellite-derived global 
horizontal irradiance data published by Clean Power Research or equivalent product from 
a similar data provider. Seller shall provide to UTILITIES upon request all pertinent 
satellite-derived irradiance data and on-site pyranometer data for any Contract Year. 

Example lrradiance Adjustment: 

Annual 90% Annual Guaranteed 
Actual/ Energy Energy Energy 

~on tract Expected GHI Actual GHI Expected Production Production Production 
Year (kWh/m2/year) (kWh/m2/year) GHI (MWh) (MWh) (MWh) 

1 1,845 1,850 1.003 151 ,728 136,555 136,925 

2 1,845 1,750 0.949 150,970 135,873 128,877 
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EXHIBITO 
LEASE 

PIKE SOLAR LLC PHOTOVOLTAIC PROJECT 
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EXHIBIT P 

BESS TESTING PROTOCOLS 

This Exhibit P sets forth the Performance Criteria and protocols for the performance of Periodic 
BESS Tests under the PPA. 

PART I. GENERAL. 

The Periodic BESS Tests shall be conducted in accordance with Good Utility Practices and the 
provisions of this Exhibit P. 

PART II. REQUIREMENTS APPLICABLE TO THE TESTS. 

A. Definitions. 

• "Battery Management System" or "BMS" is defined as the electronic 
control and communication system that manages and protects the BESS. 

• "Battery Subsystem" is defined as the battery rack or racks connected to 
a single externally controlled inverter. 

• "BESS Maximum Charge/Discharge Rate" is defined as the rated 
charging and discharging rate of the BESS, measured in MW and 
measured at the BESS Meter. 

• "Grid Charging Capability" means the ability for the BESS to charge and 
store Grid Charging Energy delivered from an offsite source by the 
UTILITIES' electrical system. 

• "BESS Storage Capacity" is defined as the rated amount of Energy that 
the BESS can hold, measured in MWh and measured at the BESS Meter. 

B. Test Parameters. 

During the performance of any Periodic BESS Test, the following parameters will 
be measured and recorded simultaneously for the BESS at the level of 
granularity necessary to assess the measured criteria and at least every four (4) 
seconds: 
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(i) Time; 

(i i) Net electrical power to the BESS Meter or another mutually agreeable 
metering point; 

(i ii) Net electrical power from the BESS Meter or another mutally agreeable 
metering point; 
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(iv) Reactive power (VARS); 

(v) State of Charge(%); 

(vi) Net electrical Energy from and to the BESS Meter (MWh); 

During the performance of any Periodic BESS Test, the following parameters will 
be measured and recorded simultaneously for the BESS at least every thirty (30) 
minutes: 

(i) Relative humidity(%); 

(ii) Ambient outdoor temperature (°F); 

(iii) Battery Subsystem ambient temperature; and 

(iv) Aggregate BESS module temperature (°F). 

C. Reserved. 

D. Periodic BESS Test Conditions. 

(i) At all times during a Periodic BESS Test, the BESS, including all auxiliary 
equipment, shall be operated in compliance with the BESS Test Plan, 
Good Utility Practices and all operating protocols and conditions 
recommended, required, or established by the manufacturer. 

(ii) UTILITIES may elect to shorten the run periods or waive a particular 
portion of a Periodic BESS Test at any time. Such election or waiver 
during one Periodic BESS Test does not shorten any run period or waive 
any portion of any subsequent Periodic BESS Test. 

(iii) Expected Test Conditions. 

a. During the Compliance Period, the Periodic BESS Test will be 
conducted under stable grid voltage, adequate sun and stable sky 
conditions, generally between the hours of 10:00 am and 2:00 pm 
Mountain Prevailing Time. 

i. If such conditions are not available on the scheduled day of 
the Periodic BESS Test, then the Periodic BESS Test will be 
postponed until the date on which such conditions are 
reasonably expected to exist. 

ii. If such conditions are not available within three (3) Business 
Days of the originally scheduled date of the Periodic BESS 
Test, then the Parties shall reasonably cooperate to schedule 
testing as soon as practicable under the existing sky 
conditions, with adjustments to the testing protocol to 
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compensate for the sky conditions. 

b. After the Compliance Period, the BESS will be charged with Grid 
Charging Energy and/or PV Charging Energy during any Periodic 
BESS Test. 

