Attachment B

FOURTH AMENDMENT TO AGREEMENT

SOLAR PROJECT POWER PURCHASE AGREEMENT
Between
CITY OF COLUMBIA, MISSOURI
And
TRUMAN SOLAR, LLC

THIS AMENDMENT (hereinafter “Amendment”) is made by and between the City of
Columbia, Missouri (hereinafter “Buyer”), a municipal corporation whose address is 701 E.
Broadway, Columbia, Missouri 65201, and Truman Solar, LLC (hereinafter “Seller”), a limited
liability company authorized to transact business within the State of Missouri and whose address
is 9320 Excelsior Boulevard, 7™ Floor, Hopkins, Minnesota 55343, both parties to the Solar Project
Power Purchase Agreement dated February 9, 2018, as amended by that certain First Amendment
to Agreement dated December 18, 2018, Second Amendment to Agreement dated December 17,
2019, and Third Amendment to Agreement dated July 9, 2020 (collectively, the “Original
Agreement”), and is entered into on the date of the last signatory below (hereinafter “Effective
Date”). Buyer and Seller are each individually referred to herein as a “Party” and collectively as
the “Parties.”

WHEREAS, Buyer and Seller entered into the Original Agreement for the purpose of Seller
constructing a renewable electric generating facility, connecting such facility to Buyer’s electric
system, and Buyer purchasing output from the facility; and

WHEREAS, both Parties wish to amend the Original Agreement pursuant to Section 13.10
thereof for the following purposes: to update Seller’s address; to change the Scheduled
Commercial Operation Date to April 1, 2021 and Seller agrees to compensate Buyer for the
inconvenience of the delay; and, to adopt a new Exhibit B, Exhibit C, Exhibit D, and Exhibit F
thereunder, all pursuant to the terms and conditions provided for in this Amendment;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the Parties hereto agree as follows:

1. General. All terms and provisions of the Original Agreement, a copy of which is attached
hereto as Attachment 5 and made a part of this Amendment, will remain in full force and
effect on both Parties, except as amended in and by this Amendment. If there is conflict
between this Amendment and the Original Agreement, or any earlier amendment, then the
terms of this Amendment will prevail.

2. Amendment. The Original Agreement is hereby amended as follows:
(a) Amending Address of Seller. The phrase “3250 Ocean Park Blvd, Suite 355, Santa

Monica, CA 904054 in the preamble of the Original Agreement shall be replaced
with the following language:

“9320 Excelsior Boulevard, 7% Floor, Hopkins, Minnesota 55343



(b) Replacing “Facility Specifications”, Exhibit B of Original Agreement. Exhibit B
of the Original Agreement shall be replaced in its entirety with “Exhibit B,
Amended Facility Specifications”, attached hereto as Attachment 1 and made a
part of this Amendment.

() Replacing “Facility Milestones”, Exhibit C of Original Agreement. This Exhibit C
shall be replaced in its entirety with “Exhibit C Amended Facility Milestones”,
attached hereto as Attachment 2 and made a part of this Amendment.

(d)  Replacing “Notices and Billing Information”, Exhibit D of Original Agreement.
Exhibit D of the Original Agreement shall be replaced in its entirety with “Exhibit
D, Amended Notices and Billing Information”, attached hereto as Attachment 3
and made a part of this Amendment.

(e) Replacing “Expected Annual Production”, Exhibit F of Original Agreement.
Exhibit F of the Original Agreement shall be replaced in its entirety with “Exhibit
F, Amended Expected Annual Production”, attached hereto as Attachment 4 and
made a part of this Amendment.

Inconvenience Fee. By delaying the Scheduled Commercial Operation Date, the Buyer is
inconvenienced in its planning and purchasing of Renewable Energy Credits for the 2021
calendar year. In consideration of amending the date, Seller agrees to pay Buyer an amount
of Nine Thousand Dollars (89,000) (hereinafter “Inconvenience Fee”). Seller agrees to
pay this amount to Buyer within thirty (30) days of Effective Date. If Seller pays the
Inconvenience Fee as provided for herein, then Buyer agrees to waive all of its rights to
liquidated damages under the Original Agreement for the limited time period of January
31, 2021 to April 1, 2021. If Seller fails to pay the Inconvenience Fee provided for herein,
then both Parties agree that Buyer is entitled to the full amount of liquidated damages
provided for in the Original Agreement for the time period of January 31, 2021 to April 1,
2021. Both Parties expressly preserve their rights to liquidated damages under the Original
Agreement for any delays beyond the amended Scheduled Commercial Operation Date.

Confirmation of Original Agreement as Amended. The Parties hereby adopt, ratify and
confirm the Original Agreement as it is amended by this Amendment. This Amendment
shall be binding on, and inure to the benefit of, the parties hereto. This Amendment may
be executed in multiple counterparts (including by facsimile or other electronic signature),
each of which may be deemed an original and all of which together shall constitute one
instrument.

[SIGNATURE PAGE TO FOLLOW]






Attachment 1 to Amendment 4
Truman Site — Power Purchasing Agreement

ATTACHMENT 1

Exhibit B
Amended Facility Specifications

Facility Specifications contained herein shall be completed by Seller following final approval of
all engineering documents and prior to commencing facility construction. The completed Exhibit
B shall become a part of this Power Purchase Agreement once it is received, signed and dated by
Buyer’s Director of Utilities, which execution shall not be unreasonably withheld, conditioned or
delayed. Buyer’s Director of Utilities is authorized to sign this Exhibit on behalf of Buyer.

Delivery Point
Truman Solar facility will interconnect to the existing Rebel Hill station feeders via 13.8kV.

Reference:

City of Columbia, Missouri, Utilities Department, Water and Light Division, File #19096, dated
August 22, 2019, and

City of Columbia, Missouri, Utilities Department, Water and Light Division, File #19116, dated
August 23, 2019.

Expected Facility Capacity: 14.01 MW (DC), not to exceed 10 MW (AC)

Facility Specifications

Specify number and type of photovoltaic modules: 35,019 monocrystalline modules
Module watt size: 400-watt, dc, bi-facial

Number and Size of inverters: 4, Ingeteam 2.8MV A Power Conversion Stations, 1500Vdc

Type of tracking technology and mounting system (as applicable): Single-axis tracker, FTC
Solar

Voltage of series connections: 1500Vdc (maximum)

Transformer Specifications: 2.8MVA, pad-mounted, WEG (manufacturer); 1400Y/8080 kV-
540V Delta [YNd1] . . .

Additional Information: n/a
Received by Buyer:

Signature:

City Director of Utilities

Date:




Attachment 2 to Amendment 4
Truman Site — Power Purchasing Agreement

ATTACHMENT 2

Exhibit C

Amended Facility Milestones

Milestone

Completion Date

Seller obtains all Permits reasonably
necessary to commence construction of the

Facility

Condition Deadline

Scheduled Commercial Operation Date

4/1/2021




Attachment 3 to Amendment 4
Truman Site — Power Purchasing Agreement

ATTACHMENT 3

Exhibit D
Amended Notices and Billing Information

General Notices, Operations Related Notices, and Billing Information:

If to Seller:

If to Buyer:

Truman Solar, LLC

c/o CarVal Investors, LP

Attn: Brett Anderson, Investment Operations
9320 Excelsior Boulevard, 7" Floor
Hopkins, MN 55343

Email: brett.anderson@carval.com

Phone: (952) 444-4923

Fax:

With a copy to:

CarVal Investors, LP

Attn: James Sanft, Senior Counsel
9320 Excelsior Boulevard, 7™ Floor
Hopkins, MN 55343

Email: james.sanft@carval.com
Phone: (952) 444-4842

Fax:

Director of Utilities
Utilities Department

City of Columbia, Missouri
P.O. Box 6015

. Columbia, Missouri 65205



Attachment 4 to Amendment 4
Truman Site — Power Purchasing Agreement

ATTACHMENT 4

Exhibit F
Amended Expected Annual Production

Exhibit F shall be completed by Seller prior to Commercial Operating Date. Signatures of both
parties shall be required when complete; provided, however, that Buyer shall not unreasonably
refuse to consent to the figures provided by Seller. The completed Exhibit F shall become a part
of this Power Purchase Agreement once it is received, signed and dated by both Parties, which
execution shall not be unreasonably withheld, conditioned or delayed. Buyer’s Director of Utilities
is authorized to sign this Exhibit on behalf of Buyer.

Contract Year

Year 2021: 23,567 MWh 1% Year with 0.5% annual degradation.
Seller: Buyer:
Sign: Sign:

City Director of Utilities

Print; Print:

Date: Date:




Attachment 5 to Amendment 4
Truman Site — Power Purchasing Agreement

ATTACHMENT 5
Original Agreement

[See Attached]



ExhibitA
THIRD AMENDMENT TO AGREEMENT

SOLAR POWER PURCHASE AGREEMENT
' Between
CITY OF COLUMBIA, MISSOURI
And
TRUMAN SOLAR,LLC

THIS AMENDMENT (hereinafter “Amendment”) is made by and between the City of
Columbia, Missouri (hereinafter “Buyer”™), a municipal corporation whose address is 701 E.
Broadway, Columbia, Missouri 65201 and Truman Solar, LLC (hereinafter “Seller”), a limited
liability company authorized 1o transact business within the State of Missouri and whose address
is 8000 Maryland Ave, Suite 1300, St. Louis, MO 63105, both parties to the Solar Power Purchase
Agreement dated February 9, 2018, First Amended on December 18, 2018 and Second Amended
on December 17, 2019 (collectively “Original Agreement”), and is entered into on the date of the
last signatory below (hereinafter “Effective Date™). Buyer and Seller are each individually referred
to herein as a “Party” and collectively as the “Parties.”

WHEREAS, Buyer and Seller entered into the Original Agreement for the purpose of Seller
constructing a renewable electric generating facility, connecting such facility to Buyer’s electric
system, and Buyer purchasing output from the facility; and

WHEREAS, the Original Agreement had a fixed Scheduled Commercial Operation Date
where Seller’s and Buyer’s facilities would interconnect and commence the transfer of energy into
Buyer’s electric system; and

WHEREAS, both Parties wish to amend the Original Agrcement pursuant to Section 13.10
for purposes of changing the Scheduled Commercial Operation Date pursuant to the terms and
conditions provided for in this Amendment;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the Parties hereto agree as follows:

1. General. All terms and provisions of Original Agreement, a copy of which is attached
hereto as Attachment 2 and made a part of this Amendment, will remain in full force and
effect on both Parties, except as amended in this Amendment. If there is conflict between
this Amendment and the Original Agreement, or any carlier amendment, then the terms of
this Amendment will prevail.

2. Amendment. The Original Agreement is amended by modification and replaccment of the
respective sections with the following language:

(a) Amcndiﬁg “Definitions and Rules of Interpretation”, Exhibit A of Original
Agreement. The definition of “Condition Deadline” in this Exhibit A shall be
replaced with the following language:




“Condition Deadline” means December 1%, 2020.
(b) Replacing “Facility Milestones”, Exhibit C of Original Agreement. This Exhibit
C shall be replaced in its entirety with *“Amended Facility Milestones”, attached
hereto as Attachment 1 and made a part of this Amendment.
Confirmation of Original Agreement as Amended. The Parties hereby adopt, ratify and

confirm the Original Agreement as it is amended by this Amendment. This Amendment
shall be binding on, and inure to the benefit of, the parties hereto.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Parties hereto have executed this Amendment by their
duly authorized representatives as of the date of the last signatory hereto.

