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APPROVAL OF A SOLAR PORTFOLIO TO MEET INITIAL SOLAR ENERGY 

STANDARD COMPLIANCE 
DOCKET NO.  E002/M-14-162 

 
Dear Dr. Haar: 
 
Northern States Power Company, doing business as Xcel Energy, submits to the 
Minnesota Public Utilities Commission the enclosed Petition seeking approval of 
three Power Purchase Agreements for utility-scale, solar photovoltaic generation 
projects representing three of the most competitive bids received in response to 
our recent Solar Request for Proposal.    
 
Portions of the enclosed Petition and related appendices are marked “NON-
PUBLIC” as they contain information the Company considers to be trade secret 
data as defined by Minn. Stat. §13.37(1)(b).  This data includes confidential pricing 
and other contract terms, as well as bid evaluation criteria; this information has 
independent economic value from not being generally known to, and not being 
readily ascertainable by, other parties who could obtain economic value from its 
disclosure or use.  We have marked additional information as “NON-PUBLIC” 
trade secret because the knowledge of such information in conjunction with public 
information in our Petition also adversely impact future contract negotiations, 
potentially increasing costs for these services for our customers.  Thus, the 
Company maintains this information as a trade secret. 
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We have electronically filed the Public and Non-Public versions of this filing with 
the Minnesota Public Utilities Commission, and copies have been served on the 
parties on the attached service lists.   
 
If you have any questions regarding this filing, please contact me at (612) 330-6732 
or james.r.alders@xcelenergy.com. 
 
Sincerely, 
 
/s/ 
 
JAMES R. ALDERS 
STRATEGY CONSULTANT 
REGULATORY AFFAIRS 
 
Enclosures 
c: Service List 
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IN THE MATTER OF THE PETITION OF 

NORTHERN STATES POWER COMPANY 

FOR APPROVAL OF A PORTFOLIO OF 

SOLAR PROJECTS TO MEET INITIAL 

SOLAR ENERGY STANDARD COMPLIANCE 
 

DOCKET NO. E002/M-14-162

PETITION

 
INTRODUCTION   

 
Northern States Power Company, doing business as Xcel Energy, submits to the 
Minnesota Public Utilities Commission this Petition for approval of the following 
Power Purchase Agreements for utility-scale, solar photovoltaic generation projects, 
which are three of the most competitive bids received in response to our recent Solar 
Request For Proposal (RFP): 

 Marshall Solar – a 62.25 MW project located near Marshall, Minnesota to be 
developed by NextEra;  

 MN Solar I – a 24.75 MW project located near Tracy, Minnesota to be 
developed by juwi solar, Inc.; and  

 North Star Solar – a 100 MW project located near North Branch, Minnesota to 
be developed by Community Energy Resources.   

 
The state of Minnesota recently enacted a law that requires the Company to serve 1.5 
percent of its retail customers with solar energy by the end of 2020, and aspires the 
State to meet a 10 percent solar energy standard by 2030.1  To help fulfill its 
obligations under this new law, the Company initiated a Solar RFP for utility-scale 
solar resources in April of this year.  There was ample response to the RFP; we 
received over 100 proposals for over 2,100 MW of solar photovoltaic generating 
capacity from 36 developers.  The RFP results also confirmed that utility-scale solar 

                                                 
1 Minn. Stat. § 216B.1691, subd. 2f(a)-(c). 
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generation development offers significant benefits to customers through economies 
of scale, which results in favorable pricing for our customers. 
 
With this Petition, we bring forward three of the most competitive bids received in 
the RFP.  We recognize, however, our request overlaps with the Commission’s 
determination, in a separate docket (i.e., Docket No. 12-1240), regarding which, if any, 
resources should be acquired by the Company to meet future capacity needs.  One of 
those capacity resources is Geronimo Energy’s utility-scale solar project.  We further 
acknowledge that we recently asked the Commission, in that docket, to take a holistic 
view when determining which solar resources should be acquired to meet 150-200 
MWs of solar generation.    
 
To be clear, we are not asking the Commission to merge its decision regarding the 
Geronimo project with its decision here.  Rather, by holistic view, we mean that there 
are two alternative solar generation portfolios that can be crafted to meet the 150-200 
MW range of needed utility-scale solar generation: (1) should the Commission decide 
to move forward with the Geronimo solar project, a 187 MW portfolio could consist 
of the Marshall Solar and MN Solar I PPAs, and the Geronimo solar project; (2) a 187 
MW portfolio could consist of only the Marshall Solar, MN Solar I and North Star Solar 
PPAs.  
 
We believe moving forward with the portfolio consisting of only the three PPAs (RFP 
Portfolio) presented in this Petition is a reasonable and prudent investment, and is in 
the public interest.  We also believe it should be the preferred approach.  The RFP 
Portfolio maximizes customer value since the solar energy prices were secured 
through a competitive bidding process.  With the competitive prices we have secured 
for these three PPAs, we are able to cost-effectively meet our compliance obligations 
under the Solar Energy Standard (SES).  
 
We appreciate that there may be a desire to add all four projects now since the 
Investment Tax Credit is scheduled to decline at the end of 2016.  While we recognize 
the allure of doing so, we caution against it.  As with the advent of new technology, 
we believe prices of solar projects will continue to go down as the industry gains more 
experience.  We believe it would be beneficial for our customers to wait and see what 
savings emerge with further technological and experiential advancements.  
Furthermore, adding this amount of solar now gives us the opportunity to learn from 
the construction and performance of these projects and verify the capacity and energy 
values of utility scale solar in Minnesota before making a larger commitment.  
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In closing, we respectfully request that the Commission issue notice of the 
opportunity to comment on our Petition with deadlines that will facilitate 
Commission action on this proposal sometime in December 2014, if at all possible.   
 
In this Petition, we: 

 Provide an overview and summary of the projects; 
 Discuss our competitive bidding and project selection process; 
 Outline project risks and our mitigation actions; and 
 Provide a cost effectiveness/strategist analysis discussion, including how 

securing these resources will allow the Company to comply with the Minnesota 
Solar Energy Standard. 

 
I. SUMMARY OF FILING 
 
A one-paragraph summary is attached to this filing pursuant to Minn. R. 7829.1300, 
subp. 1.   
 
II. SERVICE ON OTHER PARTIES  
 
Pursuant to Minn. R. 7829.1300, subp. 2, the Company has served a copy of this filing 
on the Office of the Attorney General – Antitrust and Utilities Division.  We have 
also submitted this filing on the parties on the enclosed service lists, which includes 
Xcel Energy’s Solar service list, Xcel Energy’s Miscellaneous Electric service list, and 
the service list for Docket No. E002/GR-13-868.  
 
III. GENERAL FILING INFORMATION 
 
Pursuant to Minn. R. 7829.1300, subp. 3, the Company provides the following 
information. 
 
A. Name, Address, and Telephone Number of Utility 
 Northern States Power Company, doing business as:  

Xcel Energy 
 414 Nicollet Mall 
 Minneapolis, MN 55401 
 (612) 330-5500 
 
B. Name, Address, and Telephone Number of Utility Attorney 
 James R. Denniston 

Assistant General Counsel 
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Xcel Energy 
414 Nicollet Mall, 5th Floor 
Minneapolis, MN 55401 
(612) 215-4656 

 
C. Date of Filing  
 
The date of this filing is October 24, 2014.  The Company requests approval of this 
Petition be effective upon the date of the Commission Order.  If this Petition is 
approved, the Company will include the costs of the PPA projects in its existing Fuel 
Clause Rider once they begin producing energy.   

 
D. Statute Controlling Schedule for Processing the Filing   
 
This filing is made pursuant to Minn. Stat. § 216B.1691.  The processing of this filing 
is controlled by Minn. R. 7829.1300 and 7829.1400.  We seek to count the output of 
the portfolio toward the Renewable Energy Standards (including the Solar Energy 
Standards and objectives) of Minn. Stat. § 216B.1691, and, as provided in Minn. Stat. 
§ 216B.1645, seek Commission approval that the investments and expenditures 
incurred in connection with these agreements are reasonable and prudent approach 
for doing so.  We also respectfully seek a Commission determination that the costs for 
the PPA projects are recoverable through the Fuel Clause Rider. 
 
Minn. Stat. § 216B.1691 requires the Company to generate or procure sufficient 
electricity generated by an eligible energy technology so that at least 30 percent of the 
Company’s total retail electric sales in Minnesota is generated by renewable resources 
by 2020.  At least 25 percent of the 30 percent must be generated by solar energy or 
wind energy, and the remaining 5 percent by other eligible energy technology.  In 
addition, by 2020 at least 1.5 percent of the utility’s total retail electric sales to retail 
customers in Minnesota must be generated by solar energy.  The statute also 
establishes a goal that by 2030, 10 percent of our retail electric sales in Minnesota be 
generated by solar facilities. 
 