(iv) Abnormal Conditions. If abnormal operating conditions occur during a 
Periodic BESS Test, UTILITIES may postpone or reschedule all or part of 
such Periodic BESS Test in its reasonable discretion in accordance with 
PART II.F. or PART II.G., below. 

(v) Applicable Laws. The BESS shall be operated in compliance with all 
Applicable Laws, including those governing safety, noise, air, and water 
emissions during any Periodic BESS Test. 

E. Test Records. Seller shall provide all records associated with PART II.B. through 
PART II.D. with the Final Report described below in PART II. H. The records will 
include copies of the raw data taken during the Periodic BESS Test. This 
information will be provided in a format reasonably acceptable to UTILITIES. 
Collectively, the records and data provided with the Final Report are "BESS Test 
Records". 

F. Incomplete Test. If any Periodic BESS Test is not completed in accordance 
herewith, UTILITIES may: (i) accept the Periodic BESS Test results up to the time 
the Periodic BESS Test stopped (other than in the case such Periodic BESS Test 
is a Commercial Operation BESS Test); (ii) require that the portion of the 
Periodic BESS Test not completed, be completed within a reasonable specified 
time period; or (iii) require that the Periodic BESS Test be entirely repeated. 
Notwithstanding the above, if Seller is unable to complete a Periodic BESS Test 
due to a Seller's Force Majeure or the actions or inactions of UTILITIES, Seller 
shall be permitted to reconduct such Periodic BESS Test on dates and at times 
reasonably acceptable to UTILITIES. 

G. Retest. After the successful completion of a Periodic BESS Test, Seller has the 
right, for any reason, to conduct one BESS Retest at Seller's sole expense. 
Seller may conduct additional Retests if Seller shows that repairs have been 
made and/or defects corrected. The records from any BESS Retest will be used 
to determine BESS performance as of the date of the original Periodic BESS 
Test being repeated. 

H. Final Report. Within fifteen (15) Business Days after the completion of a 
Periodic BESS Test, Seller shall prepare and submit to UTILITIES a written 
report of the Periodic BESS Test in a format reasonably acceptable to 
UTILITIES. At a minimum, the report will include: 
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(i) a record of the test conditions (e.g. weather conditions) and test set up (e.g. 
equipment type and placement used); 

(ii) Temporary testing equipment used, including specific identifier of test 
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equipment (such as serial number or equipment identification number); 

(ii) a record of any unusual or abnormal conditions or events that occurred 
during the Periodic BESS Test and any actions taken in response thereto; 

(iii) the BESS Test Records; 

(iii) the system performance in relation to the Guaranteed BESS Levels 
identified in Exhibit P-1 , either by direct measurement or via agreed to 
calculation; 

(iv) a list of all equipments associated with BESS, BMS, or supporting 
instrumentation replaced or repaired since the last periodic BESS test; and 

(v) Seller's statement of either Seller's acceptance of the Periodic BESS Test 
or Seller's rejection of the Periodic BESS Test results and reason(s) 
therefor. 

Within ten (10) Business Days after receipt of such report, UTILITIES shall notify 
Seller in writing of either UTILITIES' acceptance of the Periodic BESS Test 
results or UTILITIES' rejection of the Periodic BESS Test and reason(s) therefor. 

If UTILITIES reasonably rejects the results of any Periodic BESS Test, the 
Parties shall follow the BESS Retest procedures set forth in Section 10.1 O(B). 