BUYER: City of Columbia, MO

_/ W,/

n Glascock, City Manager

Date: gé/é Z_Zﬂ&?
ATTEST: | |

By: @:—-QC/Q ' <

Sheela Amin, City Clerk

o

afifXThémpson, City Counselor / AK w

APPROVED AS TO E@

SELLER: Truman Solar, LLC

BY: 2 _
NAME:__Migheod Godeer
TITLE Améﬁg—




Attachment 1{o Amendment :
Truman Site - Power Purchase Agreement

| EXHIBIT C
AMENDED FACILITY MILESTONES

Milestone | Completion Date

Seller obtains all Permits reasonably Condition Deadline
{ necessary to commence construction of

| the Facility

Scheduled Commercial Operation Date _ 01/31/2021




Exhibit A

SECOND AMENDMENT TO AGREEMENT

SOLAR POWER PURCHASE AGREEMENT
Between '
CITY OF COLUMBIA, MISSOURI
And
TRUMAN SOLAR, LLC

THIS AMENDMENT (hereinafter “Amendment”™) is made by and between the City of
Columbia, Missouri (hereinafter “Buyer”), a municipal corporation whose address is 701 E.
Broadway, Columbia, Missouri 65201 and Truman Solar, LLC (hereinafter “Seller”), a limited
liability company authorized to transact business within the State of Missouri and whose address
is 8000 Maryland Ave, Suite 1300, St. Louis, MO 63105, both parties to the Solar Power
Purchase Agreement dated February 9, 2018 and First Amended on December 18, 2018
(collectively “Original Agreement”), and is entered into on the date of the last signatory below
(hereinafter “Effective Date”). Buyer and Seller are each individually referred to herein as a
“Party” and collectively as the “Parties.”

WHEREAS, Buyer and Seller entered into the Original Agreement for the purpose of
Seller constructing a renewable electric generating facility, connecting such facility to Buyer’s
electric system, and Buyer purchasing output from the facility; and

WHEREAS, the Original Agreement had a fixed Scheduled Commercial Operation Date .
where Seller’s and Buyer’s facilities would interconnect and commence the transfer of energy
into Buyer’s electric system; and

WHEREAS, both Parties wish to mutually amend the Original Agreement pursuant to
Section 13.10 for purposes of changing the Scheduled Commercial Operation Date pursuant to
the terms and conditions provided for in this Amendment;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the Parties hereto agree as follows:

1. General. All terms and provisions of Original Agreement, a copy of which is attached
hereto as Attachment 2 and made a part of this Amendment, will remain in full force and
effect on both Parties, except as amended in this Amendment. If there is conflict between
this Amendment and the Original Agreement, or any earlier amendment, then the terms
of this Amendment will prevail. '

2. Amendment. The Original Agreement is amended by modification and replacement of
the respective sections with the following language: ‘

(a) Amending “Definitions and Rules of Interpretation”, Exhibit A of Original
Agreement. The definition of “Condition Deadline™ in this Exhibit A shall be
replaced with the following language:




“Condition Deadline” means May 1%, 2020.

(b) Replacing “Facility Milestones”, Exhibit C of Original Agreement. This
Exhibit C shall be replaced in its entirety with “Amended Facility Milestones”,
attached hereto as Attachment 1 and made a patt of this Amendment.

3, Confirmation of Original Agreement as Amended. The Parties hereby adopt, ratify
and confirm the Original Agreement as it is amended by this Amendment. This
Amendment shall be binding on, and inure to the benefit of, the parties hereto.

[SIGNATURE PAGE TO FOLLOW]



IN WITNESS WHEREQF, the Parties hereto have executed this Amendment by their
duly authorized representatives as of the date of the last signatory hereto.

BUYER: City of Columbia, MO

By:

Glascock, City Manager
A P
Date: Qg e tme o s /7 ZQ/_'.ﬁ.

ATTEST:

By; u C‘./Q____.__

Sheela Amin, City Clerk

APPROVED AS TO FORM:

By:

ompson, City Counselor / ak /}(

SELLER: Truman Solar, LLC

NAME:_Mithee] Govthoe
TITLE:M

DATE:__lH /21/ 2o\




Attachment 1to Amendment
Truman Site - Power Purchase Agreement

EXHIBITC
AMENDED FACILITY MILESTONES

_Milestone Completion Date

Seller obtains all Permits reasonably Condition Deadline
necessary to commence construction of the

Facility

| Scheduled Commercial Operation Date 6/30/20




FIRST AMENDMENT TO AGREEMENT

SOLAR POWER PURCHASE AGREEMENT
Between
CITY OF COLUMBIA, MISSOURI
And
TRUMANSOLAR, LLC

THIS AMENDMENT (hereinafter “Amendment”) is made by and between the City of
Columbia, Missouri (hereinafter “Buyer™), a municipal corporation whose address is 701 E.
Broadway, Columbia, Missouri 65201 and Truman Solar, LLC (bereinafter “Seller™), a limited
liability company authorized to transact business within the State of Missouri and whose address
is 3250 Ocean Park Blvd, Suite 355, Santa Monica, CA 904054, both partiés to the Solar Power
Purchase Agreement dated February 9, 2018 (hereinafter “Original Agreement™), and is entered
into. on the date of the last signatory below (herginafter “Effective Date™). Buyer and Seller are
each individually referred to herein as a “Party” and collectively as the “Parties.”

WHEREAS, in February of 2018, Buyer and Seller entered into the Original Agreement
for the purpose of Seller constructing a renewable electric generating facility, connecting such
facility to Buyer’s electric system, and Buyer purchasing output from the facility; and

WHEREAS, the Original Agreement had a fixed Scheduled Commercial Operation Date
where Seller’s and Buyer's facilities would interconnect and commence the transfer of energy
into Buyer's electric system; and

WHEREAS, both Parties wish to mutually amend the Original Agreement pursuant to
Section 13.10 for purposes of changing thc Scheduled Commercial Operation Date pursuant to
the terms and conditions provided for-in this Amendment;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the Parties hereto agree as follows:

1. General. All terms and provisions of Original Agreement, a copy of which is attached
hereto as Attachment 2 and made a part of this Amendment, will remain in full force and
effect on both Parties, except as amended in this Amendment. [f there is conflict between
this Amendment and the Original Agreement, or any earlier amendment, then the terms
of this Amendment will prevail.

2. Amendment. The Original Agreement is amended by modification and replacement of
the respective sections with the following langvage:

(@) Amending “Definitions and Rules of Interpretation”, Exhibit A of Original
Agreement. The definition of “Condition Deadline” in this Exhibit A shall be
replaced with the following language:

“Condition Dcadline™ means November 1%, 2019.

Attachment 2



: ity M il i ent. This Exhibit C
shall be rcplacod in its entirety wnh “Amended Facxmy Milestones”, attached
hereto as Attachment 1 and made a part of this Amendment.

3. Conflrmation of Original Agreement as Amended. The Parties hereby adopt, mtify
and confimn the Original Agreement ds it is amended by this Amendment. This
Amendment shall be binding on, and inure to the benefit of, the parties hereto,

[SIGNATURE PAGE TO FOLLOW]



IN WITNESS WHEREOF, the Parties hereto have executed this Amendmént by their
duly authorized representatives as of the date of the last signatory hereto.

BUYER: City of Columbia, MO

By:

*

Date: _/ Z/ L5, /700§

ATTEST:
By: ﬁ'{/‘ (‘/Q-"""’ .
Sheela Amiy, City Clerk

APPROVED AS TO FORM:

p f"\//,;ﬂ

pson, City Counselor jf

SELLER: "l‘my}o}.
L ()

NAME: Evan Rile
Atthorized Person

TITLE:

oute:. /[

By:




Attachinent 1 to Amendment
Truman Site - Power Purchasée Agreement

EXHIBIT C
AMENDED FACILITY MILESTONES

Seller obtains all Permits reasonably Condition Deadline
necessary to commence constriction of the

Scheduled Commercial Operation Date 12/31/19




SOLAR PROJECT POWER PURCHASE AGREEMENT
Between
CITY OF COLUMBIA, MISSOURI
AND

TRUMAN SOLAR, L1LC

Aftachment 2
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Salar Project Power Purchuse Agreement
(Truman Site)

This Solar Praject Power Purchase Agréement (this “Agreement”) is by and between the
City of Columbia, Missouri (herginafier “Buyer™), 2 municipal corporation whose address is 701
E. Broadwiy, Columbia, Missoud 65201 and Truman Solar, LLC (hereinafler “Seller™}, a
limited liability company authorized to transact business within the State of Missouri and whaose
address is 3250 Ocesn Park Blvd, Suite 355, Santa Monica, CA 904054, and is entered into on
the date of the last signatory below (hercinafter “Execution Date™). Buyer and Scller are cach
individually referred. to herein as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, Seller desires to develop, design, construct, own {or lease) and opetate a
renewable electric generatimg Facility; and

WHERAS, Sclier desires to scll and deliver, and Buyer has agreed to purchase and
receive, all of the Qutput from the Facility at the Delivery Point in accordance with the terms and
conditions set forth in this Agrecment.

NOW THEREFORE, in cornsideration of the mutual promises contained herein, and other
good and valuable consideration, the receipt and sufficiency of which are bereby aclmowlcdged
Buyes and Seller ugree as follows:

ARTICLE ONE: GENERAL DEFINITIONS AND RULES OF INTERPRETATION

Capitalized termis used and not otherwisc defined herein shall have the meanings set forth
in BExhibic A, attached hercto and made a parl of this Agreement, unless the context clearly
roquires otherwise. The Rules of Interpretation set forth in Exhibit A shall apply to the
interpretation of this Agreement.

ARTICLE TWO: TERM AND TERMINATION

2.}  Binding Nature. This Agrcemcnt shall be cffective and binding as of the
Execution Date only to the extent required to give full effect to, and enforce, the rights and
obligations of the Pamcs undcr Articles Onc, Seven, Nine, Ten and Twelve and Sections 2.1,

. This Agreement shall be in full force and effect,
enforceable and bmdmg in all respects, upon occurrence of the Effective Date.

22  Conditions Precedent to Seller’s jpations. The following conditions (the
“Seller Conditions Precedent™) must be satisfied by the Conditional Deadling:

(a) Seller shall have obtained all Permits necessary for it to construct and

operate the Facility on terms acceptable to it;

(®)  Seller shall have obtained Site Control and all nccessary agreements for
the connection of the Facility to Buyer’s system; and



{c} Seller shall have obtained a financing commitment for the construction of
the Facility on terms aceeptable to it.

Seller shall use commercially reasonable. ¢fforts to achicve the satisfaction of the Seller
Conditions Precedent by the Condition Deadline. At Seller's request and-at Seller’s cost and to
the extent commercially reasonable, Buyer will reasonably cooperate with Selier as may be
necessary i order to assist. Seller in achieving the satisfaction of the Seller Conditions Precedent.
Seller may terminate this Agreement if the Seller Conditions Precedent are not satisfied for any
reason on of before the Condition Deadline. Termination of this Agresment pursuant to this
Section 2.2 shall not trigger the defaulr provisions contained hercin or apy labilily under this
Agreement. The Partics may mutually agree, in wriling, to extend the Condition Deadline and to
oxtend the Scheduled Commercial Operation Date and the Facility Milestoncs correspondingly.