Minn. Stat. § 216B.1645, subd. 1 provides that the Company may petition the 
Commission to approve power purchase contracts to satisfy the renewable energy 
standards and objectives under § 216B.1691 and that the expenses incurred over the 
duration of the approved contract or useful life of the investment shall be recoverable 
by the utility.  Cost recovery for the power purchase agreements may be made 
through an automatic adjustment mechanism.  The Company seeks approval in this 
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docket to recover the costs of the two or three Purchased Power Agreements through 
its Fuel Clause Rider.2   
 
No specific statute controls the timeframe for processing this filing.  The processing is 
therefore controlled by the Commission’s rules on Miscellaneous Tariff Filings.  We 
have included the information required under Minn. R. 7829.1300, subp. 3 for 
miscellaneous filings that, like this one, are subject to specific content requirements.  
We also note that while Minn. R. 7829.1400, subps. 1 and 4 specify the time periods 
for initial and reply comments for miscellaneous filings; it has been the past practice 
of the Commission to set a comment schedule by notice to interested parties pursuant 
to Minn. R. 7829.1400, subp. 7.  We respectfully request the Commission issue a 
notice setting a schedule for Comments and Reply Comments from interested parties 
on this Petition such that the Commission may issue an Order on our Petition by the 
end of the year. 
 
Additionally, none of the projects presented in this Petition are subject to Minnesota’s 
Certificate of Need requirements.  The Commission has previously determined in 
Docket No. E002/RP-04-1752 that if it approves a PPA under the Track 1 bidding 
process, a Certificate of Need  would not be required as provided under Minn. Stat. § 
216B.2422, subd. 5.  Since the juwi solar, Inc., NextEra, and Community Energy 
proposals are part of the Track 1 bidding process, a Certificate of Need is not 
required for any of these projects that the Commission may select.  The Certificate of 
Need requirements are set forth in Minn. Stat. § 216B.243 and apply to a “large 
energy facility,” which is defined as an electric power generating plant or combination 
of plants at a single site with a combined generating capacity of 50 MW or more 
(Minn. Stat. § 216B.2421, Subd. 2).  Specifically, the juwi solar proposal is 25 MW and 
therefore is exempt from this standard.   
 
E. Utility Employee Responsible for Filing  

James R. Alders 
Strategy Consultant 
Xcel Energy 
414 Nicollet Mall, 7th Floor 
Minneapolis, MN  55401 
(612) 330-6732  
 

  

                                                 
2 Electric Rate Book, Section 5, Sheet Nos. 91-91.3 
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IV. MISCELLANEOUS INFORMATION 
 
Pursuant to Minn. R. 7829.0700, the Company requests that the following persons be 
placed on the Commission’s official service list for this proceeding: 
 

James R. Denniston SaGonna Thompson 
Assistant General Counsel Records Analyst 
Xcel Energy Xcel Energy 
414 Nicollet Mall, 5th floor 414 Nicollet Mall, 7th Floor 
Minneapolis, MN 55401 Minneapolis, MN 55401 
james.r.denniston@xcelenergy.com regulatory.records@xcelenergy.com 
 

Any information requests in this proceeding should be submitted to Ms. Thompson 
at the Regulatory Records email address above. 
 
V. DESCRIPTION AND PURPOSE OF FILING   
 
A. Overview 
  
On February 28, 2014, we notified the Commission and interested stakeholders that 
shortly we would be issuing a Request for Proposal (RFP) for utility-scale solar 
generation.  We issued our RFP on April 22, 2014, and the response was robust – 111 
proposals from 36 developers comprising approximately 2,100 MW of solar 
photovoltaic generating capacity.  The proposal pricing was very attractive, with 15 
projects comprising 630 MW of generating capacity falling at or below our initial 
screening threshold of $85/MWh. 
 
Although we had indicated a target acquisition of 150 MW, we ultimately selected 
three projects totaling approximately 187 MW from the competitive bidding process.  
Our decision to pursue this much solar generation was based on the fact that: (1) we 
need significant solar resources for SES compliance; (2) the pricing that captures the 
30 percent ITC is very attractive; and (3) our analysis indicates that the addition of 
these resources would provide both quantitative and qualitative benefits to our 
customers.     
 
We have successfully negotiated Power Purchase Agreements for the following 
projects:   
 

Marshall Solar is a 62.25 MW solar energy project near Marshall, Minnesota that will 
consist of 30o fixed tilt configuration, photovoltaic modules.  It will be developed, 
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owned and operated by NextEra Energy Resources up through commercial 
operation.  The PPA is for 25 years, and similar to wind-related PPAs, the pricing 
is designed on a pay for production basis.  We expect the project to begin 
operating in late 2016. 
 
MN Solar I is a 25 MW solar energy project near Tracy, Minnesota that will be 
developed, owned and operated by juwi solar, Inc. up through commercial 
operation.  It will consist of a ground-mounted single-axis tracking system of 
multi-crystalline solar cells, and will interconnect at a new substation on the Tracy 
to Walnut Grove 69 kV line.  The PPA is for 25 years, and similar to wind-related 
PPAs, the pricing is designed on a pay for production basis.  We expect the project 
to begin operating in late 2016. 
 
North Star Solar is a 100 MW solar energy project located near North Branch, 
Minnesota that will be developed, owned and operated by Community Energy 
Renewables, LLC up through commercial operation.  It will consist of single axis 
tracking panels, and will interconnect at the existing Chisago County Substation.  
The PPA is for 25 years, and similar to wind-related PPAs, the pricing is designed 
on a pay for production basis.  We expect the project to begin operating in late 
2016. 

 
We have evaluated these three projects as a 187 MW RFP Portfolio, from both a 
long-term perspective, and from a near-term rate impact perspective.  Using $0/ton 
for CO2, Strategist predicts adding the RFP Portfolio resources to the NSP System 
would increase the present value of our overall cost of energy by approximately $14 
million; when potential carbon regulation costs are included in the analysis, Strategist 
predicts these same costs to be $47 million lower on a present value basis.3  Our 
analysis leads us to conclude that our addition of this RFP Portfolio to the NSP 
System will: 

 Deliver substantial benefits to our customers, while also allowing us to meet 
our SES obligations through at least 2030; and  

 Reduce annual carbon emissions another one percent, or approximately 6.6 
million tons over the 25-year term. 

 

                                                 
3 The $14 million increase in costs is a Present Value Revenue Requirement (PVRR) amount that excludes 
any assumptions regarding the future cost of CO2 or externalities.  The $47 million lower cost is a Present 
Value Societal Cost (PVSC) amount that assumes the Commission’s future cost of carbon and externalities 
values. 
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The development of any generation project comes with certain risks, which we have 
worked to identify and reasonably mitigate through prudent contracting practices, as 
follows: 

Construction and Capital.  By contracting only for the output of the projects, we fully 
shifted the risks of development and construction to the developers.  Further, the 
parties have provided for pre- and post-Commercial Operation Date (COD) security 
funds, and we have provided for the payment of liquidated damages for each day the 
projects fail to meet their COD milestone.    

Environmental.  Under all three PPAs, the Company will own all environmental and 
renewable energy credits and attributes of the facilities.  Additionally, the developers 
are all responsible for all applicable environmental permits, licenses, and approvals. 

ITC Qualification.  Each developer assumes the risk of qualifying for the ITC, so failure 
of the project to qualify for the 30 percent ITC will not result in any price increase or 
other increased liability for the Company or our customers.   

Operations.  All projects are required to deliver a level of 85 percent of committed solar 
energy in each commercial operation year.  Additionally, while we do not expect that 
the solar projects will experience significant levels of curtailment, we may curtail the 
production from the projects at our sole discretion, with no curtailment payment for a 
number of reasons.   

Transmission.   Interconnection and other transmission risk are perhaps the largest 
development risks we have identified.   However, the solar projects are more peaking 
resources and generally will not compete with wind for transmission capacity, since 
wind generation occurs more frequently during off-peak conditions.  In addition, they 
will be located in areas with significant transmission infrastructure that provides 
sufficient outlet to accommodate the solar generation – and are interconnected to 
transmission facilities that have strong electrical ties our load in the metro area.  
 
B. Project Descriptions   
 
We have negotiated PPAs for three solar generation projects described below.  As 
noted previously, we seek approval of all three PPAs or, in the alternative, approval of 
the Marshall Solar and MN Solar I PPAs if the Commission moves forward with the 
Geronimo project in Docket 12-1240.  

 
1. NextEra:  Marshall Solar  

   
The Marshall Solar project will be a 62.25 MW solar energy generation facility on 
approximately 464 acres in an agricultural area east of Marshall, Minnesota in Lyon 
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County.  We have developed a 25-year PPA with NextEra Energy Resources to 
purchase all of the electric energy produced at Marshall Solar. 
 

 
                                             
                                               Source: NextEra Energy Resources 
 
Similar to Wind related PPAs we have designed PPA pricing on a pay for production 
basis.  The purchase price of electric energy from Marshall Solar starts at [TRADE 
SECRET BEGINS...                                                                        ...TRADE 
SECRET ENDS].  We calculate the levelized cost of energy over the term of the 
Agreement to be [TRADE SECRET BEGINS...                       ...TRADE 
SECRET ENDS]. 
 
Marshall Solar will consist of 30º fixed tilt configuration, photovoltaic modules and will 
interconnect at the existing Company Lyon County substation at 69 kV.   
 