I. UTILITIES Representative. UTILITIES, at its discretion, may have at least two (2) 
representatives to witness each Periodic BESS Test and will have reasonable 
access (physically or virtually) to the area from where the plant is being 
controlled (e.g., plant control room), and reasonable access to inspect the 
instrumentation necessary for Periodic BESS Test data acquisition prior to 
commencement of any Periodic BESS Test, subject to providing at least five (5) 
days' advance notice to Seller and adhering to Seller's safety protocols that have 
been communicated to UTILITIES. UTILITIES shall be responsible for all costs, 
expenses and fees payable or reimbursable to their representatives, if any. 

PART Ill. COMMERCIAL OPERATION BESS TEST. 

A. Test Plan. The Test Plan is provided in PART V Section F and G of this Exhibit 
.E. 

B. Test Dates. Seller shall provide UTILITIES with at least seven (7) Business Days' 
notice of Seller's proposed date for the Commercial Operation BESS Test. 
UTILITIES shall confirm the date in writing prior to the Commercial Operation 
BESS Test. 

PART IV. PERIODIC BESS TESTS. 

A. Test Plan. The Test Plan is provided in PART V- Section F of this Exhibit P, 
unless specified below or the Parties agree otherwise in writing. 
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B. Instrumentation and Metering. The Parties shall use the same instrumentation 
and metering as was used in the Commercial Operation BESS Test, unless the 
Parties otherwise agree in writing. UTILITIES reserves the right, in its sole 
discretion and at its expense, to install its own back-up instrumentation and 
metering to verify the results of the Periodic BESS Tests. If requested in writing, 
UTILITIES shall provide copies of any inspection or testing reports to Seller. 

C. Test Dates. Seller is responsible for scheduling each Periodic BESS Test. The 
date of any such Periodic BESS Test shall be confirmed in writing by UTILITIES 
to Seller prior to the date of the Periodic BESS Test. The Parties should attempt 
but are not required to schedule such Periodic BESS Test on days that 
UTILITIES will or is likely to dispatch the BESS. 

PART V. TEST PLAN. 

Any Test shall be performed according to the provisions of this Exhibit P, and the 
Test Plan below. 

A. GENERAL: 
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(i) This document provides the framework for the final Periodic BESS Test 
procedures. The final Periodic BESS Test procedures will be mutually 
agreed to between the Parties. The complete final Periodic BESS Test 
procedure must be submitted sixty (60) Days prior to the Commercial 
Operation BESS Test. 

(ii) The sole purpose of a Periodic BESS Test will be the determination of the 
Performance Criteria of the BESS for comparison to the Guaranteed 
BESS Levels provided in Exhibit P-1 . 

(iii) Prior to each Periodic BESS Test, a pre-test meeting will be held and 
recorded. The representatives at the meeting shall review the applicable 
approved performance test procedure, the applicable requirements of 
such Periodic BESS Test, as well as all instrumentation locations, 
calibration sheets, and other relevant topics including safety 
requirements. 

(iv) Data will be recorded by the BMS data logging functions. The use of 
alternative means for data acquisition will be used only with prior written 
consent of Seller. UTILITIES shall supply all raw data from the EMS, daily 
during pre-test activities and during testing phase. 

(v) Prior to the start of a Periodic BESS Test, the control settings (tuning and 
constants) shall be verified. 

(vi) Any alteration or modifications to measurement devices, or to the BESS, 
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which could reasonably be expected to influence the outcome of the 
applicable Periodic BESS Test, shall not be permitted, without prior 
written consent of UTILITIES, and if accepted by UTILITIES, shall be fully 
documented by Seller and UTILITIES. 