23  Term. Seller’s obligation to sell and deliver or cause to be delivered, and Buyer’s
obligation to purchase and recgive, or cause 1o be received, all Delivered Power 4t the Delivery
Point and all Eavironmental Attiibutes generated in connection therewith, and to pay Seiler the
Contract Price therefor, under this Agrécment shall commence on the [nitial Operation Date and
shall continue for a period of thirty (30} years from the Cammercial Operation Date, subject to
earlier fermination of this Agrecment pursuant to the terms hercof (the “Initial Term™). Seller
and Buyer may, upon mutual written agreement, extend this Agreement for additional five (5)
year terms (cach such additional term, 2 “Renewsl Term™). Notwithstanding any provision to
the contrary contained in this Agreement, in no cvent shall an event of Force Majeurc cxtend the
term of this Agreement beyond the Initial Term or any Renewal Term.

ARTICLE THREE: CONTRACT PRICE

3.1  Contract Price. Buyer shall pay for Delivered Power on a per MWh basis, at the
applicable. Contract Price set forth in Exhibit E, attached hereto end made a part of this

Agreement,
ARTICLE FOUR: PURCHASE AND SALE OF OUTPUT

41  Seller's and ‘s Obligations. From and after the Initial Operation Date,
Seller shall sell and deliver, or cause to be delivered, and Buyer shall purchase and receive, or

cause to beé received, all Delivered Power at the Delivery Point and all Environmental Attributes

generated in connection therewith, and Buyer shall pay Seller the Contract Price therefor. Seller

shall be responsible for any costs or charges imposed on or associated with the Delivered Power

or its delivery of the Delivered Power up to the Delivery Point. Buyer shall be responsible for

any costs. or charges imposed on or associated with the Delivered Power or its receipt at and

from the. Delivery Poim. Notwithstanding the sale by Seller to Buyer of all the Facility’s

Delivered Power and all Environmental Attributes generated in connection therewith, Seller shall

retain title to all Environmental Incentives and Tax Benefits assaciated with the Facility or its
Delivered Power.

42  Tillc and Risk of Loss. Seller shall convey good and marketablc title to the
Output to Buyer at the Delivery Point free and clear of any lieas or other encumbmances or title

defects, including any which would affect Buyer’s ownership of any portion of such Output or

2




prevent the subsequent transfer of such Output by Buyer to a third party. Title to.and risk of loss
with respéct (o Output delivered 10 Buyer by Sellerin accordance with this Agmunant’ shall pass
fram Seller 10 Buyer when such Output is delivered at the Delivery Point. Until tiile passes,
Seller shall-be decated in exclusive control of the, Output and shall be responsible for and shatl
indemnify Buyer against any dainage or injury caused thereby. After title to the Output passes to
Buyer, Buyer shall be déemed (o be in exclusive control of such Output.

43 RPS Compliance. All Enviconmental Atiributes and any benefits derived
therefrom are exclusively dedicated to and vested in Buyer. Seller shall deliver to Buyer all
Eavironmental Attributes derived from the Facility. Each Party shall timely prepare and execute
all documents and shall take all actions reasonably necessary under applicable law, regulations or
ather requiréments, to-cause the Environmental Attributes to vest in Buyer. The farm of the
transfer will be mutually agréed upon by the Pariies.

4.4  Minimum Production. Scller has estimated that following the Commercial
Operation. Date, the Facility will deliver dn snoual expeeted performance output of Defivered
Power as set forth in Exhibit F (the “Expected Delivered Power™), attached hereto and made a
part of this Agreement, for any two consecutive Contract Years of the Tenmn (in cach casc, a
“Measurcnient Period™). If, starting with the second Contract Year, for reasons other than a
Buyer-instructed curtailment pursuant to Section 4.9, Buyer’s inability or refusal to aceept
Delivered Power (other than as & result of Seller’s breach of its obligations under this
Agreement), or events of Force Mzjeure, the Facility fails to deliver seventy percent (70%) of the
Expected Delivered Power in any particular Measurement Period, then a shortfall of Delivered
Power with respect to such Measurement Period equal to the difference beiween the Expevted
Delivered Power and the Delivered Power actually delivered (a “Shortfall”) shall be deemed to
exist. In such case, Scller shall pay 10 Buyer Performance Liquidated Damages per MWh of
such Shortfall on the monthly payment date immediately succeeding the Measurement Period for
which Scller’s obligation to pay such amounts arose. Each Party agrees and acknowledges that
(i) the damages that Buyer would incur due ta the Facility's failure to deliver seventy percent
(70%) of the Expected Deliveted Power in any Measurement Period would. be difficult or
impossible to predict with certainty and (ji) the liquidated damages contemplated by this
provision arc a fair and reasonsble calculation of such damages. If Seller fails to satisfy the
Expected Delivered Power requirement for any Measurement Pcriod, for the purpose of
detexmining compliance with the Expected Delivered Power requirement in the next rolling
Mcasusement Period, the amount of Delivered Power generated in the first Contract Yedr of such
Mecasurement Period will be deemed to be the higher of (i) seventy percent (70%) of the
Expected Delivered Power for such Contract Year, or (i) the actual amount of Delivered Power
gencrated by the Fageility in such Contract Year.

45  Billing and Payment. Unless otherwise specifically agreed upon in writing by the
Partics, the caleridar month shall be the standard period for sl payments under this Agreement
{other than Temiination Payments). As soon as practicable after the end of cach month, each
Party will render to the other Purty an invoice for the payment obligations, if any, incurred
hereunder during the preceding month. Al undisputed amounts under any invoices under this
Agreement shall be due and payable in accordance with each Party’s invoice instructions on or
before the later of (i) the twentieth (20th) day of each month or (i) the fifteenth (15th) Business
Day after receipt of the invoice or, if such day is not 2 Business Day, then on the next Business
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Day. Each Party will make payments by electronic funds transfer, or by other mutually
agreeable method(s), to the account designated by the other Party. Any amounts not paid by the
due date will be deemed delinquent and will accrue interest af the Interest Rate, such interést to
be calculated from and including the due daté to but excluding the date the delinquent amount is
paid in full.

4.6 spiites 151 pices. A Party may, in good feith, dispute the
correctness of any invoice or any adjustmem to an involce, rendered under this Agreement o
adjust any invoice for any arithmetic or computational eror within twelve (12) months of the
date the invoice, or adjustinent t¢ an invoice, was rendered. In the event an invoice or portion
thereof, or any other clsim or ‘adjustment acdsing hereunder, is digputed, payment of the
undisputed portion of the invoice shall be roquired to be made when due, with notice of the
objection given to the other Party. Any invoice dispute or invoice adjustment shall be in writing
and shall state the basis for the dispute or adjustment. Payment of the disputed amount shall not
be required unti] the dispute is resolved.. Upon resolution of the dispute, any required paymient of
the amount determined to be correct shall be made within five (5) Business Days of such .
resolution elong with interest sconued at the Interest Rate from and including the due date to but
excluding the date paid. Inadvertent overpaymunts shall be retumed upon fequest or deducted by
the Party receiving such overpayment from the subsequent payment, with interest sccrued at the
Interest Rate from and fncluding the date of such overpayment to but excluding the date repaid or
deducted by the Parfy receiving such overpayment:  Any dispute with ‘respect to an invoice is
waived unless the other Party is notified in accordance with this Section 4.7 within twelve (12)
months after the invoice is rendered or any adjustrient to the invoice is made. If an invaice is
not rendered within twelve {12) months afier the close of the month during which performance
occurred, the right to payment for such perfonnance is waived.

47  ¥axes. Scller shall be responsible for and shall pay (or reimbusse Buyer for) any
and all taxes or similar governmental charges of any type that may be assessed on or with respect
to the Output prior to the Delivery Point, and Buyer shall be responsible for and shall pay (or
reimburse Seller for) any and all taxes or sitnilar governmental charges of any type that may be
assessed on or with respect to the Quput at and from the Delivery Point (including the sale and
transfer of the Output to Buyer). Eithet Party, upon writien request of the other Party, shall
provide a certificate of exemption or other reasonably satisfactory evidence of exemption if
cither Party is exempt from taxes or similar govemmental charges, and shall use reasonable
efforts to obtain and cooperate with the other Party in abtaining any exemption from orreduction
of any tax or similar governmental charge.

48  Cutailment. Buyer may curtail, or require Seller to curtail, all or part of the
cxpected Delivered Power at any time for any reason, including an Emergency Condition or
Force Majeure, provided that, except when such curtailment results from an Emesgency
Condition or Force Majeure, Buyer shall be responsible for, and -shall pay Scller for, full
Contract Price of all curtailed Delivered Power. The full amount of curtailed Delivered Power
will be determined by Seller, and agreed to by Buyer, in 2 commercially reasonable manner. in
the event that Buyer requests Seller to curtail all or part of the Delivered Power, Seller shall
curtail the Delivered Power as soon as reasonably possible after receiving and ofherwise in
accordance with notice from Buyer. A ‘




ARTICLE FIVE: FACILITY CONSTRUC’I‘IGN; MILESTONES

3

2

5.1 2 i _ Seller shall desipn and construct the Facility in
accordance with Good Industxy Pmcnce the Facility Milestones set forth on Exhibit.C (as the
same may be extended in accardance thh Section 5.2), and the Facility Specifications sct forth
in Exhibit B.

52  Milestones. Scller shall use commercially reasonable efforts to complete cach
Facility Milestonc as specificd in Exhibit C on or before the date specified for each Fecility
Milestone listed in Exhibit C. Each Facility Milestone (including the Scheduled Commercial
Operation Date) shall be extended on a day-for-day basis for each day of delay to Seller resulting
from Force Majeure. If Seller fails to achieve any of the Facility Milestones (other than the
Facility Milestone related to Commercial Operation) by the date specified in Exhibit C (ss
cxtended), then within ten (10) Business Days after such milestone date Sefler shall deliver to
Buyer an action plan that will detail the reasons why the applicable Facility Milestone was not
achieved in a timely manner and what steps Seller bas taken or will take in order to achicve
Commercial Operation with respect to the Expected Facilily Capacity on or before the date set
forth in Exhibit C (such date (as so extended), the “Scheduled Commercial Operation Date™).
1 Seller fails to achicve Commercial Operation with respect to at least the Expected Facility
Capacity on or before the Scheduled Commercial Opcmuon Date, then for cach day after the
Scheduted Commercial Operation Date that Seller continues to fail to achieve Commercial
Operation with respect to at least the Expected Facility Capacity, Seller shall pay to Buyer
liquidated damages equal to Daily Delay Damages. Seller shall pay any amounts owed to Buyer
under this Section 52 in the monthly billing period immiediately succeeding the billing period
during which Seller’s obligation to pay such amounts arose. Edch Party agrees and
acknowledges that (i) the damages that Buycr would incur due to Seller’s failure to achieve the
Commercial Operation Date by the Scheduled Commercial Operation Date would be difficult or
impossible to predict with certainty and (ii} the liquidated damages contemuplated by this
provision are a fair and reasonable calculation of such damages. .

53 Iuitisl Operalion Date.  Seller will install the Facility in increments in its
reasonable discretion and may begin generating and delivering Delivered Power and
Environmeciital Atuibutes on the Initial Operation Date a5 soon as such increment has achicved
Commercial Opetation.