The bulk of construction of the Marshall Solar project is expected to begin in spring 
2016, with engineering, procurement and some construction occurring in 2015.  This 
schedule is designed such that the project will qualify for the 30percent federal ITC, 
which will be used by NextEra Energy Resources to offset its cost of construction.  
 
According to NextEra, Marshall Solar will have a positive economic impact on the 
local economy.  NextEra expects to employ approximately 140-160 workers during 
the construction phase.  Generally, NextEra contracts with a local Engineering, 
Procurement, and Construction contractor to construct projects of this sort, and the 
workers and vendors employed by contractors can usually be sourced locally.  Sales 
and Use tax contributions to the State of Minnesota during the construction phase are 
expected to be approximately $500,000.  Additionally, local businesses (stores, hotels, 
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services, housing) will also benefit indirectly from the infusion of construction 
workers and activity during this time period.  
 
During the 25-year operational life of the project, NextEra will staff the facility with 
two to three full-time employees who will be responsible for day-to-day operations.  
There will also be opportunities for local businesses to contract with NextEra to 
provide specialized services on-site, such as vegetation control, minor maintenance 
activities, internal road improvements, and similar work. The facility will also require 
office materials which can be sourced locally.  NextEra expects to contribute 
approximately $140,000 annually in state production taxes during the operational life 
of the project.  
 
We provide the Marshall Solar PPA as Trade Secret Attachment A to this filing. 
 

2. juwi solar, Inc.:  MN Solar I 
 
The MN Solar I project is a 24.75 MW solar energy generation facility located on 
approximately 166 acres in an agricultural area north of Tracy, Minnesota in Lyon 
County.  We have negotiated a 25-year PPA with juwi solar, Inc. to purchase all of the 
electric energy produced at MN Solar I. 
 

 
 
                                                           Source: juwi solar, Inc. 
 
 
The purchase price of electric energy from MN Solar I starts at [TRADE SECRET 
BEGINS...                                                                        ...TRADE SECRET 
ENDS].  We calculate the levelized cost of energy over the term of the Agreement to 
be [TRADE SECRET BEGINS...                       ...TRADE SECRET ENDS]. 
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MN Solar I consists of a ground-mounted single-axis tracking system of multi-
crystalline solar cells.  Actual equipment will be selected at a later time.  MN Solar I 
plans to interconnect at a new substation on the Tracy to Walnut Grove 69 kV line.   
 
The bulk of construction of the MN Solar I project is expected to begin in spring 
2016, with engineering, procurement and some construction occurring in 2015.  This 
schedule is designed so that the project will qualify for the 30percent federal ITC, 
which will be used by juwi solar, Inc. to offset its cost of construction.  
 
According to juwi solar, the MN Solar I facility will provide local economic 
development and community benefits during the construction and operation of the 
facility.  Based on similar projects, during the peak of construction the project will 
employ 150 local workers during the approximately six month construction phase.  
They estimate the project will spend, directly and indirectly, roughly $1.25 million 
dollars locally, as well as provide long-term economic development through annual 
lease payments to the landowner and ongoing operational jobs.  Economic benefits 
take the form of local construction jobs, material purchases by contractors, local jobs 
during operation, and ongoing tax payments to local jurisdictions.  There are also the 
economic multiplier effects of increases in goods and services needed by construction 
crew and operators over time. 
 
We provide the MN Solar I PPA as Trade Secret Attachment B to this filing. 
 

3. Community Energy Renewables:  North Star Solar 
 
North Star Solar is a 100 MW solar energy generation facility located on approximately 
800 acres in an agricultural area southeast of North Branch, Minnesota in Chisago 
County.  We have negotiated a 25-year PPA with Community Energy Renewables, 
LLC to purchase all of the electric energy produced at North Star Solar. 
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                                Source: Community Energy Renewables, LLC 
 
The purchase price of electric energy from North Star Solar starts at [TRADE 
SECRET BEGINS...                                                                     TRADE 
SECRET ENDS].  We calculate the levelized cost of energy over the term of the 
Agreement to be [TRADE SECRET BEGINS...                       ...TRADE 
SECRET ENDS]. 
 
North Star Solar will consist of single axis tracking panels.  The project plans to 
interconnect at 115kV to the existing NSP Chisago County Substation.   
 
The bulk of construction of the North Star Solar project is expected to begin in spring 
2016, with engineering, procurement and some construction occurring in 2015.  This 
schedule is designed such that the project will qualify for the 30percent federal ITC, 
which will be used by Community Energy Renewables, LLC to offset its cost of 
construction.  
 
According to Community Energy Renewables, North Star Solar is expected to generate 
more than $300,000 of property tax annually.  It is also expected to support 250-300 
jobs during the construction and installation phases, and up to a dozen permanent 
jobs during the operations phase.  Temporary construction jobs within Chisago 
County will generate indirect economic benefits as employees spend their income on 
local goods and services and pay local sales tax.  According to The Jobs and Economic 
Development Impact Model provided by the National Renewable Energy Laboratory, the 
North Star Solar project could create as much as 1,600 direct and indirect jobs and 
facilitate approximately $200 million of economic output during the construction and 
installation phases.  As an operating facility, North Star Solar will annually generate $2.5 
million in economic output by supporting approximately 25 indirect jobs and 
distributing nearly $1.5 million in direct earnings.   
 
We provide the North Star Solar PPA as Trade Secret Attachment C to this filing. 
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C. Competitive Bidding Process 
 
The three PPAs we present in this Petition are the result of an RFP designed in 
accordance with the Track 1 formal bidding process established in Docket No. 
E002/RP-04-1752, which applies when the Company is not proposing its own self-
build alternative.  In the Track 1 process, the Company issues an RFP, evaluates the 
bids received, selects proposals with which to negotiate PPAs, and presents the results 
for Commission approval.   
 
Upon issuing the Solar RFP on April 22, 2014, we used several communication 
vehicles to provide notice to potential bidders, including key Minnesota media and 
trade press.  We also provided a link to our website where the RFP, model Power 
Purchase Agreement and standard bidder forms were located. 
 
All bids were due by 5:00 P.M. Central Daylight Time on June 20, 2014.  Eligible 
proposals needed to be based on a photovoltaic solar resource with a nominal AC 
electrical output of at least 5 MW, and offer to sell to the Company, all energy, 
associated capacity, ancillary services, and all RECs generated by the project.  Our 
Resource Planning department led the evaluation team and logged all bids on a 
tracking spreadsheet and maintained the bids in a locked room accessible only by the 
Company’s Resource Planning group.   
 
We designed the RFP process to be rigorous, competitive and fair – and conducted it 
in a focused manner to make every effort to ensure that any projects selected could 
meet the December 31, 2016 expiration deadline of the 30 percent ITC.  Further, the 
solar resources solicited through this RFP are needed to help fulfill the requirements 
of the Minnesota SES, which requires 1.5 percent of our 2020 retail sales to come 
from solar energy resources. 
    
As we noted previously, developer response to our RFP was robust.  One hundred 
eleven proposals totaling over 2,100 MW of solar photovoltaic generating capacity 
were submitted by 36 developers.  Individual projects ranged in size from 5 MW to 
100 MW.  Submissions included a number of ownership structures from 
independently owned and operated facilities including C-BED proposals to offers of 
partnerships with the Company.   
 
Initial screening identified 15 projects, in aggregate totaling 630 MW of generation 
capacity, submitted by eleven companies, each with a levelized energy cost of 
$85/MWh or less.  Copies of these proposals were provided to our Transmission, 
Land and Siting and Purchased Power staff for further evaluation.  



PUBLIC DOCUMET – 
CONTAINS TRADE SECRET DATA 

14 
 

 
A significant consideration for any project is its ability to interconnect with the 
transmission system.  Therefore, our Transmission Access group performed a detailed 
multi-factor review of the status of each project’s MISO interconnection request and 
potential transmission requirements.  This review identified potential significant issues 
around transmission interconnection cost and curtailment risk for several of the 
projects.  Based on this analysis, the Transmission Access group recommended that a 
number of these projects be eliminated from further consideration.  
 
The results of these evaluations and further due diligence supported the selection of 
three bidders, which are discussed in this Petition.  These three bids proceeded to 
PPA negotiations which were successfully completed in late September.  The three 
fully negotiated, but unsigned PPAs are presented in this Petition. 
 
To certify that the process used for obtaining and evaluating responses to the RFP 
was unbiased and provided transparency to help facilitate expeditious review of our 
Petition, we engaged an independent consultant to perform an audit of the RFP 
process.  The audit was designed to examine whether the process for obtaining and 
evaluating responses to the RFP was biased.  The consultant’s report, provided as 
Attachment D to this filing, concluded that the Company’s RFP process was free 
from bias and afforded each proposal equitable care and consideration  In addition, 
the report noted that the process was rigorous, robust and that the Company 
administered the process professionally and was thorough in its efforts. 
  
D. Project Risk Assessment 
  
As with any large generating project, there are risks associated with the development 
and operation of the Marshall Solar, MN Solar I, and North Star Solar projects.  We 
believe that we have identified, assessed and mitigated major risks through prudent 
contracting practices, and that it is reasonable and in our customer’s interest for the 
Commission to authorize us to proceed with these projects.  We discuss each of the 
primary areas of risk and our mitigating actions in this section. 
 