B. RESPONSIBILITIES: 

(i) Specific responsibilities for this Periodic BESS Test program are as follows: 

a. Seller: 

i. Perform commissioning. 

ii. Manage the application of proper commissioning 
procedures until the Periodic BESS Tests have been 
completed. 

ii. Support UTILITIES with testing and interface with the 
Utility/ISO as required to schedule and perform testing. 

iii. Accept or reject test results. 
b. UTILITIES: 

i. Support Seller with testing and interface with the Utility/ISO 
as required to schedule and perform testing. 

ii. Witness energy testing and/or review test documentation. 

iv. Provide energy for the Periodic BESS Test program. 

v. Accept or reject test results. 

C. EQUIPMENT DEFINITION: The test configuration will consist of the BESS and its 
associated equipment. 

D. MEASUREMENTS & INSTRUMENTATION: 

(i) Instrumentation for the Periodic BESS Test will consist 
of BESS instruments. Calibration certificates will be provided with the 
instruments. 

(ii) The State of Charge ("SOC") during all tests shall be read from the 
Battery Management System. 

(iii) The charge rate and discharge rates shall be measured using the BESS 
Meter. 

E. DATA COLLECTION: 
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(i) All measurements of parameters that must be measured pursuant to Part 
II, Section B, will be collected simultaneously at a temporal resolution 
applicable to the function of the system application and system metrics to 
which they are being applied and in accordance with recognized 
standards applicable to the measurements being taken. 

(ii) Data scan rate is 4 seconds or faster for all tests. 

(iii) Seller shall have the right to cease a Periodic BESS Test 
if Seller determines that a matter or event is occurring that may damage 
or adversely affect the system equipment or invalidate the test 
results. Seller shall promptly remedy such condition and thereafter 
promptly reschedule the testing. 

F. PERIODIC BESS TEST PROCEDURE: 

(i) Each Battery Subsystem will be set to a 3% SOC. 
(ii) Allow each Battery Subsystem to enter background cell balancing mode by 

maintaining a SOC of 3% for 20 minutes. After the background cell 
balancing mode begins the system can be operated as normal. Allow the 
cell balancing function to operate in the background for 24 hours or less as 
recommended by manufacturer to allow the automatic cell balancing 
procedure to reach completion. 

(iii) After confirming cell balancing is complete and not more than 24 hours 
later, the BESS will be discharged to 0% SOC level 

(iv) The BESS will be left at rest in an active standby state for thirty (30) minutes 
or time adjusted by Seller based on battery technology. 

(v) Ambient temperatures at all Battery Subsystems will be recorded and 
verified between 18° C and 28° C throughout the test. Aggregated battery 
module temperatures will be recorded throughout the test. 

(vi) The BESS will be immediately charged to 100% SOC as close to the BESS 
Maximum Charge/Discharge Rate as possible subject to the limitation of 
the BMS. The total AC energy input into the BESS during charging and 
total charging time will be measured and recorded. 

(vii) The system will be left at rest in an active standby state for thirty (30) 
minutes or time adjusted by Seller based on battery technology. 

(viii) The BESS will be discharged until the actual discharge power drops below 
98% of the Maximum Charge/Discharge Rate for one minute. The 
total AC energy output from the system (metered at the Point of 
Interconnection) during system discharging (Storage Capacity) and total 
discharging time will be measured and recorded. 

(ix) The system will be returned to normal operation. 

G. Grid Charging Capability Test (During COD Test and after Compliance Period 
only): 

107475522\V-1 

(i) Modify control system to disable code that prevents grid charging. Note 
this step must be performed by Seller's qualified controls programmer. 
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(ii) If SOC is above 80% discharge at a rate specified by Seller until the 
BESS is below 80% SOC. 

(iii) Record the SOC of the BESS. 

(iv) The BESS will be charged at the Maximum Charging Rate for 10 minutes 
during a concurrent time period of generation from the PV Facility that is 
less than the Guaranteed Maximum Charging Rate. 

(v) Following the 1 0-minute charging period, record the final SOC of the 
BESS. 

(vi) The initial and final SOC of the BESS recorded in steps G.(iii) and G.(v), 
the metered value of PV Facility production, and achieved charging rate 
shall be used to verify conformance to Grid Charging Capability. 