ARTICLE SIX: FACILITY OPERATION

6.1  Metering. Buyer shall provide, install, own, operate and maintain all Mcter(s) in
good operating condition in accordance with Good Industry Practice. If more than one Meter is
installed, then data from ell Moters shall be aggregated into onc revenue Meter, The metering
system design shall be approved by Buyer prior to commencement of construction of the
Facility. The Meters shall be used for quantity mcasurements under this Agreement. Such
equipment shall be capable of measuring and reading instantaneous and hourly real and reactive
cnergy and capacity, if supplied by the generator. Buyer shall provide Seller with access to all
data generated from Buyer's Meter(s). Seller, at its expense, may install additional check meters.
Seller shall not install any check-metering equipment on Buyer-owned facilities. Seller shall not




undertake any action that may interfere with the operation of the Meters, and shall be liable for
all costs, cxpense and liability associated with any such interference with the Mcters.

deterd ance. In the event that revenue meters are required inside the
Facnkty, Meters and corrcspondmg nctworkmg equipruent shall be installed in lockable cabinets.
All communication cable shall be installed in rigid wndual Seller mstruiments shall meot of
exceed Buyer standards. Buyer networks shall remain isolated from Seller equipment. Seller
shall provide Buyer with 24/7 access 1o this equipment.

63 Meter Tests. Moetors shall be tested prior to installation, and during
comimissioning of the gencrator. Buyer will subsequently test these meters at its disccetion and
at its own cxpense. Either Party 'may request & special test of Mcters or check meters, but the
testing Party shall bear the cost of such testing unless there is an inaccuracy outside the limits
established in American National Standard Institute Code for Electricity Metering (ANSI C12.1,
latest version), in which cese the Party whose meters were found to be inaccurate shall be
resporisible for the costs of the special testing. Meters installed pursuant to this Agreement shall
be scalod and the scal broken only when the Meters are to be adjusted, inspected or (ested.
Authotized representatives of both Parties shall have the right to be present at sall routine or
special tests and to inspect any readings, testing, adjustment or calibration of the Metérs or check
meters, Buyer shall provide at least fifteen (15) days prior notice of routine Meter testing to
Scller. I Scller bas instalied check meters in accordance with Section 6.1, Scllér shall test and
calibrate cach such meter at least once cvery calendar year. ' Seller shall provide fifteen (15) days
prior notice of routine check méter testing to Buyer. In the event of special Meter testing, the
Vartics shall notify each other with as much advance notice as practicable.

64 Mggjngm If the Meters are registering but their sccuracy is outside the
limits established in ANSI C12.1, Buyer shall repair and recalibrate or roplace the Meters and
Buyer shall adjust paynicats 1o Sdler for the lesser of (a) the period in ‘which the inaccuracy
existed or (b) ong hundred cighty (180) days. If the period in which the inaccuracy existed
cannot be detenmined, adjusted paymeots shall be made for a period equal to one-half of the
clapsed tune since the latest prior test and calibration of the Meters; however, the adjustment
period shall not exceed nincty (90) days. If adjusted payments are required, Buyer shall render a
statement describing the adjustments to Scller within thirty (30) days of the date on which the
inaccuracy was rectified. Additional payments to Seller by Buyer shall be made within thinty
(30) days of receipt of Buyer's statement, Aoy payments duc Buyer pursuant to this Section
shall accompany Seller”s next billing period statement.

live es: Daye s. Ten (10) Business Days before
the bcgmmng of each month durmg the Tetm bcgmmng in the month preceding the anticipated
month of the Initial Operation Date, Seller shall provide to Buyer non-binding forecasts of
cxpected available energy in @ form reasonably acceptable to Buyer. Scller shall provide good-
faith estimates based on expected production, including known curizilments and capacity
reductions.

6.6  QOulages.




(8)  In the event of any Forced Outage, Sellér shall promptly notify Buyer of
the samc.. Seller shsll as soon as practicable under the circurnstances
notify Buyer verbally and shall then, within twenty-four (24) hours
thereafter, provide wiitteh notice to Buyer. Such notice shall be submitted
electronically to Buyer by facsimile or ¢-mail and will generally describe
the nature of the Forced Oulage, the sxpected duration and any other
pertinent information that will assist Buyer in planning for the decrcased
Delivered Power and/or availability of the Facility as a result of the Foroed
Outage. Seller shall return the Facility to service as soon as reasonably
possible, consistent with Good Industry Practice; aﬁer the circumstances
that causcd the Forced Outage cease to exist.

(b)  Within ninoty (90} days prior to the Commercial Operation Date, and on
or before the first day of each subsoquent Contract Year, Seller shalt
provide Buyer with & schedule of such proposed Planned Outages. Buyer
shall prompdy review Secller's proposed schedule and may request
modifications within thirty (30) days of Buyer's receipt of such schedule.
Seller will use commercially reasonsble efforis to agcommodate Buyer's
Tequests. Changes fo the schedule may be requested by either Party and
cach Purty shall mske cornmercially reasonable efforts to accommodate
such changes. Notwithstanding anything to the contrary contained herein,
Seller shall provide no less than nincty (90) days prior written notice to
Buyar before conducting any Planned Qutages of the Facility.

6.7  Qperation and Maintenance. Séller, at all times shall operate, maintain and repair
the Facility in accordance with Good Industry Practice, and in material compliance with all
applicable Permits and laws, rules, regulations, orders or the like.

6.8  Opemtions Reports. From the Initial Operation Date and throughout the Temm of
this Agreement, Seller shall provide Buyer with monthly reports regarding material data
pertaining to the operation of the Facility in a form to be mutisally agreed upon by the Parties
(the “Operations Report”). The Operations Report format may be modified in any reasonable
manner at Buyer’s request from time to time during the Term of this Agreement.

ARTICLE SEVEN: REPRESENTATIONS AND WARRANTIES

ies. Seller représents and watrints to Boyer as

OfﬂlcExccunon Dﬂtcasfollo‘vs CRANIRARIPE]

(a) it is duly erganized, validly existing and in good standing under the laws
of the jurisdiction of its formation;

{b) it has or will have all reguiatory authorizations necessary for it to legally
perform its obligations under this Agreement (other than Permits or other
regulatory authorizations to be obtained by Séller for the construction,
operation or maintenance of the Facility, which Seller reasonably
anticipates it will be able to obtain in due course);
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the cxccution, delivery and performance of this Agreement are within its
powers, have béen duly authorized by all necéssary action and do not
violate any of the ferms and conditions in its goveming documeits, any
contracts to which it is a party or any law, rule, regulation, order or the
like applicable to it, including any law, rule, regulation, order or the like
goverming. the production and/or salé .of electricity, and the Agrecment
constitutes its legally valid and binding obligation enforceable against it in
accordance with its termis ¢xcept as the enforcement thereof may be
limited by general principles of equity or bankruptcy, insolvency or
similar laws affecting creditors’ rights and the eaforcement of rights
generally;

there is not pending or, to its knowledge, threatened agaiost it or any of its
Affiliates any legal procoedings that could materially adversely affect its
ability to perform its obligations under this Agréement;

no Default or Event of Default with respect to it has -ocourred and is
continuing and no such event or circumstance would aoccur as a result of
its entering inito or performing its obligations under this Agreement;

it is actinig for ils own account, has made its own independent decision to
enter into this Agreement and as to whether this Agreement is appropriate
or proper for it based upoti its own judgment, is not relying upon the
advice or recommendations of the other Party in 50 doing, -2nd is capable
of assessing the sierits of and understanding, and understands and accepts,
the terms, conditions-and risks of this Agreement; and

the energy source from which: the Output will be sold to Buyer has been
designed o qualify as 2 Renewsble Enerpy System.

72 Baver Representations and Wartanties. Buyer represents and warrants (o Seller as

of the Execution Date as follows:

®

®)

@

It is duly organized, validly existing and in good standing under the laws
of the junsdiction ofits formation;

it has all regulatory authorizations necessary for it to legally perform its
obligations under this Agreement;

the execution, delivery and performaance of this Agreement are within its

powers, have been duly authorized by all necessary action and do pot
violate any of the terms and conditions in its goveming doctiments, any
contracts ta which it is a party or any law, rule, regulation, order or the
like applicable to it, and the Agreement constitutes its legally valid and
binding -obligation enforccable against it in accordance with its terms
except as the enforcement thereof may be limited by general principles of
equity ‘'or bankruplcy, insolvency or similar faws affecting creditors’ rights
and the enforcemeant of rights generalty;
8




{d)  there is not pending or, (6 its knowledge, threatened against it or any of its
Affiliates any legal proceedings that could materially adversely affect its
ability to perform its obligations under this Agreement;

(¢)  no Default or Event of Default with respect to it has occurred and is
continuing and no such event or circumstance would occar as a result of
its entering info or performing its obligations under this Agreement; and

() it is acting for its own accoust, has made its own independent decision to
enter into this Agreement and as to whether this Agrocment is appropriate
or proper for it based upon its own judgment, is not relying upon the
advice or recommendations of the other Party in so doing, and is capable
of assessing the merits of and understanding, and understands and accépts,
the tcrms; conditions end risks of this Agreemient.

ARTICLE EIGHT: FORCE MAJEURE

81  Excuse. Neither Party shall be considered in default under this Agreement for any
delay or failure in the performance of its obligations under this Agreement (including any
obligation to deliver or accept Output) if such delay or failure is due to an event of Force
Majeure. Time periods for compliance and deadlines (including Facility Miléstones) will be
oxtended on 2 day-for-day basis for the duration of any event of Force Majeure.

8.2  Definition. - “Force Majeure” mcans, subject to the exclusions set forth in
Seotion 8.3, any events that oocur subsequent to the Execution Date and before the termination
or expiration of the Term of this Agreement and that delay or prevent a Party's performance of
its obligations under this Agreenient, but enly to the extent that (i) such event of Force Majeure
is not attributable to fault or negligence on the partof that Panty, (ii) such event of Force Majeure
is caused by factors beyond that Party's reasonable coatrol and (jii) despite taking all reasonable
technical and commercial precautions and measures to prevent, avoid, mitigate or overcome such
event and the consequences thereof, the Party affected has been unable to prevent, avoid,
mitigate or overcome such event or consequences. Force Majeure shall in any event include the
following:

(a)  acts of God such a3 storms, humricanes, floods, lightaing, fire, explosion,
quarantine, carthquakes, volcanic eruptions or otlier natural disssters;

(b)  sabotage or destruction by a third party of facilities and equipment relating
to. the performance by the affected Party of its obligations under this
Agreement;

{c) wai‘, riot, epidemic, acts of & pnblié enemy or other civil diSturbméc;
(d) strike, walkout, Jockout or other significent labor dis;;utc; or

(&) action or uction of & Governmental Authority (iucluding any change in
law) that prevents Seller from aperating the generating Facility or preveats
the Bayer from taking delivery of the Output from Sciler.

9




83  Exclusions. None of the following shall constitutc an event of Force Majeure:
()  Buyer's inability economically to use or resell the Qutput; or

(b)  Seller's ability to sell the Output at a price greater than the price set forth
in this Agreement.

84 Covenants. A Party claiming Force Majeure shall:

(8) provide prompt notice of such Force Msajeure event to the other Party,
giving an estimate of its expected duration and the probable impact on the
performance of its obligations under this Agreement;

(b}  exercise all reasonable efforts to continue to perform its obligations under
this Agreernent;

(¢}  expeditiously take action to correct or cure the event or condition excusing
performance so that the. guspension of performance is no greatér in scope
and no longer in duration than is dictated by the problem (provided that
settloment of strikes or othier 1abor disputes will be completely within the
sole discretion of the Party affected by such strike orlabor dispute); and

(d)  provide prompt notice to the other Party of the cessation of the Force
Majeure event or condition giving rise to its excuse from performance.