1. Development Risk 
 
a. Federal ITC Risk 

 
In 2008, the 30 percent ITC for solar projects was extended and now expires on 
December 31, 2016.  We believe these projects will meet the requirements necessary 
to qualify for the ITC, and that the risk has been reasonably mitigated in the relevant 
agreements.  In the agreements, each developer assumes the risk of qualifying for the 
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ITC, and the failure to qualify for the ITC will not result in any price increase or other 
increased liability for us or our customers.   
  

b. Construction Risks  
 

By contracting only for the output of Marshall Solar,  MNSolar I, and North Star Solar, 
the Company has fully-shifted the risks of development and construction to the 
developers.  In the PPAs for all three projects, the parties have provided for pre- and 
post– COD security funds as follows:  [TRADE SECRET BEGINS…  

 
 
                                                                                               ….TRADE 
SECRET ENDS].   

In addition, we have provided for the payment of liquidated damages for each day the 
projects fail to meet their Commercial Operation Milestone.   
 

c. Transmission Risk 
 

i. Interconnection.   
As with many PPAs, the interconnection arrangements have not been finalized.  As a 
result, all three PPAs contain a condition precedent that permits the developer to 
terminate the agreement if it is unable to obtain an interconnection agreement by a 
certain date.  In addition, the North Star Solar agreement permits the developer to 
terminate the agreement if the interconnection costs to be imposed upon the Seller 
are materially greater than its budgeted projections.  In any event, our risks are 
mitigated because all three PPAs provide for the developer to bear all interconnection 
costs.  All three projects are located close to the proposed point of interconnection to 
the transmission system with a relatively strong network of transmission facilities in 
the vicinity.  We do not anticipate any significant transmission improvements will be 
necessary for direct interconnection.  
 
The Marshall Solar and MN Solar I projects are interconnected at or near the Lyon 
County substation, which now has connections to the new Brookings County to Twin 
Cities 345 kV transmission line.  Lyon County Substation also has a 345 kV 
connection to Minnesota Valley and the existing 230 kV line to the Twin Cities along 
with several 115 kV and 69 kV lines. 
  
The North Star Solar project will interconnect to the Chisago Substation just north of 
the Twin Cities. The Chisago Substation is connected to the metro area through two 
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major 345 kV transmission lines and several 115 kV transmission lines.  The Chisago 
Substation also has a connection to the Dorsey to Forbes to Chisago 500kV 
transmission line between Manitoba Canada and the Twin Cities.  
 

ii. Capacity accreditation. 
In order for the projects to contribute accreditable capacity toward our resource 
adequacy calculation, MISO requires generators to achieve unconditional 
interconnection status.   Under the current MISO generator interconnection and 
resource adequacy requirements, generators with conditional Generator 
Interconnection Agreements (GIAs) will not be eligible for capacity accreditation until 
all upgrades required under the project’s GIA are complete and in-service.  Over the 
past several years GIAs for projects located in the Minnesota area have been 
conditioned upon the completion of various MISO Multi-Value Projects including the 
North La Crosse to Madison 345 kV line – which has a planned in service date of 
December 2018.  If the solar projects have GIAs that are conditional on this line, and 
the line goes into service as scheduled, the solar projects would not be eligible to 
qualify as capacity resources until the MISO 2019/2020 planning.  MISO is aware of 
this concern and is working with its stakeholders to identify ways for conditional 
GIAs to qualify as capacity resources.   
 
The solar projects we propose in this Petition will provide accredited capacity starting 
in 2019.  Under current MISO rules the solar projects would not be able to qualify as 
a capacity resource until the MISO 2018/2019 planning year (June 1, 2018 through 
May 31, 2019).  The solar projects are required to provide MISO with a minimum of 
30 consecutive days’ of historical data during June, July or August for the hours of 
1500 – 1700 EST in order to be eligible to participating in the MISO Planning 
Reserve Auction (PRA) that takes place in March of every year.  The earliest that this 
data could be collected would be during June, July or August of 2017 since the solar 
projects are scheduled to go into service in December 2016.  Obtaining the data in 
2017 would allow the projects to participate in the March 2018 PRA for the 
2018/2019 planning year.   For purposes of the economic evaluation, we assumed the 
projects will receive capacity accreditation for the 2018/2019 planning year. 
 

d. Environmental Risk 
 
Under all three PPAs, we will own all environmental and renewable energy credits and 
attributes of the facilities.  In addition, the developers are responsible for all applicable 
environmental permits, licenses and approvals from any governmental authority 
required under applicable laws for construction, ownership, operation and 
maintenance of the facilities.   
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2. Operational Risks  
 

All three PPAs require their respective projects to deliver a defined level of 
Committed Solar Energy (CSE) in each commercial operation year.  If a project fails 
to achieve 85 percent of the CSE during an annual Measurement Period, the Seller has 
thirty days to cure the failure, or if such cure cannot reasonably be effected within 
thirty days, the Seller must commence the cure within thirty days and then diligently 
pursue such cure to completion as soon as practicable thereafter.  The Seller’s efforts 
to cure the failure to deliver the CSE must result in the project delivering more than 
85 percent of the CSE during the subsequent annual Measurement Period. 
 
Under each PPA, we may curtail the production from the project for any reason at 
our sole discretion, and need not pay any curtailment payments if the curtailment 
occurs for the following reasons: Seller’s failure to deliver to Point of Delivery; an 
emergency; curtailment directive(s) from the Transmission Provider or Market 
Operator pursuant to the Interconnection Agreement; planned or unplanned 
maintenance and/or testing outages of the transmission system; Seller’s failure to 
maintain or respond to Automatic Generation Control  Instructions; or, Seller’s 
failure to maintain permitting. 
 
We do not expect that the solar projects will experience significant levels of 
curtailment or unreasonable Locational Marginal Price differentials between the solar 
projects and NSP load.  The solar projects are more peaking resources that will not 
compete with wind for transmission capacity since wind generation occurs more 
frequently during off peak conditions.  In addition, the solar projects are located in 
areas with significant transmission infrastructure that provides sufficient outlet to 
accommodate the solar generation and are interconnected to transmission facilities 
that have strong electrical ties to the Company’s load in the metro area.  
 
Finally, the PPAs also include other protective measures and remedies such as: 
specific performance; step-in rights; the right to terminate the agreement upon the 
occurrence of certain events; and, the ability to seek damages for breach or upon 
termination for breach.  
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E. Portfolio Analysis 
 

1. Portfolio Size 
 
In this Petition, we propose to add 187 MW of solar generation.  In selecting the size 
of the portfolio of solar resources to add to our system, we have attempted to balance 
competing market forces.   
 
As discussed elsewhere in this Petition, the Federal ITC of 30 percent represents a 
significant incentive to developers that results in very attractive pricing for solar 
energy at this time.  The incentive reduces significantly to 10 percent at the end of 
2016, and future federal incentives are increasingly uncertain.  Existing federal tax 
policy provides a short window of opportunity to deliver solar energy to our 
customers at cost very close to the cost of the fossil energy it displaces.  These 
circumstances suggest it may be prudent to make a substantial purchase now, so that 
developers can utilize and our customers can realize the 30 percent ITC.  
 
The countervailing trend in the solar generation market is continuing technology 
improvements that are bringing the cost of production lower and lower.  Over time, 
the cost of solar generation is predicted to continue to decline.  In fact one industry 
source predicts technology improvements over the next 5- 8 years will more than 
compensate for the reduction in federal incentives.4   If that prediction turns out to be 
true, we can provide even greater value to our customers by delaying some portion of 
our solar resource acquisitions. 
 
We have developed a strategy we believe prudently balances these circumstances.  We 
recommend purchasing enough solar energy at this time, so that we can comply with 
Minnesota’s 2020 1.5 percent of sales SES.  The Commission’s banking rules for solar 
energy allow us to accumulate solar RECs before 2020.  These purchases will result in 
a significant bank of RECs that can be used to maintain compliance throughout the 
2020s.  The bank is projected to be large enough to support percentages of sales 
higher than 1.5 percent if necessary.   
 
Early compliance coupled with the REC banking standards provides the flexibility to 
make subsequent solar additions when it is in our customers’ best interest.   We 
anticipate that the 370 GWh of energy from these solar PPAs coupled with our 
estimates of customer-sponsored generation and Community Garden subscriptions, 
we will be able to meet our anticipated 2020 453 GWh compliance requirement.     
 

                                                 
4 Outlook for US Solar PV Capital Costs and Prices, 2014-2030 (Market Brief), October 7, 2014, IHS Energy  
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Purchasing enough solar resources now to meet our initial compliance obligations will 
also provide important flexibility that allows us to make progress toward Minnesota’s 
10 percent solar resources goal in the most cost-effective way possible.  If federal 
incentives continue, we can make additional purchases to take advantage of those 
policies.  If federal incentives are removed, we will have the flexibility to monitor 
technology improvements and time further acquisitions accordingly.  The RFP 
Portfolio we present in this Petition is a reasonable and prudent investment that is in 
the public interest to meet the Company’s SES compliance requirements.   
 