(vii) Modify control system to enable code that prevents grid charging. Note 
this step must be performed by Seller's qualified controls programmer. 
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EXHIBIT P-1 

BESS GUARANTEED PERFORMANCE LEVELS 

This Exhibit P-1 sets forth the guaranteed performance levels ("BESS Guaranteed Levels") for 
certain Performance Criteria. 

Performance Metric Guaranteed Level Point of Measurement 

Guaranteed Storage Capacity See table below BESS Meter 

Grid Charging Capability 
(During COD Test and after Pass BESS Meter 

Compliance Period only 

Year BESS Storage Capacity (percentage of 
initial Aggregate BESS Capacity4) 

1 0.976 

2 0.9241 

3 0.8847 

4 0.8509 

5 0.8208 

6 0.7933 

7 0.7677 

8 0.7438 

9 0.7211 

10 0.6994 

11 0.6787 

12 0.6588 

13 0.6395 

4 Initial Aggregate BESS Capacity is equal to 36,500 MWh. 
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14 0.6209 

15 0.6028 

16 0.5852 

17 0.5681 

P-1-2 

107475522\V-1 

jocchuizzo
Text Box



EXHIBIT Q 

BESS OPERATING PROCEDURES 

The BESS Operating Procedures will include the provisions set forth in this Exhibit Q -
BESS Operating Procedures. The Operating Committee will develop and review the BESS 
Operating Procedures in accordance with Section 1 0.4(D). The Parties shall cooperate to 
integrate the systems and controls necessary to implement the BESS Operating Procedures. 

I. Operational Limitations: The operation of the BESS are subject to the following 
limitations: 

a. If the year-to-date average State of Charge exceeds 50% at any time during 
the second half of a Contract Year, then the maximum allowed resting (time 
when not charging or discharging) State of Charge will be limited such that, if 
held for the rest of the Contract Year, would equal an annual averaged State of 
Charge of 50%. If the allowable resting State of Charge has been limited, the 
limitation will be released once the year-to-date average State of Charge is less 
than 45%. 

b. May not exceed more than one full cycle per day 

II. Data Points to Be Sent from Seller to UTILITIES Via SCADA. The following data 
points will be transmitted via SCADA from Seller to UTILITIES and represent 
energy storage level data, it being understood that the Operating Committee may 
modify such data points from time to time: 

Table 1 

Energy Storage 

Description Units 

Real Power Set-Point (echo) MW 

Actual Real Power MW 

Actual Reactive Power MVar 

Battery State of Charge %&MWh 

YTD Average SOC (Contract Year) % 

Maximum Allowable SOC MWh 

Total System Availability % 

Additional Data Points Reserved for Future 
Use 
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The following data points will be transmitted via SCADA from UTILITIES to Seller and 
represent energy storage level data: 

Table 2 

Energy Storage 

Descrigtion Units 

Charge Power Set-Point* MW 

Discharge Power Set-Point* MW 

Duration of Charge/Discharge Set-Point** minutes 

Target State of Charge* % 

Control Mode (target time or target SOC) Boolean 

Additional Data Points Reserved for Future 
Use 

* Parties will resolve any conflicts in priority of signal in the BESS Operating Procedures 

**System will observe either time entry or SOC target depending on Control Mode 

Data points transmitted via SCADA from Seller to UTILITIES are subject to BESS Operating 
Procedures. In the event of a communications failure, UTILITIES and Seller will communicate 
via telephone in order to correct the failure. 

Ill. Status Regorting Requirements 

a. The SCADA interface will continually provide BESS current aggregate availability 
(%)to UTILITIES and if the availability is less than 98% but greater than 90%, 
Seller shall provide an estimate for the repair completion via email within 24 hours. 

b. If any events or circumstances reduce the availability of the BESS by 1 MW or more, 
such reduction will be communicated to the real-time operator via telephone. 
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