8.5  Termination for Extended Force Mujcurc Event. This Agreement may be
tenminated by either Party if a Party's obligations hercunder have been éxcused by the
occurence of an event of Force Majeure pursuant to this Article Eight for longer than twelve
(12) consecutive months. Tennination of this Agroement pursuant to this Section 8.5 shall aot
be considcred a tenmination due to an Bvent of Default or require the payment of damages by
cither Party. Following stich terminatian, both Parties will be released from any further liability
under this Agreement.

8.6  Material Casuslty Event. This Agreement may be terminated (i) by Scller
following 2 Material Casualty Event or (i) by Buyer following a Material Casualty Event
occurring after the Commiercial Operation Date if Seller has not repaired or rebuilt the Facility to
at feast eighty percent {80%) of the installed Facility Capacity within one year of the occurrence
of such Material Casualty Event. Termination of this Agreement pursuant fo this Section 8.6
shall not be considered a termination due to an Event of Default or require the payment of
damages by cither Party. Following such termination, both Parties will be released from any
further |lablllly under this Agreement.

ARTICLE NINE: ASSIGNMEN‘T
9.1  Assignment. FExcept as stated in Section 9.2 and Section 94. neither this

Agreement nor any of the rights, interests or obligations hereunder shall be assigned by either
Party, including by operation of law, without the prior written consent of the other Party, which

10




consent shall not be unrsasonably withheld. Any assignment of this Agréement in violation of
the foregoing shall be, at the option of the non-assigning Party, void.

92  Seller Permitiod Assipnment for Financing. Seller may without the prior consent

- of Buyer, transfer, pledge, encumber or assign this' Agreement or the account, revenues or
proceeds hereof, to any of Seller's Lenders in connection with any financing or other financial
arrangements for the Facility. Notwithstanding sny such wransfer, pledge, encumbrance or
assignment, Seller shall not be released or discharged from and shall remain liable for any and all
obligdtions to Buyer arising ot aoerumg hereunder prior to such transfer, pledge, encutnbrance or
assignment.

9.3  Successors and Assigns. This Agreement and all of the provisions hereof are
binding upon, and inire to the benefit of, the Parties and their respective successors and

permitted assigns.

94 Collateral Assjgnmen . Tn the cvent that Seller transfers, pledges,
encumbers or coliaterally assigns this Agreement to Seller’s Lenders, Seller shell provide writtcn
notice 10 Buyer of such transfer, pledge, encumbrance or assignment, including the address of
Seller’s Lenders. In connection with any financing or refinancing of the Facility, Buyer shall (1)
cxecute one or more estopps! certificates in respect of this Agretnent in a form reasonably
acceptable to Buyer (with such chaugcs as may be reasonably necessary to make the
éertifications contained therein true in all respocts), and (i) negotiate in good faith with Scller
and Seller's Lenders 1o agres upon a consent to collatera] assignment of this Agreement, which
consent 1o collateral assignment shall be in form and substance agreed to by Buyer, Seller and
Seller's Lenders, and shall include the following provisions and any other customary provisions:

(a)  upon foreclosure {or assignment in licu of foreclosure) of Seller's
Lenders’ morigage or security interest in the Facility, Scller’s Lenders
may succeed to the rights and obligations of Seller under the Agreement;

(b}  the Pasties shall not amend ‘or modify this Apreement in any material
respect without ‘the prior written consent of Seller’'s Lenders: {which
approval shall not be unreasonably withheld, delayed or conditioned);

() simultancously with providing notice to Seller of an Event of Default by
Seller, Buyer shall give notice of such Eveat of Default by Seller to any
Seller's Lenders which Buyer hus been provided written notice of;

(d)  Seller's Lenders shall have the right, but not the obligation, to cure an
Event of Default on behalf of Seller in accordance with. the provisions. of
this Agreement; provided that so long as Seller’s Lenders have initiated
efforts to effect a cure of such Event of Default and are diligently pursuing
such efforts, Selier's Lenders shall be provided an additional period not to
exceed an additional nincty (90) days from the end of the cure period
provided to Seller pursuant to this Agreement to cffect a cure of such
Event of Defaulg;

1




()  if this Agrcement is rejected or digaffirmed by Seller putsuant to
bankruptcy faw or other law affecting creditor’s rights, then upon the
request of Seller's Lenders, Buyer shall execute gnd deliver to Seller's
Lenders or their designee a new power purchase agreeient which shall be
for a term equal to the romaindér of the Term befote giving effect to such
rejection or termination and shall contain the same covenants, agreements,
terms, provisions and limitations as this Agreement; and

(f)  upon receipt of a wriiten request from Seller’s Lenders, Buyer shall make
any and all payments due and owing by Buyer under this Agrecment to an
account designated by Seller's Lenders, which payments Seller agrees will
fully satisfy Buyoer's payment obligations ubder this Agreement to the
extent of such payments.

ARTICLE TEN: INDEMNIFICATION; INSURANCE; LIMITATION OF LIABILITY

10.1 Indcmnpification. To the fullest extent not prohibited by law, Seller shall
indemnify and hofd harmless Buyer, its directors, officers, agents, and employees from and
against al] Claims, damages, Josses and expenses (including but not timited to attorney’s fees)
arising by reason of any aet or failure to act, negligent or otherwise, of Seller, of any
subcontractor {meaning anyone, including but not limited to consultants having a contract with
Seller or a subcontractor for part of the services), of anyonc directly or indirectly employed by
Seller or by an subcontracfor, or for anyone whose acts Sefler or its subcontracior may be ligble,
in connection with providing the services in this Agreement. This provision does not, however,
require Seller to indemnify, hold harmless, or defend Buyer from the negligetice of Buyer, of any
subcontractor (meaning anyone, including but not limited to consultants having a contract with
Buyer or z subcontractor for part of the services), of anyone directly or indirectly employed by
Buyer or by an subcomtractor, or for anyone whose acts Buyer or its subcoptractor may be liable,

102 Josursnce. At all times duriog the Ternm of this Agreement, Selier shall maintain,
at its own expense, insurance policiés for the Facility and its tangible assets in such amounts and
against such risks and losses as set forth in Exhibit G; attached hereto and made a part of this
Agrecment. Such iasurance policics shall be mairitained only with insurers rated at least A- V11
by AM Best or comparable ratings agency. If an insurer raing drops below A- VII during a
policy perind, Seller has until the start of the néxt policy period to obtain insurance with an
insurer rated al least A- VII. Within ten (10) Business Days after receipt of a request for the
same from Buyer, Seller shall deliver to Buyer a certificate of insurance for any or all policies
maintained in accordance with this Section 10.2, which certificate shall include at least the
following information: (i) the name of the insurance company, policy number and expiration
date; and (if) the coverage and limits on coverage, including the amount of deductibles or self-
insured retentions. If Seller fails to comply with the provisions of this Section 16,2, Seller shall
. save harmless and indemnify Buyer from any direct or indirect loss and liability, including
attorneys® fees and costs of litigation, resulting from the injury of death of any person or damage
to any property if Buyer would have been profected had Seller complied with the requirements of
this Section 10.2. In addition, if Seller fails to comply with the provisions of this Section 10.2 at
aay time during the Termi of this Agrecment, then it shall be deemied an Event of Default,
pursuant to Section L1.1(2).
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103 Damage to Property. Except where caused by the other Paity’s negligence or
willful misconduct, cach Party shall be responsible for all physical damage 1o or destruction of
the property, equipment and/or facilitics owned by it, and cach Party heréby releases the other
Party fiom any reimbursement for such damage or destruction. The provisions of this Section
10.3 shall survive any termination, cancellation, cxpiration or suspension of this Agreement,

104 Limitstion on Damages. To the fullest extent permitied by law and
notwithstanding other provisions of Lhis Agreement (o the contrary, in no évent shall a Party be

liable to the other Party, whether in contract, warranty, tort, negligence, strict liability or
otherwise for specisl, indirect, incidental, multiple, consequential (including lost profits or
revenues, business interruption damages and lost business opportunitics), exemplary or punitive
-damages related to, arising out of, or resulting from performance or nonperformance of this
Agreement.  For purposes of clarification, payment made by cither Party 10 satisfy penalties or
payments owing under Sections 4.5, 5.2, or 11.2, shall not be considered special, indirect,
incidental, multiple, punitive, conscquential or incidental damages under this Section. In
addition, this limitation on damages shafl not apply with respect to Claims brought by third
partics for which a Party is entitled to indemnification under this Agréement. The provisions-of
this Section 104 shall survive any termination; cancellation, expiration or suspension of this
Agreement.

ARTICLE ELEVEN: DEFAULT; REMEDIES

111 Events of Default. Except to the extent excused due to an event of Force Majeure
i accordance with Article Eight, an event of defsult (“Event of Default”) shali be deemed to
have ocourred with respect to a Party (the “Deéfaulting Party™) upon the pccumrence of onc or
more of the following events:

(a) the failure to make, when due. any paymeat required pursuant to this
Agreement if such failurc is not remedied within five (5) Business Days
after wriften notice is received by the Party failing to make such payment;

(b)  any representation or warranty made by such Party in Section 7.1 or 7.2,
a3 applicable, is false or misleading in any material respect (provided that
(i) il the misrepresentation or breach of warranty is capable of a cure, an
Event of Default-will be deemed to occur anly if the misrepresentation or
breach of warranty is not somedied within thirty (30) days after notice and
(ii} if the misrepresentation or breach of warranty is not capable of a cure,
but the non-Defaulting Party's damages resulting from the inaccuracy can
reasonably be sscertained, an Event of Default will be deemed to occur
only if the payment of such damages is not'made within ten (10) Business
Days afier a notice of such damages is prowdcd by the Non-Defaulting
Party to the Defaulting Party);

{c) the faxlure to perform any material covenant or obligation set forth in this
Agreement (excepl to the extent constituting a separate Event of Defaul),
if such failure is not remedied within thirty (30) days after notice,
provided that such thirty (30} day period shall be extended for up to an
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additional ninety (90) days if such Party reasonably commcnces the curc
of such failure and diligently pursues the samc;

(d)  such Party (i) admits in writing its inability to pay its debts generally as
thoy become due, (ii) files a pefition or answer secking recrganization or
arrangement under the federal bankruptoy laws or any other applicable law
or stafute of the United States of America or any State, district or tesrilory
thereof; (jif) makes an assignment for the benefit of creditors, (iv) consents
to the appointment of a recciver of the whole or any substaritial past of its
assets or (v) has a petition in bankruptey filed against it, and such petition
is viot dismissed within ninety (90) days after the filing thervof:

(¢)  in the case of Seller, its failure to declare the Commercia) Operation Date
on or before the date that is one hundred eighty (180) days following the
Scheduled Commiercial Operation Datc (as the same may be extended

pursuant to Section 5.2);

) in the case of Scller, the Facility fails to deliver fifty percent (50%) of the
Expected Delivered Power in any two (2) consecutive Contract Years for
reasons other than Intercomnecting Utility outages, Buyer's inability to
gecept Defivered Power, or events of Force Majeure or Emergency
Conditions; and

() in the case of Scller, failure to comply with the insurunce provisions
provided for in this Agreement at any time during the Term of the
Agreement, if such failurc is not remedied within fiftcen (15) days after
wirilten notice is received by Sejler.