2. Economic Analysis  
 
To evaluate the cost-effectiveness of the proposed solar projects, we used the 
Strategist resource planning model, and present the results in both Present Value 
Revenue Requirements (PVRR) and Present Value Societal Cost (PVSC) terms.5  
Strategist simulates the operation of the NSP System and estimates the total cost of 
energy over the life of the projects on a present value basis.  We also use the model to 
test results under a range of input assumptions.  To assess the impact on customer 
costs, we simulated the operation of the NSP System with and without the addition of 
the 187 MW of solar generation proposed in this Petition.   
 
MISO generally dispatches solar production ahead of other generation such as gas- 
and coal-based generation.  Consequently, the more solar energy produced, the less 
other fossil generation is operated.  Therefore, when the energy from solar resources 
is produced, it displaces a similar amount of energy that would have been produced by 
the Company or otherwise purchased elsewhere.  The Strategist analysis assumes a 
displacement of the approximately 370,000 MWh of fossil generation which accounts 
for the differences in cost of system operation with and without the solar resource 
additions. 
 
Our analysis estimates that the cost of energy from the RFP Portfolio over the 25-
year term of the PPAs, without considering any costs associated with CO2 emissions 
or externalities, is $14 million higher than it would have been without the solar 
resources.  When the Commission’s externalities values and mid-range value of $21.50 
per ton of CO2 emitted is included, our analysis indicates that the RFP Portfolio will 
provide net benefits of $47 million (PVSC) to the NSP System.   
 

                                                 
5 PVRR excludes any assumptions regarding the future cost of CO2 or externalities; PVSC assumes the 
Commission’s future cost of carbon (mid-range) and externalities values. 
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Table 1 below presents these results and the sensitivity tests that examine the effect of 
lower natural gas price forecasts, a scenario where Strategist is not allowed to make 
purchases from the MISO market, and higher or lower annual capacity factors.  
Comparing the case without the 187 MW of solar proposed in this Petition (Reference 
Case) to the Markets Off scenario results in a $9 million PVRR benefit (savings), 
meaning that the economics do not reflect any benefit from market purchases. 
 

Table 1:  Differences in Total System Cost with and without 187 MW Solar Addition 
 

PVRR Cost ($ millions) 
 

Reference 
Case 

 

Low Gas 
(1.4% growth 

rate) 

Zero
CO2 

External
ities 

Markets 
Off 

+5% 
capacity 
Factor 

-5% 
capacity 

factor 

RFP Portfolio compared to 
displaced energy 

(net benefit)/ net cost 
($47) ($16) $14 ($56) ($44) ($49) 

 
Note:  For comparison with RFP Portfolio, the 87 MW portfolio comprised of the Marshall Solar and MN 
Solar I projects results in a total cost reduction of $26 million for the Reference Case and a total cost increase 
of $2 million for the $0/ton CO2 case.  
 
Figure 1 below illustrates annual net costs or benefits associated with the RFP 
Portfolio that lead to the $14 million PVRR with $0/ton CO2 and no externalities.  
As shown over the term, the Portfolio moves from net cost to net savings on an 
annual basis.  Correspondingly, Figure 2 below illustrates annual costs or benefits 
when a $21.50 value for CO2 and externalities are included.   

 
Figure 1: Annual Net Costs (Savings), Zero CO2 and Externalities 
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Figure 2:  Annual Costs (Savings), $21.50 CO2 and Established Externalities Values 
   

 
 
Figure 3a below illustrates the results of the Strategist dispatch simulations under the 
Markets Off scenario.  In this scenario, the majority of the solar generation 
(approximately 84 percent) displaces natural gas-based generation, with the remaining 
expected to displace coal generation – displacing approximately $20 million annually 
in fuel and purchased power costs on average.6  Please note that this analysis is an 
energy-only analysis and does account for capacity received from the projects nor any 
environmental benefits. 
 

Figure 3a: Strategist Simulations – Displaced Energy Markets Off 
 

 
 

                                                 
6 Does not include capacity or environmental benefits. 
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Figure 3b below illustrates the results of the Strategist dispatch simulations in a 
“Markets On” scenario, where Strategist may choose to purchase market energy to 
meet system needs.  In this scenario, approximately 40 percent of the solar generation 
displaces natural gas-based generation, 15 percent displaces coal, and 45 percent 
displaces market energy. 
 

Figure 3b: Strategist Simulations – Displaced Energy Markets On 
 

 
 
The primary benefit of the RFP Portfolio is displaced generation from fossil fuel 
resources.  However, the model also tracks benefits from avoided CO2 emissions and 
accreditable capacity value   Table 2 below illustrates how the levelized costs of the 
PPAs are offset by the value of avoided fossil fuel generation, capacity credit and 
avoided CO2.  The result is a net levelized savings of $9.97/MWh for every megawatt 
hour produced by the RFP Portfolio during the 25-year term  
 

Table 2: Levelized Cost Analysis - $/MWh – Excluding CO2 and Externalities 
 

 
Solar RFP 
Portfolio

PPA Price $73.20

Avoided Fossil Fuel ($59.39)
Capacity Credit ($14.86)
Avoided CO2 ($8.92)
Net Cost (Benefit) ($9.97)
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Note:  For comparison with RFP Portfolio, the 87 MW portfolio comprised of the Marshall Solar and MN 
Solar I projects has a levelized PPA price of $71.13/MWh, which after applying the avoided fossil fuel, 
capacity credit and avoided CO2, results in a levelized savings of $12.35/MWh for every megawatt produced 
by the 87 MW portfolio during the 25-year PPA term.   
 
To further illustrate the benefit of these projects, Table 7 below shows the Reference 
Case volumes of natural gas, market purchases and CO2 emissions – and the deltas 
against these factors for the RFP Portfolio.  As shown, the RFP Portfolio is projected 
to reduce CO2 emissions by approximately seven million tons, displace 29 Bcf of 
natural gas and offset 4 million MWhs of market purchases during the 25-year term of 
the PPAs.  

 
Table 3: Hedge Value  

 

 
 

3. Estimated Customer Rate Impacts 
 
While the 187 MW RFP Portfolio represents the largest utility solar energy acquisition 
we have made, we estimate that the customer rate impacts will be very small, because 
the NSP System is so large in comparison.  In fact, we expect that soon after initial 
operation, customers’ overall bills will go from being slightly higher to gradually 
reducing to a net increase by 2025 of about $.007/kWh.7   As shown in  Table 4 
below, our Strategist dispatch simulation forecasts for most years, the rate impact of 
the RFP Portfolio will be nearly offset by decreases in the cost of fossil fuel and other 
purchased energy.   
 
In addition, Table 4 below estimates how average rates will be affected by the 
proposed solar projects.  The rate impact of the RFP Portfolio is expected to be 
approximately $0.02 per kWh initially in 2017, and gradually decrease over the 25-year 
life of the projects.8   

                                                 
7 Applying this to average residential usage of 750 kWh per month would amount to about $0.15/month in 
2017, dropping to $0.05/month by 2025. 
8 To develop our rate impact estimates, we used the output of our Strategist model  and included only the 
forecasted costs (savings) that would be expected to impact Customers’ rates.  Specifically, CO2 costs, 
externalities and surplus capacity credits are excluded.  The remaining net costs (savings), including PPA 
costs, avoided fuel and purchased power, and avoided variable O&M, are divided by forecasted NSP system-
wide sales to calculate the expected rate impact. 

Total System CO2 Natural Gas
Market 

Purchases
2016-2042 Million tons bcf GWh

Reference Case (No Solar) 701 2,426 129,527
RFP Portfolio (7) (29) (4,019)
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Table 4: Annual Rate Impact Analysis – NSP System  

 

 
 

 
VI. EFFECT OF CHANGE UPON XCEL ENERGY REVENUE  
 
Pursuant to Minn. Stat. § 216B.1645, the Minnesota portion of the power purchase 
agreements will be recovered through the Fuel Clause Rider mechanism of the 
Company’s electric rate tariffs on file with the Commission.   Therefore, there is no 
effect on the Company’s revenue. 
 

 
CONCLUSION 

 
The portfolio of solar resources the Company proposes in this Petition confirms that 
a competitive process for utility-scale solar development offers significant benefits to 
customers through economies of scale and favorable pricing for our customers.  We 
believe the RFP Portfolio we propose is a cost-effective investment that is in the 
public interest, and should be the preferred approach for the Company to meet its 
compliance obligations under the Solar Energy Standard.  We respectfully request that 
the Commission issue notice of the opportunity to comment on our Petition with 
deadlines that will facilitate Commission action on this proposal sometime in 
December 2014, if at all possible.   