Y4 Terminat ate. If an Event of Defaull with respect to a
Defaulting Party shzll have ocamed and be commumg, the Non-Defaulting Pacty shall have the
right (a) to send notice, designating a day, no carlicr than ten {10) Business Days after the day
such notice is deemed to be reecived and no later than twenty (207) Buginess Days after such
notice is decmed to be received, as an carly tenmination date of this Agreement (“Early
Termination Date”), (b) to terminatc this Agreement and end the Term effective as of the Early
Termination Date and collect the Termination Payment, which shall be calculated in accordance
with Scetion 11,3 below or as otherwise expressly provided in this Agreement; {c) withhold any
payments due o the Defaulting Party under this Agreement and such payments shall be offset
against the Termination Payment; {d) suspend pecformance; and {€) exercise any other right or
remedy available at law or in equity to the extent otherwise permitted under this Agreement.

stion Payment. The Non-Defaulting Party shall caleulate,
in @ oammcrcmlly monablc mamwr, a Tenmination Payinent as of the Early Termination Date,
Third parties supplying information for purposes of the calculation of Gains or Losses may
include dealers in the relovant markets, end-users of the relevant product, information vendors
and other sources of market information. If the Non-Defaulting Party uses the market price for a
comparable transaction to det¢rinine the Gains or Losscs, such price should be determined by
using the average of markot quotations provided by three {(3) or more bona fide unaffiliated
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market participants. If the aumber of available quotes is three, then the average of the threc
quotes shall be deemed to be the market price. Where a quote is in the form of bid and ask
prices, the price that is fo be used in the averaging is the midpoint between the bid and ask price.
The quotes obtained shall be: (a) for a like amount, {b) of the same Output, (0) at the same
Delivery Point, snd (d) for the rémainder of the Term, ot in any other cominercially reasonsble
manncr, The Gains and Losses shall be calculated as the difference, plus or minus, between the
economic value of the remainder of the Term of the Agreetnient and the equivalent quantities and
relevant market prices for the same term that either are-quoted by a bona fide market participant,
as provided above, or which are reasonably expected to be available in the market for a
replacement contract for the Agreement. Notwithstanding any other provision in this Agreement
to the contrary, the Termination Payment shall be the sole and exclusive remedy available to the
Non-Defgulting in connection with its termination of this Agreement and shall not include
consequential, incidental, punitive, exemplary, indirect or business interruption damages (unless
such ddmages arc part of a Party’s Gains, Losses and Costs as those terms arc defined heeein).
The Non-Defaulting Party shall not have to enter into. replacemient transactions to establish a
Termination Payment.

114 Notice of Termination Payment. As soon as practicable afier delivery of a notice
of termination, notice shall be given by the Non-Defaulting Party to the Defaulting Parly of the
amount of the Termination Payment due from the Defaulting Party to the Non-Defaulting Party,
if sny. The notice ghall include a written statément explaining in reasonable detail the
calculation of such amount and the sources for such calculation. The Termination Paymenr shall
be made to the Non-Defaulfing Parly, as applicable, within fifieen (15) Business Days after such
notice is cffective.

11.5  Disputes with Respect fo Termination Payment. If the Defaulting Party disputes
the Non-Defaulting Party's calculation of the Termination Payment, in whole or in part, the
Defaulting Party shall, within ten (10) Business Days of receipt of the Non-Defaulting Party’s
calculation of the Termination Payment, provide to the Nop-Defaulting Party a detailed writien
explanation of the basis for such dispute. Following delivery of such a notice, disputes regarding
the Termination Payment shall be resolved in accordance with Article Twelve.

11.6  Rights and Remedics Are Cumulative. Except as otherwise provided herein, the

rights and remedies of a Party pursuant to this Article Eleven shall be cumulative and in addition
to the rights of the Parties otherwise provided in this Agreement.

1.7 Righits and Ohligs ivi i The rights and obligations that
are intended (o survive a termination of this Agrecmcnt arc a]l of those rights and obhganons that
this Agreement expressly provides shall survive any such termination and those that arse from
Buyer's or Sellers covenants, agrecments, represcutation and warrenties applicable to, orto be
performed, at or during any time prior to or as a result of the termination of this Agreement,
including:

(a) the obligation of Seller to pay Performance Liquidsted Damages accrued
prior fo the date of termination under S¢ction 4.5;

(b)  the obligations to make a Termination Payment under Sgction ] 1.4;
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{¢)  the indemnity obligations provided in S¢gtion 10.1;

(d)  the obligations of confidentiality set forth in m

(&)  theright to pursite remedies under Article Eleven and Section 13.1;

(f)  the fght to receive a Tennination Payment under Section L1:4;

(g) the limitations of liabilities ender Article Ten; and

(hy  the obligations to pay Daily Delay Damages under Section $.2:
ARTICLE TWELVE: DISPUTE RESOLUTION

12.1  Mansgement Negofistions. The Pasties shall use all reasonsble efforts to setile
disputes through negotiation between authorized members of each Party’s senior management.
Eithier Party may, by written notice to the other Party, requést a meeting to initiate negotiations to
be held within ten (10) Business Days of the other Party's receipt of such request, at a mutually
agréed time aod place. If the matter is not resolved within {ifteen (15) Business Days of their
first meeting, cither Parly may sock any legal relief aptions available 4o it, including voluntary
arbiteation if both Parties mutually agree to it.

ARTICLE THIRTEEN: MISCELLANEOUS

13.t  Confidentiality. Buyer is subject to the provisions of Missouri Revised Statutes
Chapter 610, Governmental Bodics and Records (hercinafter; “Missouri Sunshine Law"). The
Pastics agree that the Agreement shall be interpreted in accordance with thie provisions of the
Missouri Sunshine Law, as amended. Seller shall maintain the confidentiality of information and
records which are not subject to public disclosure under the Missouri Sunshine Law. Seller shall
nat disclose to any third party, or use for any putpose inconsistent with this Agreoment, any
confidential ustr information it receives in corifiection with performanee of its-obligations under
this Agreement. Seller should maintain its own confidential and proprctary information it
believes to be closed under the Missouri Sunshine Law. If Seller provides any information or
documents to Buyer that it believes are closed records (including bitt not necessarily limited to,
records relating to scieatific technological innovations 1n which the Seller has & proprietary
interest), then Seller shall designate such records o be “confidential” or “proprictary” by
conspicuously merking the records as such. If the Buyer receives an open records request for any
such records marked by Seller as “confidential™ or “proprictary”, thea Buyer will notify Scller to
allow Sefler an opportunity to protect such documents from public disclosure,

13.2  Further Assurances. The Parlics hereto agree t6 cxecute and deliver promptly, at
the expense of the Party requesting such action, any and all other and further instruments,
docwnents and information which a Party may request.and which are reasonably necessary or
appropriate (o give full force and effect to the terms and intent of this Agreement,

133  Govemiing Law. This Agreement shall be govemed, interpreted, and enforced in
accordance with the laws of the State of Missouri and the laws of the United States, as
applicable. The venue for all litigation ansing out of], or relating to this Agreement, shall be in
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Boone County, Missouri, or the United States Westemn District of Missouri. The Parties hereto
imcvocably agree (o submit o the exclusive jurisdiction of such courts in the State of Mlssoun
The Parties-agree to waive any defense of forum non conveniens.

13:4  Notices. All notices, requests. statements or payments shall be madé as specified
on Bxhxbi; D. Notices (other than scheduling requests) shall, unless-otherwise specified herein,
be in writing and may be delivered by hand delivery, United States mail, overnight courier
service or facsimile, Notice by facsimile or hand delivery shall be effective at the close of
business on thic day actually received, if réceived during business hours on & Business Day, and
otherwise shall be effoctive at the close of business on the next Business Day. Notice by
overnight United States mail or courier shall be effective on the next Business Day- after it was
sent. A Party may change its addresses by providing notice of sarne in‘accordance herewith.

13.5 [Entive Agteement. This Agreement represents the entive and integrated

agreement between the Parties relative o all services provided for herein. All previous or
contemporancous agreements, representations, promises and conditions relating to Sellec’s
services described herein arc superseded.

13.6 Interpretation. In the event an ambiguity or question of intent or interpretation
anises, this Agreernent shall be construed as if drafted jointly by the Parties and no presumption
or burden of proof shall arise favoring or disfavoring any Party by virtue of aithorship of any of
the provisions of this Agreement. Any reference to any fedesal, state, local or forcign statute or
law shall be decmed also to refer to all rules and regulations promulgated thereunder, unless the
context requires otherwise.

13.7 Mﬁﬁ The headings or section titles contained in this Agreement
are inserted solcly for convenience apd do not constitute a part of this Agreement between the
Partics, nor should they be used 1o aid in any masner it the construction of this Agreement,

13.8 Seversbility. If any term; provision or condition of this Agreement is held to be
invalid, void or unenforceable by a Govemmental Authority and such holding ts subject to no
further appeal or judicial review, then such invalid, void, or uneaforceable torm, provision or
condition shall be deemed severed from this Agreement and &ll remaining terms, provisions and
conditions of this Agreemcnt shall continuc in fill force and cffect. The Partics shall endcavor
in good faith to replace such invalid, void or unenforceable provisions with valid and enforceable
provisions which achicve the purposc intonded by the Partics to the greatest extent permitted by
law.

139 Waivers; Remedies Cumulative. No failure or delay on the part of & Party in
exercising. any of its rights under this Agreement ot in insisting upon strict performance of
provisions of this Agreement, no partial exercise by either Party of any of its rights under this
Agreement, and no course of dealing between the Parties shall constitute s waiver of the rights of
cither Party undcr. (his Agreement. Any waiver shall be cffective only by a written. instrument
signed by the Party granting such waiver, and such shall not operate as a waiver of, or estoppel
with respect to, any subsequent failure to comply therewith. The remedics provided in this
Agrecment are cumulative and not exclusive of any remedics provided by law.
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13.10 Amendmenis. No amendment to this Agreement shall be effective unless it is
mutually agreed upon by the Parties in wiiting and duly executed by an authorized representative
of each Party.

13.11 &W No provision of this Agreement is intended to, nor
shall it.in any way, inure fo the benefit of afiy pérson, go us 16 constitute-such person a third-party
beneficiary under the Agreement.

13.12 Nature of Buver’s Obligations. The obligations of Buyer under this Agresment
which roquire the expenditure of funds; shall be conditional obligations, subject to the
availability of funds appropriated for those purposes and payable out of revenues received from
the sale of clecmclty to Buyer's retail customers only when earned ot due Seller in accordance
with the provisions of this Agreement and shall not be construcd to be general obligations of the
City of Columbsia or a debt of the City of Columbia within the meaning of the Constitution and
Laws of the State of Missouri. Notwithstanding the forcgoing, to the maximum extent permitted
by law, Buyer hercby covénants and agrees (a) to take all actions necessary to seek the
appropriation of funds necessaty 1o perfurm Buyer’s payment obligations hereunder, mcluding
but -not limited to submitting budget requests on 8 ycarly basis that are sufficient to cover
Buyer’s payment obligations hercunder for the subsequent fiscal year, (b) to consider Sciler as
Buyer's sole and exclusive supplict of Delivered Power up to the total amoiint of electricity
generated by the Facility, and (c) to not otherwise take steps to circumvent or defeat the
intentions of this Section 13.12 or this Agreement.

13.13 No Waiver of Immunities. In no event shall the language of this Agreement
congtitute or be construed as a waiver or limitation for either Party’s rights or defenses with
regard to cach Party’s applicable sovereign, governmental, oc official immunities and protection
as-provided by federal and state constitution or laws.

13.14 Comply with all Laws. Scller shall comply with 2ll federal, swate, and local laws,
riles, regulations and ordinances.