  
 
Dated: October 24, 2014 
 
Northern States Power Company 
 
 

2015 2016 2017 2018 2019 2020
Base Rates 0.000¢/kWh 0.000¢/kWh 0.000¢/kWh 0.000¢/kWh 0.000¢/kWh 0.000¢/kWh
Fuel Clause 0.000¢/kWh 0.008¢/kWh 0.054¢/kWh 0.055¢/kWh 0.055¢/kWh 0.056¢/kWh

Avoided Fuel & Purchased Power 0.000¢/kWh -0.004¢/kWh -0.034¢/kWh -0.035¢/kWh -0.042¢/kWh -0.044¢/kWh

Net Rate Impact 0.000¢/kWh 0.003¢/kWh 0.020¢/kWh 0.020¢/kWh 0.013¢/kWh 0.012¢/kWh

2021 2022 2023 2024 2025

Base Rates 0.000¢/kWh 0.000¢/kWh 0.000¢/kWh 0.000¢/kWh 0.000¢/kWh
Fuel Clause 0.057¢/kWh 0.057¢/kWh 0.058¢/kWh 0.059¢/kWh 0.060¢/kWh

Avoided Fuel & Purchased Power -0.044¢/kWh -0.046¢/kWh -0.048¢/kWh -0.051¢/kWh -0.052¢/kWh

Net Rate Impact 0.013¢/kWh 0.011¢/kWh 0.010¢/kWh 0.008¢/kWh 0.007¢/kWh
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SUMMARY OF FILING 

Please take notice that on October 24, 2014, Northern States Power Company, doing 
business as Xcel Energy, filed with the Minnesota Public Utilities Commission a 
Petition for approval of a portfolio of three utility-scale solar photovoltaic generation  
projects representing the most competitive bids received in response to our recent 
Solar Request For Proposal.  The Company believes the competitive prices it secured 
for this portfolio of projects maximizes customer value by securing the solar energy 
prices through a competitive bidding process, which allows the Company to cost-
effectively meet its compliance obligations under Minnesota’s Solar Energy Standard.  
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1 

SOLAR ENERGY PURCHASE AGREEMENT 
BETWEEN 

NORTHERN STATES POWER COMPANY 
AND 

MARSHALL SOLAR, LLC 
 
 

This Solar Energy Purchase Agreement (this “PPA”) is made this [____] day of 
[_______, 2014,] (the “Effective Date”) by and between (i) Northern States Power 
Company, a Minnesota corporation with a principal place of business at 1800 Larimer 
Street, Suite 1000, Denver, CO 80202 (“Company”), and (ii) Marshall Solar, LLC, a 
Delaware limited liability company with a principal place of business at 700 Universe 
Boulevard, Juno Beach, Florida 33408 (“Seller”).  Company and Seller are hereinafter 
referred to individually as a “Party” and collectively as the “Parties.” 

WHEREAS Seller desires to develop, design, construct, interconnect, own, 
operate and maintain a 62.25 MW AC (at the Point of Delivery) solar power generation 
station located adjacent to the Company’s Lyon substation near the town of Marshall in 
Lyon County Minnesota (the “Facility” as defined herein) and to sell and deliver to 
Company certain products and services delivered from the Facility to the Point of 
Delivery at the prices and on the terms and conditions set forth in this PPA. 

WHEREAS Company desires to accept and receive such Solar Energy and 
other products and services from the Facility pursuant to the terms of this PPA; 

NOW THEREFORE, in consideration of the mutual covenants herein contained, 
the sufficiency and adequacy of which are hereby acknowledged, the Parties agree to 
the following: 

Article 1 - Rules of Interpretation 

1.1 Interpretation. 

(A) Capitalized terms listed in this PPA shall have the meanings set forth 
in EXHIBIT A - DEFINITIONS or as otherwise defined in this PPA, whether in the 
singular or the plural or in the present or past tense.  Words not otherwise defined in this 
PPA shall (i) have meanings as commonly used in the English language, (ii) be given 
their generally accepted meaning consistent with Good Utility Practice, and (iii) be given 
their well-known and generally accepted technical or trade meanings. 

(B) The following rules of interpretation shall apply:  (1) The masculine 
shall include the feminine and neuter; (2) references to “Articles,” “Sections,” or “Exhibits” 
shall be to articles, sections, or exhibits of this PPA except as the context may otherwise 
require; (3) all Exhibits are incorporated into this PPA; provided, however, that in the 
event of a conflict with the terms of this PPA, the PPA shall control; and (4) use of the 
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words “include” or “including” or similar words shall be interpreted as “include without 
limitation” or “including, without limitation.” 

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

1.2 Interpretation with Other Agreements. 

(A) This PPA does not provide Seller authorization to interconnect the 
Facility or inject power into the electric delivery system.  Seller shall contract for 
interconnection services in accordance with the applicable Transmission Tariff.  The 
Parties acknowledge that (i) Company conducts its operations in a manner intended to 
comply with FERC Order No. 2004, as amended by Order 2004-A, Standards of Conduct 
for Transmission Providers, requiring the separation of its transmission function and its 
marketing function Seller acknowledges that any Interconnection Agreement Seller 
enters into is a separate contract and that (i) this PPA is not binding on the Transmission 
Authority, (ii) this PPA does not create any rights between Seller and the Transmission 
Authority, and (iii) the Interconnection Agreement does not modify the Parties’ rights and 
obligations under this PPA.  Seller agrees that any applicable Transmission Authority 
shall be deemed to be a separate and unaffiliated contracting party regardless whether 
such Transmission Authority is Company or an Affiliate of Company. 

(B) This PPA does not provide for the supply of House Power.  Seller 
shall contract with the Local Provider for the supply of House Power.  Seller 
acknowledges that obtaining House Power is a separate contract and that (i) this PPA is 
not binding on the Local Provider, (ii) this PPA does not create any rights between Seller 
and the Local Provider, and (iii) the House Power contract does not modify the Parties’ 
rights and obligations under this PPA.  Seller agrees that the Local Provider shall be 
deemed to be a separate and unaffiliated contracting party regardless whether the Local 
Provider is Company or an Affiliate of Company.  Subject to Seller’s right to self-generate 
and consume energy concurrently generated by the Facility or as otherwise allowed by 
Applicable Law, Seller shall obtain House Power exclusively from the Local Provider. 

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

1.4 Waiver.  The failure of either Party to enforce or insist upon compliance 
with or strict performance of any of the terms or conditions of this PPA, or to take 
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advantage of any of its rights hereunder, shall not constitute a waiver or relinquishment 
of any such terms, conditions, or rights, but the same shall be and remain at all times in 
full force and effect. 

Article 2 - Term and Termination 

This PPA shall become effective as of the Effective Date, and shall remain in full 
force and effect until the Scheduled Termination Date, subject to early termination or 
extension as provided in this PPA or otherwise agreed to by the Parties.  Applicable 
provisions of this PPA shall continue in effect after termination to the extent necessary 
to (i) provide for final billings, payments and adjustments, (ii) enforce or complete the 
duties, obligations or responsibilities of the Parties, and (iii) address any remedies or 
indemnifications, arising prior to termination. 

Article 3 - Facility Description 

3.1 Description.  Seller shall construct, interconnect, own, operate, and 
maintain the Facility, as further described in EXHIBIT C - FACILITY DESCRIPTION.  A 
scaled map that identifies the Site, the location of the Facility, Interconnection Point, 
Interconnection Facilities, the Point of Delivery and other important facilities, is included 
in EXHIBIT C - FACILITY DESCRIPTION. 

3.2 General Design of the Facility. 

(A) Seller shall design, construct, operate and maintain the Facility 
according to Good Utility Practice(s) and the Interconnection Agreement.   

(B) The Facility shall include all equipment necessary to successfully 
interconnect with the Transmission Authority’s System for the delivery of the Facility’s 
output to the Point of Delivery. 

(C) The Facility shall include all equipment and telecommunications 
capabilities necessary to communicate with Company’s SCADA System. 

(D)  The Facility shall include all equipment specified in EXHIBIT C -
FACILITY DESCRIPTION or otherwise necessary to fulfill Seller’s obligations under this 
PPA. 

Article 4 - Implementation 

4.1 Project Development. 

(A) [TRADE SECRET BEGINS  
 TRADE SECRET ENDS], Seller shall complete a Phase 1 

environmental site assessment (“Phase 1”) of the Site and shall disclose to Company 
any Environmental Contamination identified in that investigation and confirm that such 
Environmental Contamination has been remediated or is capable of being remediated 
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and that the Site remains appropriate for its intended use by Seller.  Seller shall promptly 
inform Company if due to any Environmental Contamination Seller is constrained in a 
way that will limit, reduce, interfere with or preclude Seller’s ability to perform its 
obligations under this PPA, along with a statement of whether and to what extent this 
circumstance may limit or preclude Seller’s ability to perform under this PPA. Seller shall 
provide Company with written recommendations to overcome any such issue(s) that 
would allow Seller to fully perform under this PPA.  Upon request, Seller shall provide 
Company a copy of the Phase, provided, however, that the Phase 1 shall be deemed as 
Confidential Information pursuant to Section 20.18.  Throughout the Term, Seller shall 
ensure that any Environmental Contamination identified at the Facility or Site is promptly 
remediated.  Seller shall promptly disclose to Company the presence of any material 
Environmental Contamination or the existence of any enforcement, legal, or regulatory 
action or proceeding relating to such alleged violation or alleged presence of 
Environmental Contamination. 