13.15 &Wm‘m Seller shall comply with the Missouri Revised
Statute Section 285,530 in that Seller shall not knowingly employ, tirc for employment, or
continue 1o employ any unauthorized alieos to perform work within the State of Missouri. Seiler
shell, by swom affidavit and provision of documentation, affirm its earollment and participation
in & federal work authorization work program with respect to the employees working in
connection with the contractod services” Seller shall also complete 2 Work Authorization
Affidavit on a form provided by the Buyer. Seller shall require ali subicontractors to obscrve the
requirements of this section. and shall obtain & Work Authorization Affidavit from each
subcomracmr atresting to its compliance.

13.16 Contgact Documients. The Confract Documents include this Agrecment and the
following attachments and exhibits, which are incorporated herein by reference.

Exhibit:
A Definitions and Rules of Interpretation
B. Facility Specifications

18




C.  Facility Milestones.
D.  Notices and Hilling Information
E,  Contrsct Price’

P, Expected Annual Production

G Required Insurance

In the event of & conflict between the ferms of any of the Contract Documents and the
terms of this Agreement, the teans of thls Agreement control. In the svent of a conflict between.
the tetms of any Contract Documents, the terms of the documents eontrof in the order Hsted
above.

{(REMAINDER OF PAGE INTENTIONALLY LERT BLANK]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agresment by their duly
sutherized representatives as of the date of the last signatory below.

ATTEST:

By: 2\ e -
Sheels Amin, City Clerk

APPROVED AS TO FORM:

CERTIFICATION: Ihereby centify that this contract is within the purpose-of the appropriation
to which it is to be charged, Account No. f7SL0SSS-€0jous |
and that there is an unencumbered balance e to the credit of such
spproprintion sufficient to pay therefor.

By:
Michelle Nix, City Difector of Finsnce ’&f

SELLER: Truman Selar, LLC

By =i SO

Neme: Matthew McGovern

Title: _Authorized Person

Dates 32.,/ t‘?‘/ 1t

[Signature Page to Salar Prajsct Power Purchese Agroement]



Exhibit A
Definitions and Rules of Interpretation

A Definitions.

“Affiliate” means, with respect to any Person, any other Person that, directly or
indirectly, through one or more intermediaries, controls, or is controlfed by, or is under common
control with, such Person. For this purpose, “control” means the direct or indirect ownership of
fifty percent (50%) or more of the outstanding capital stock or other equity interests having
ordinary voting power.

“Agreement” means s Solar Project Power Purchase Agreement and all exhibits
attached hereto.

“Business Day" means any day except a Saturday, Sunday, or a Federal Reserve Bank
holiday.

“Buyer" has the meaning set forth in the Preamble.

“Casualty Event” means any physical damage to or destruction of all or -any portion of
the Frcility by any cause which qualifies as an event or circumstance described in subparts (a)
through (¢) of the definition of Force Majeure set forth in Section 8.2.

“Claims” mcans all third-party claims or sctions, tieatenied or filed and, whether
groundless, false, fraudulent or otherwise, that directly or indirectly relate to the subject matter of
an indemaity, and the fesulting losyes, damages, expenses, attomeys® fees and court costs,
whether incurred by settlement or otherwise, and whether such claims ot actions are threatened.
or filed prior to of after the termination of this Agreement.

“Cemmercial Operation” means that the Facility or any part thereof, as applicable, has
been constructed in accordance with. Good Industry Practice and is capable of delivering
Delivered Power to and at the Delivery Point.

“Commoetrcial Operation Date™ means the date declared by Seller, on which Seller has
achieved Commercial Operation with respect to the Facility Capacity cqual to or greater than the
Expecied Facility Capacity. Seller shall declare the Commercial Operation Date by ‘notice
delivered to Buyer a minimum of scventy-two (72) hours in advance of the Commercial
Operation Date.

“Condition Deadline” means three hundred sixtly-five (365) days afier the Execution
Date of this Agreement.

“Contract Price’ means the price in $U.S. as st forth in Exhibit E to be paid by Buyer
to Sellér for the purchase of the OQutput. - "

“Contract Year” means a period of twelve (12) consecutive months. The first Contract
Year shall commence on the Commercial Operation Date and each subsequent Contract Year
shall commence on the anniversary of the Commercial Operation Date,




“Costs” means, with respect to the Non-Defeulting Party, (2) brokcrage foes,
commissions and other similar third-party transaction costs and expenses reasonably incusred by
such Party cither in terminating any arrangement entered info pursusnt to this Agréément of
entenng into new ammangements which replace this Apreement (including, in the casc of Seller as
the Non-Defaulting Party, tax recapture casts) and (b) all ressonable attorneys® foes-and expenses
incurred by the Non-Defaulting Party in connection with the termination of this Agreement.

“Dafly Dclay Damages” means a daily amourit equal to Five Hundred Dollars (8500) per
day for cach day afler the Scheduled Commercial Operation Date (as may be extended) that
Seller fails to achicye the Commercial Operation Date.

“Default” means an event which, with fioticé or the passage of time, or both, would
constitute an Event of Default.

“Defaulting Pacty™ has the meaning set forth in Section 11.1,

“Delivered Power™ mcans the total quantity of electrical power (altémating cmre;xt)
generated by the Facility as méasured by Metérs at the Dielivery Point.

“Delivery Poiat” mecans the pomt. at which the Delivered Power will be delivered and
received, as specified in Exhibit B

“Early Termination Date” has the meaning set forth in Sgction 11.2.

“Effective Date™ means the datc on which all of the conditions set forth in Section 2.2
have been satisfied (or Scller has waived in writing its right to terminate this Agreemont based
upon Seller’s failure to satisfy the Scller Conditions Precedent).

“Emergency Condition™ means.a candition or situation: (i) that is immincntly likely to
endanger life, health or property; (ii) is imminently likely (&3 determined in a non-discriminatory
manner) to cause ‘a material adverse effect on the securdty of, or damage to the distribution
system. operated by affected local utility or the transmission system operated by the transmission
provider; (i) that, in the case of the Scllet, is imminently likely (as determined in 2
nondiscriminatory manner) to causc a material adverse cffect on the ‘scourity of, or dainage fo,
the Pacility or the Interconnection Facilities; (iv) will result in Buyer being unable to meéet
specific FERC, NERC, or WECC Reliability Standards or other operational condition that would
résult in Buyer's Balancing Authority being unable to-operate the system reliably, or (v} or any
abnormoal syslem coadition that requires automatic or immediute manual action to prevent or
limit the failure of transmisston/distabution facilities or generation supply that could adversely
affect the reliability of the bulk electric or host utility’s systems.

- “Environmental Attributes” means all environmental and other attributes as may exist
from time to time that difforentiate the Facility or its Delivered Power from cnergy generated by
fossil fuel or nucleer powered generating units, and any and all credits, benefits, emissions
reductions, offsets, and allowances, howsoever entitled, attributable to the generation from such
Facility, and its displacement of conventional cnergy generation, including (i) any avoided
cmissions of pollutants to the air, soil or water such as sulfur oxides (SOx), nitrogen oxides
(NOx), carbon monoxide (CO) and other pollutarits desipnated by the United Siates
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Environmental Protection Agency or other governmental agencies, (ii) any avoided emissions of
carbon dioxide (CO2), methane (CH4), nitrous oxide, hydrofiuorocarbons, perfluorocarbons,
sulfur hexafluoride and other greenhouse gases (GHGs) that have been deterniined by the United
Nations Intergovemmental Panel on Climate Change, or otherwise by law, 1o contribute to the
actual or potential thtcat of altering the éarth’s climate by trapping heat in the atmospheré, and -
(iii) credits, benefits or allowancés resulting from the complisnce of such Facility or its
Delivered Power with the laws, rules and standards -of the United Nations Framework
Convention on Climate Change (the “UNFCCC™) or the Kyote Protocol of the UNFCCC or
crediting “carly action™ with & view thereto. Environmental Attributes include RECs but do not
include Environmenta! Incentives or any capacity, reliability or other power attributes related to
the Facility or its Delivered Power.

“Envirenmental Incentives” means all grants, credits, rebates, incentive payments,
benefits, allowances and entitlements of any kind awarded or payable in connection with the
ingtallation, ownership or operation of & solar renewable energy system, including rebates,
payments and inceatives under the American Recovery and Reinvestment Act. “Environmental
Incentives” shall exclude Environmental Attributes but shall include Tax Benefits,

“Event of Default” has the meaning set forth in Section 11:1.

“Execution Date” has the meaning set forth in the Preamble,

“Expected Delivered Power” has the meaning set forth in Section 4.5,
“Expected Facitity Capacity” bas the meaning as described in Exhibit B.

“Facility” means the electric power generation cquipment, controls, meters, switches,
connections, conduit, wirés and other equipment connected to the Delivery Point installed on the
Site by Seller pursuant to the specifications attached hereto as Exhibit B for the purposes of
providing electric power to Buyer under this Agreement.

“Facility Capacity” means the total namé;xlatc capacity of the Facility, in MW direct
current, that has achieved Commercial Operation as of any particular date.

“Facility Milestones” means cach of the milestones listed in Exhibit C.
“Farce Majeure” has the meaning set forth in Section 8.2.

“Forced Outage” means any shutdown or wnavailability of greater than twenty-five
(25%) of the Facility other than pursuant to a Planned Outage, including for reasons of
unanticipated equipment breakdown, human error or Emergency Conditions. A Forced Outage
shall not include any Outage that may be deferred to the next scheduled Planned Outage,
consistent with Good Industry Practice and without materially increasing the risk of damage to
cquipment, decreasing safety or incurring additional costs:

“Gains” means with respeet to any Party, an amount equal to the present value of the
cconomic bepefit to it, if any {exclusive of Costs), resulting from the termination of the
Agreement for the remainder of the Term, defermined in a commercially reasonable maaner.
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Factors-used in determining economic benefit may include reference to information supplicd by
one or more third parties, including quotations (either firm or indicative) of relevant rates, prices,
yields, yield curves, volatilitics, spreads or other relevant miarkct data in the relevant markets,
market price refésent, market prices for a comparable transaction, forward price curves based on
economic analysis of the relevant markets, settlement prices for a comparsble transuction at
tiquid trading hiubs {e.g, NYMEX), ail of which should be calculated for the remainder of the
Term to detenmine the valuc of the Qutput. A Party shall use commercislly reagsonable efforts to
obtain third-party information in order to determing Gains and shall use information available 1o
it intemally for such purpose only if it is unable, after using commercially rcasonable efforts, to
obtain relevant third-party information,

“Good Industry Practicc™ means any of the practices, methods and acts engaged in or
approved by a significant porfion of the electric power ‘industry, including those that would be
implemented and followed by & prudent operator of solar generating facilitics similar to the
Facitity, during the relevant time period, or any of the practices, methods and acts which, in the
exercise of reasonable judgment in light of the facts known at the time the decision was made,
could have been expected to accomplish the desired result at a reasonable cost consisterit with
good business practices, reliability, safely and expedition. Good Industry Practice is not
intended to be limited to the optimum practice, methed or act to the exclusion of all others, but
natherto acceptable practices, methods or acts generally accepted in the region and mdustry.

“Governmental Auathority” means, a5 to any Person, any federal, state, local, or other
govemnmental, regulatory or administrative agency, court, commission, department, board, or
other govemmental subdivision, legistature, rulemaking board, tribunal, or other govanmemat
authority having jurisdiction over such Pérson or its property or aperations.

“Initial Operation Date” mearis the first date on which the Facility is enérgized and
operates in parallcl with the Interconnecting Utility System and dclivers Delivared Power
(including test Delivercd Power) to and at the Delivery Point.

“Inftial Term™ has the mesning sct forth in Section 2.3,

“Interest Rate” means, for any datc, the lesser of (i) the per annum rate of interest equal
to-the prime lending rate as may from time to time be published in The Wall Street Journal under
“Moncy Rates™ on such day (or if not published on such day on the roost recent preceding day on
which published), plus two percent {2%) and (ii) the maximum rate permitted by applicable law.

“Losses” means, with respect (o any Party, an amount equal to the present value of the
economic loss to it, if any (exclusive of Costs), resulting from the termination of this Agreement
for the. remainder of the Term, determined in a commercially reasonable manner. Factors:used in
determininig the loss of economic benc{it may include reference to information supplied by one

“or more. third partics, including quotations {either firm or indicative) of rclevant ratcs, prices;,

yields, yxeld curves, volatilities, spreads or offier relévant market data in the relevant markets,
market price referent, market prices for 2 comparable transaction, forward price curves based on
economic analysis of the relevant markets, settlemcnt prices for a comparable transaction at
liquid trading hubs (c.g. NYMEX), all of which should be calculated for the remainder of the
Term to determine the value of the Output, A Party shall use corunercially reasonable efforts to
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obtain third-party infopmation in order to determitic Losses and shall use information available to
il internally for such purpose only if it is unsble, after using wmmcwinlly reasonable ¢fforts, to
obtain relevant third-party information, If the Non-Defaulting Party is the Scller, then in
addition 10 lost payments for Output pursuant to'this Agreement, “Losses™ shall also include any
associated loss of Environmental Incentives or Tax Benefits.

“Material Casualty Even{” means the occunence of a Casualty Event (i) if prior to the
Commercial Operation Date, that is reasonably likely to extend achievement of the Commercial
Operation Date by morc than one (1) year or (ii) if afier the Commercial Operation Date, where
the Casualty Event has caused Facility Capacity to be reduced by mare than 50% and the period
for the full réstoration or yepair of that portion of the Facility damaged by the Casualty Event is
reasonably Likely to exceed ane (1) year.

“Measurement Perfod’ has the meaning set forth in Section 4.5.

“Mecter” means any of the physical or electronic metering devices, datn processing
equipment and apparatus associated with the metérs owred by Buyer, or its desighee, required
for {i) accurate determination of the quantities of Output from the Racility and for recording
other related parameters required for the reporting of data fo Seller, and (if) the computation of
the payment duc to Seller from Buyer. Meters do not include any check metors Seller may elect

to install as contemplated by Section 6.1.
“MW” means megawatts of electrical power.
“MWHh" means megawatt hours of electrieal energy.
“Non-Defaultiug Party’ means the Party oticr than the Defaulting Party.
“Operations Report™ has the meaning set forth in Section 6.8.

“Qutage"” mecans thc period during which the F#cility or a portion thereof is out of
service,

“Qutput” meauns, collectively, the Delivered Power produced by the Facility and all of
the associated Environmental Attributes.

“Party” means Buyer or Seller.
“Parties” means Buyer and Seller.
“Performance Liquidated Damages” means $22.50/MWh.

“Permits” means all permits and approvals, regulatory or otherwise, required from .
Governmental Authoritics for the construction, ownership and operation of the Facility.

“Person” means any individual, corporation, partncrship, joint venturc, association, joint
stock company, trust, trustee, estate, limited liability company, unincorporated orgaunization, real




estate investment trust, Governmental Authority (or any agency or political subdivision thereof)
or any other form of entity.

“Planned Outage” means an Outage that is not a Forced Outage, and refers to the
shutdown or unavailability of greater than fifty pescent (50%) of the Facility for inspection or
maintenance in accordance with an advanco schedule.

“RECs"” means a renewable energy credit defined undér any state or federal law or
regulation associztéd with the production of electricity from an eligible renewable energy
resotirce.

“Rencwable Energy System™ means an Eligible Renewable Encrgy Resource as
defined in'the REST, or other applicable law,

“Remewsl Term" has the meaning set forthin Section 2.3,

“Schedule” or “Scheduling™ means the scfions of Seller, Buyer andfor their designated
representatives, including cach Party’s transmission providers, if epplicable, of notifying,
requesting and confirming to each other the quantity and type of Quitput to be delivered on any
given day or days during the Term st the Delivery Point.

“Scheduled Commercial Operation Date” has the meaning set forth in Section 5.2.
“Seller™ has the meaning set forth in the Preamble.

“Seller's Lenders” imcans any Persons, and their permitted successors and assiguees,
providing funding in connection with any development (including credit support, letters of credit
and relatod mechanisms), bridge, construction, permanent debt or tax cquity financing ot
refinancing for the Facility,

“Shordall” has the meaning set forth in Section 4.5.

“Site” means the real propeity on which the Facility is located, (6 be determined in
accordance with the provisions sct forth in Exhibit B.

“Site Control” means that Seller either (i) owns the Site or (i) has obtained the
necessary rights to construct and operate the Facility on the Site throughout the Term.

“Tax Bemefits” means incentive (ax credits attributable to the Facility or its Delivered
Power (or cash grants in licu thereof), acceleraied depreciatiori attributable to the Facility or its
Delivered Power, and any other tax credit or tax write-offs allowed under spplicable law
attributable to the Facility or its Delivered Power, irrespective of whether such Tax Bénefits
accruc for the benefit of Seller, any of its Affiliates or.any investor of Seller or any of its
Affiliates.

“Teem” means the Initial Ternt and any Renewal Term(s).




“Termination Payment” mcans; with respect to the Non-Defaulting Party, thc Losses or

Gains, and Costs, expressed in U.S. Doflars, which such Party incurs as a result of thc liquidation

_of this Agreement pursuant to Section 13.2 and all amounts thet owed to the Non-Defaulting

Party by the Defaulting Party. If the Non-Defaulting Party's aggregate Gains exceed its

aggregate Losscs and Costs, if any, resulling from the termingtion of this Agreement, the
Termination Payment shall be zero.

B. Rules of Interpretation. The following miles of interprefation shall apply to this
Agrcement:

i Unless otherwise specified herein, all references herein to any agreement or other”
document of eny description shall be construed to give &ffect to amendments,
supplements, modifications or any superseding agreement or document as then
exist at the applicable time to which such construction applies.

2. Capitalized terms used in this Agreement, including the exhibits hereto, shall have
the meaning set forth in Part A of this Exhibit A, unless otherwise specified.

3. Unless otherwise specified horein, references in the singular shall include
refercnces in the plural and vice versa, pronouns having masculine or feminine
gender will be deemed to include the other.  Other grammatical forms of defined
words or phrases have corresponding meanings.

4, References 1o a particulsr article, section, subsection, paragraph, subparagraph,
appendix or attachment shall, unless specified otherwise, be a refererice to that
article, section, subsection, paragraph, subpatagraph, appendix or sttachiment io or
to this Agreement.

5 Any reference in this Agreement 10 any natural person, Governmerital Authority,
corporation, partership or other legal ontity includes its permitted successors and
assigns or any natural person, Governmental Authority, cotporation, partnership
or other legal entity succceding to its functions.

6. All seferences to dallars are to U.S. dollars.

7. A reference to a law includes any amendment or modification to such law, and all
regulations, rulings and other laws promulgated under such law.

8. The words “hereof,” “herein™ and “hereunder” and words of similar import when
used in any document shall refer to such document as e whole and not to. amy
particular provision of such document.

9. The words “inchude,” “includes™ and “ihcluding™ means “including but not
limited to”.

10.  References to “days” mean calendar days, unless the teon “Business Days” shall
be used. :

3}




ExhibitB
Fucility Specifications

Facility Specifications contsined herefn ehall be completed by Seller following final approval of
all engineering documents and prior to commencing facility constriction. The completed Exhibit
B shall become a part of this Power Purchase Agreement once it is received, signed and dated by
Buyer's Director of Utilities, which execution: shall not be unreagonisbly withheld, conditioned or
delayed. Buyer's Director of Utilities is authorized to sign this Bxhibit on behalf of Buyer.

To be mutually ageeed and designated by Buyer and Seller at the time that Seller obtains Site
Control. :

Facili ity MW (DC), not to exceed 16 MW (AC)
Specify number and type of photovoltaic modules:
Module watt size:
HNumber and Size of inverters:

Type of tracking technology and mounting system (as applicable):

Voltage of serics connections:

Transformer Speocifications:

Additional Information:

Received by Buyer:
Signature:

City Director of Utilities

Date:




Extibi¢ C
Facility Mifestoties

Milestone Conpletion Date

Seller obitains all Permits roasonably necessary to Condition Deadline
coramance canstruction of the Facility

Scheduled Commervial Operation Date 4172019




ExhibitD
Notices end Billing Information

General Notices:
Ifta Seller:

Cypress Creck Renewables
3250 Ocean Park Bivd
Suite 355

Santa Monica, CA 90405

Fhone: (310) 581-6299
Fax: (310) 684-5875

With a copy to:

Cypress Creek Renewables
Abn: Leadl

3250 Ocean Park Bivd
Suite 355

Santa Monica, CA 90405

Phone: (310) 5816299
Fax: (310) 684-5875

K to Buyer:

Director of Utilities
Utilities Departmesnt

City of Columbia, Missouri
P.O.Box 6015

Columbia, Missouri 65205

{To be designated by Parties prior to Facllity construction commencementy




Exhibit E
Contract Price

The Contract Price is $44.81/MWh, with 8% escalation per year.




Exhibit F
Expected Anuual Production

Exhibit P shall be completed by Seller prior to Commercial Operafing Date. Signatares of both
‘partics shall be required when complete; provided, howsver, (hat Buyer shall not anreasoagbly
refuse fo consent to the figures provided by Seller. The coripleted Exhibit F shall become a part
of this Power Purchase Agresment once it is foccived, signed and deted by both Parties, which
execution shall not be unreasonably withheld, conditioned or delayed. Buyer’s Director of
Utilities is suthorized o sign this Exhibit on behalf of Buyer.

Contract Year
Year [ ]: MWh

Seller: Buyer:
Sign: Sign:

City Director of Utilities
Pﬁnt Pﬂnt:

Date: Date;




Exhibit G
Required Insurance

{2) Seller, &f its own cost and expense, shall maintain and keep in full force and effect from the
date hereof thiough the Ister of fhic date of cxpiration or tenuinstion of the Agrecment, the
following insurance coverage:

(i) Worker's Compensation Insurance for statutory obligations impoesed by applicable
state laws, and Employer's Liability Insutance with & minimum limit of one million dollars
(31,000,000} for disease and injury to employess;

(if) Comimercial General Liability Insuranee; including premises and operations, bodily
injury and broad form property damage, products/compléted opeiation, contractual lisbility and
indepondent. contractors protective liability all with minimum ¢ombined single limit liability of
five million dollars ($5,000,000); and

(iii) Commercial Property Insurance in an amount cqual fo the replacement cost of the
Facility, to protect against risks of physical loss or damage, including, if applicable, coverage for
earth movement and flood, and mechanical breakdown coverage.

(b) All insurance policies required to be obtained hereunder shall provide insurance for
occutrences from the date hereof through the later of the ‘expiration or texmination hereol. The
Buyer, its officers, agents and employees shall be named as additional insured on all insurance
policies required by the specifications hiereunder to be purchased by Sellor.

(c) Seller shall require its insurer(s) to-¢ndeavor to notify the Buyer of any non-renewal of, or
cancellation of, the insurance required by this: Section at least thirty (30) days prior to the
effective date of such change or cancellation except in the case of non-payment of premiums in
which case the notice shall be ten (10) days.