(B) Seller shall at its own expense enter the Construction Contract and 
all other major contracts necessary to the successful development, construction, 
operation of and delivery from the Facility with qualified and experienced contractors.  
Upon written request by Company, Seller shall provide Company with a memorandum of 
agreement executed by the Seller and the contractor party to the Construction Contract 
and all other major contracts, which memorandum shall set forth the basic terms of such 
contract, including without limitation the names of the parties thereto, the date of such 
contract, a summary of any products or services to be provided and information 
reasonably sufficient for Company to determine that such Construction Contract or major 
contract provides obligations necessary to meet the Construction Milestones or in lieu 
thereof, at Seller’s option, a copy of the Construction Contract or other major contract 
(provided that Seller shall be permitted to redact pricing and other sensitive information). 

(C) Prior to the Commercial Operation Date, Seller shall (i) submit 
monthly progress reports to Company in a form agreed upon by the Parties advising 
Company of the current status of each Construction Milestone, any significant 
developments or delays along with an action plan for making up delays, and Seller’s best 
estimate of the Commercial Operation Date; (ii) provide copies of reports submitted to 
the Facility Lender relating to status, progress and development of the project, and (iii) 
invite Company to participate in monthly meetings to discuss the progress reports, 
answer questions, and assess the schedule.  Seller shall make all relevant contractors 
available to Company in order to keep Company fully informed on the status of the 
development. 

(D) Upon request, Company shall have the right to monitor the 
construction, start-up, testing, and operation of the Facility at the Facility for compliance 
with this PPA, provided, however, that Company shall comply with all of Seller’s 
applicable safety and health rules and requirements. Company’s monitoring of the 
Facility shall not be construed as inspections or endorsing the design thereof nor as any 
express or implied warranties including performance, safety, durability, or reliability of the 
Facility.  
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(E) Seller shall obtain and pay for all Permits necessary for the 
construction, ownership, operation and maintenance of the Facility and the generation 
and delivery of any output from the Facility to Company.  Seller shall keep Company 
reasonably informed as to the status of its permitting efforts and shall provide Company 
the opportunity to review major applications for, draft and final Permits.  Seller shall 
promptly inform Company of any Permits it is unable to obtain, that are delayed, limited, 
suspended, terminated or otherwise constrained in a way that will limit, reduce, interfere 
with or preclude Seller’s ability to perform its obligations under this PPA, along with a 
statement of whether and to what extent this circumstance may limit or preclude Seller’s 
ability to perform under this PPA. Seller shall provide Company with written 
recommendations to overcome any such issue(s) with any Permits to allow Seller to fully 
perform under this PPA.  Company shall have the right to inspect and obtain copies of all 
Permits held by Seller. 

(F) Seller shall notify Company (i) sufficiently in advance of any known 
upcoming significant inspections by any Governmental Authority relating to the Facility to 
allow Company the opportunity to attend, and (ii) promptly after any unscheduled or 
impromptu inspection with a description of the nature and outcome of such inspection. 

4.2 Commercial Operation.  Subject to extension as authorized in this PPA, 
the Facility shall achieve Commercial Operation no later than the Commercial Operation 
Milestone; provided, however, that Seller shall not be obligated to establish a 
Commercial Operation Date that is earlier than sixty (60) days prior to the Commercial 
Operation Milestone and Company shall not be obligated to accept a Commercial 
Operation Date that is earlier than sixty (60) days prior to the Commercial Operation 
Milestone.  In its efforts to achieve the Commercial Operation Milestone, Seller agrees 
to use Commercially Reasonable Efforts to achieve the Construction Milestones set 
forth in EXHIBIT B - MILESTONES.  [TRADE SECRET BEGINS  
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 TRADE SECRET ENDS] 

4.3 COD Conditions.  Seller shall provide Company a Notice of the date Seller 
believes the Facility has achieved Commercial Operation along with all supporting 
documentation of the satisfaction or occurrence of all COD Conditions.  Company shall 
have up to ten (10) Business Days to review such evidence and raise any Commercially 
Reasonable objection to Seller’s satisfaction of any of the COD Conditions, provided, 
however, that such Notice shall be deemed accepted by Company if Company fails to 
object within such time period.  Seller may provide Notice of completion of the COD 
Conditions on an individual and incremental basis pending resolution of any objections, 
provided, however, that Company shall in all cases have up to ten (10) Business Days to 
review and object to each Notice.  The COD Conditions are: 

(A) an officer of Seller, authorized to bind Seller and who is familiar with 
the Facility, has provided written confirmation that (1) all necessary and material Permits 
have been obtained and are in full force and effect, (2) Seller is in compliance with this 
PPA in all material respects, and (3) the Facility is available to commence normal 
operations in accordance with Seller’s operating agreements, Construction Contract, and 
applicable manufacturers’ warranties; (4) the Facility has been registered with the 
Transmission Authority, (5) Seller is obligated under and in material compliance with the 
Interconnection Agreement, (6) the Facility is fully interconnected to the Transmission 
Authority’s System, has been fully tested, has achieved initial synchronization, and has 
been successfully operated at a generation level acceptable to the Transmission 
Authority, without experiencing any abnormal or unsafe operating conditions on any 
interconnected system, (7) Seller has completed any testing of the Facility and 
Interconnection Facilities required by the Interconnection Agreement;; and (8) Seller has 
made all other arrangements necessary to deliver the output of the Facility to the Point of 
Delivery;  

(B) an independent registered professional engineer’s certification has 
been obtained by Seller and provided to Company stating that the Facility has been 
completed in all material respects, except for punch list items that do not have a Material 
Adverse Effect on the ability of the Facility to operate for its intended purpose; 

(C) Seller has demonstrated (1) the reliability of the Facility’s 
communications systems and communication interface with Company’s EMCC and the 
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Facility is capable of receiving and reacting to signals from Company’s SCADA System, 
and (2) all AGC equipment is installed and operational; and 

(D) at least ninety-five percent (95%) of the Solar Units and associated 
equipment sufficient to allow such Solar Units to generate and deliver Solar Energy to the 
Point of Delivery have been completed.  

4.4 Test Energy. 

(A) Seller shall provide Company and Transmission Authority with the 
information necessary to have the Facility registered with the Transmission Authority for 
inclusion in any generation modeling maintained by the Transmission Authority, 
sufficiently in advance to allow the Facility to be registered in such model at least four 
months prior to generating any Test Energy.  Upon receipt of such information, Company 
will cooperate reasonably to assist in the registration of the Facility to allow generation of 
Test Energy. 

(B) Prior to the COD, Seller shall coordinate the production and delivery 
of Test Energy with Company, with not less than five (5) Days’ Notice, or such other 
Commercially Reasonable prior Notice as Company may reasonably request.  The 
Parties shall cooperate to facilitate Seller’s testing of the Facility necessary to satisfy the 
COD Conditions.  Company shall only be required to accept delivery of Test Energy 
required to satisfy the COD Conditions.  Company shall pay the Test Energy Rate for all 
Test Energy delivered prior to COD.  

Article 5 - Delivery 

5.1 Electric Delivery Arrangements.  Seller shall be responsible for making, 
maintaining and paying the costs associated with the interconnection of the Facility to the 
Transmission Authority’s System. Seller shall comply with the Transmission Authority’s 
requirements for the interconnection and shall comply with all requirements set forth in 
the applicable Transmission Tariff. The Interconnection Request shall request Network 
Resource Interconnection Service or its equivalent as authorized under the applicable 
Transmission Tariff.  Seller shall cooperate reasonably in any request by Company to 
assist in Company’s efforts to have the Facility approved as a Network Resource or 
equivalent classification pursuant to the applicable Transmission Tariff.  Company shall 
arrange and be responsible for scheduling and transmission services at the Point of 
Delivery, and shall schedule or arrange for scheduling services with the Transmission 
Authority to deliver Solar Energy from the Point of Delivery to Company load.  To the 
extent applicable during the Term, Company shall be the market participant as defined 
by the Transmission Authority for the Facility. 

(A) Seller authorizes Company to contact and obtain information 
concerning the Facility and Interconnection Facilities directly from any applicable 
Transmission Authority and, upon request, Seller shall confirm such authorization in 
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writing to such Transmission Authority or any applicable transmission owners in such 
form as requested by Company or the Transmission Authority. 

(B) Seller shall be responsible for all interconnection, electric losses, 
transmission and ancillary service arrangements and costs required to deliver, on a firm 
transmission service basis, the output from the Facility to the Point of Delivery. 

(C) Company shall be responsible for all electric losses, transmission 
and ancillary service arrangements and costs required to transmit and deliver the output 
from the Facility beyond the Point of Delivery.  If at any time during the Term, the entity 
owning the transmission facilities at the Point of Delivery changes or the facilities at the 
Point of Delivery cease to be subject to the Transmission Tariff, then the Parties shall 
cooperate in good faith to amend this PPA in a manner to facilitate the delivery of output 
from the Point of Delivery to Company’s customers at the least possible cost to 
Company. 

5.2 Electric Metering Devices.   

(A) All Electric Metering Devices used to measure energy shall be 
owned, installed, and maintained in accordance with the Interconnection Agreement at 
no cost to Company under this PPA.   

1. For purposes of this PPA, meter readings will be adjusted to 
reflect losses from the Electric Metering Devices to the Point of Delivery based initially 
on the amount specified by the manufacturer for expected losses, provided, however, 
that the Operating Committee may revise this loss adjustment based on actual 
experience.  

2. Seller shall arrange any necessary authorization to provide 
Company access to all Electric Metering Devices for all purposes necessary to perform 
under this PPA and shall provide Company the opportunity to be present at any time 
when such Electric Metering Devices are to be inspected and tested or adjusted.   

(B) Either Party may elect to install and maintain, at its own expense, 
backup metering devices (“Back-Up Metering”), provided, however, that the 
specifications, installation and testing of any such Back-Up Metering shall be consistent 
with the requirements for the Electric Metering Devices.   Upon written request, the 
installing Party shall conduct retests requested by the other Party.  The actual cost of any 
retest shall be borne by the Party requesting the test, unless, upon such retest, Back-Up 
Metering is inaccurate by more than one percent, in which case the cost of the retest 
shall be borne by the installing Party.  If requested in writing, the installing Party shall 
provide copies of any inspection or testing reports to the requesting Party. 

(C) If an Electric Metering Device or Back-Up Metering, fails to register, 
or if the measurement is inaccurate by more than one percent, an adjustment shall be 
made correcting all measurements as follows: 
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1. If the Electric Metering Device is found to be defective or 
inaccurate, the Parties shall use Back-up Metering, if installed, to determine the amount 
of such inaccuracy, provided, however, that Back-Up Metering has been tested and 
maintained and adjusted for losses on the same basis as the Electric Metering Device.  
If Back-Up Metering is not installed, or Back-Up Metering is also found to be inaccurate 
by more than one percent, the Parties shall use the best available information for the 
period of inaccuracy, adjusted as agreed by the Parties for losses to the Point of 
Delivery.   

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

3. To the extent that the adjustment period covers a period of 
deliveries for which payment has already been made by Company, Company shall use 
the corrected measurements as determined in accordance with this Article to re-
compute the amount due for the period of the inaccuracy and in accordance with Article 
9 may adjust the next regular bill to reflect such re-computed amount provided however, 
that payment of such difference by the owing Party shall be made not later than thirty 
(30) Days after the owing Party receives notice of the amount due.   

Article 6 - Conditions Precedent 

6.1 Company CPs. 

(A) No later than October 31, 2014, the Company shall file this PPA with 
the State Regulatory Agencies, pursuant to relevant regulatory requirements, seeking 
State Regulatory Approval.  Seller shall cooperate with Company’s efforts to seek State 
Regulatory Approval. 

(B) Either Party shall have the right to terminate this PPA, without any 
further financial or other obligation to the other as a result of such termination, by Notice 
to the other Party not more than ten (10) Days after the earlier of (i) fourteen (14) Days 
after receipt of a written order from either or both the State Regulatory Agencies that 
singly or in the aggregate do not constitute State Regulatory Approval, or imposing 
conditions on State Regulatory Approval unsatisfactory to either Party, or (ii) six (6) 
months following the filing hereof with the State Regulatory Agencies without receipt of 
State Regulatory Approval.   

(C) Notwithstanding the foregoing, in the event that any State Regulatory 
Agency finds that 100% of the costs incurred by Company under this PPA are 
recoverable from ratepayers within that State (without application of jurisdictional 
allocators or other reductions to reflect multi-state operations), then the inability or 
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failure to obtain approval from the other State Regulatory Agency shall not give rise to 
Company’s right to terminate this PPA under this Section 6.1 and Company shall waive 
any rights it may otherwise have to terminate the PPA for failure to obtain State 
Regulatory Approval. 

(D) If Company fails to terminate this PPA in the time allowed by this 
Section, Company shall be deemed to have waived its right to terminate this PPA 
under this Section 6.1, this PPA shall remain in full force and effect thereafter.  

6.2 Seller CPs.  Seller shall have the right to terminate this PPA, without any 
further financial or other obligation to Company as a result of such termination, by 
Notice to Company within fourteen (14) Days following the failure of Seller to satisfy any 
of the Seller CPs by the required date.    If Seller fails to terminate this PPA in the time 
allowed by Sections 6.1 or 6.2, the Seller shall be deemed to have waived its right to 
terminate this PPA under these Sections, and this PPA shall remain in full force and 
effect. 

Article 7 - Sale and Purchase 

7.1 General Obligation.   

(A) Beginning on the Commercial Operation Date, Seller shall generate 
from the Facility, deliver to the Point of Delivery, and sell to Company, and Company 
shall receive and purchase at the Point of Delivery, the products and services required by 
this PPA.  Seller shall not curtail or interrupt deliveries from the Facility as required by 
this PPA for economic reasons of any type whatsoever. 

(B) Title and risk of loss of the products and services transacted by this 
PPA shall transfer from Seller to Company at the Point of Delivery.   

7.2 Committed Solar Energy.  Seller covenants to deliver the Committed Solar 
Energy to the Point of Delivery.   

7.3 AGC. 

(A) Beginning on the Commercial Operation Date, Company shall 
dispatch Facility through the EMCC AGC system.   

(B) Company may notify Seller, by telephonic communication or through 
use of the AGC Set Point, to curtail the delivery of Solar Energy to Company from the 
Facility and to the Point of Delivery, for any reason and in its sole discretion and Seller 
shall promptly comply with such notification. 

(C) The AGC Set-Point is calculated by the EMCC AGC system and 
communicated electronically through the SCADA System.  Seller shall ensure that, 
throughout the Term, the SCADA signal is capable of functioning on all AGC Set Points 
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within the margin of error specified in the solar facility’s control system manufacturer’s 
energy set point margin of error. 

(D) Seller shall ensure that Facility AGC Remote/Local status is in 
“Remote” set-point control during normal operations. 

7.4 Compensation for Other Products and Services. 

(A) The Parties acknowledge that existing and future Applicable Laws 
create value in the ownership, use or allocation of RECs.  To the full extent allowed by 
such Applicable Law, Company shall own or be entitled to claim all RECs to the extent 
such credits may exist or be created during the Term associated with Test Energy, Solar 
Energy, and any Excess Solar Energy delivered to Company. 

1. Seller hereby automatically and irrevocably assigns to 
Company all Transmission Authority accreditable capacity (Zonal Resource Credits, or 
ZRCs) based on MISO Module E criteria. 

2. Seller hereby automatically and irrevocably assigns to 
Company all rights, title and authority for Company to register the Eligible Energy 
Resource and own, hold and manage such RECs in Company’s own name and to 
Company’s account, including any rights associated with any renewable energy 
information or tracking system that exists or may be established (including but not 
limited to participants in any applicable REC Registration Program and the United 
States government) with regard to monitoring, registering, tracking, certifying, or trading 
such credits.  Seller hereby authorizes Company to act as its agent for the purposes of 
registering the Eligible Energy Resource, tracking and certifying RECs and Company 
has full authority to hold, sell or trade such RECs to its own account of said renewable 
energy information or tracking systems.  Upon the request of Company, at no cost to 
Company, (i) Seller shall deliver or cause to be delivered to Company such 
attestations/certifications of RECs, and (ii) Seller shall cooperate with Company’s 
registration and certification of RECs. 

3. Prior to the Commercial Operation Date, Seller shall make 
all applications and/or filings required by Applicable Law for REC accreditation and for 
the provision of such RECs to Company, or, upon Company’s request, provide the 
information needed for the Company to make these applications and/or filings on the 
Seller’s behalf. 

4. Seller shall retain any RECs associated with any Excess 
Solar Energy not delivered to Company. 

(B) Seller shall make available to Company all Generation Benefits and 
Ancillary Services associated with the Facility at no additional charge under this PPA.  
Any compensation Seller receives under the Interconnection Agreement or otherwise for 
Generation Benefits or Ancillary Services associated with the Facility and its output shall 
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be provided to Company at no additional cost to Company under this PPA.  Seller shall 
credit Company, as a reduction to Seller’s monthly invoice or other mutually-agreed 
mechanism, for any compensation that Seller receives for Generation Benefits or 
Ancillary Services.   

1. Seller shall use Commercially Reasonable Efforts to 
maximize the availability of Generation Benefits and Ancillary Services available from 
the Facility, provided, however, that Seller shall not be required to make any 
extraordinary capital expenditures or incur any significant increased operating expenses 
in connection with such efforts.   

2. In the event a Governmental Authority or Transmission 
Authority implements new or revised requirements for generators to create, modify, 
change, or supply Ancillary Services, requiring Seller to install additional equipment 
after the Commercial Operation Date to meet such requirements, then Seller shall be 
allowed to reduce the amount owed to Company for Ancillary Services by an amount 
sufficient to recover the cost of such additional equipment, provided, however, that the 
amount of credit shall in no event be less than zero.  Any excess of such cost over the 
amount of the credit in any year shall instead be carried forward as a reduction of the 
amount of the credit in subsequent years. 

Article 8 - Payment Calculations 

8.1 Solar Energy Payment Rate. 

(A) Prior to the Commercial Operation Date, Company shall pay Seller 
for Test Energy delivered to the Point of Delivery pursuant to Section 4.4 at the Test 
Energy Rate.  Seller shall be entitled to no Compensable Curtailment Energy payment 
prior to the COD in connection with Test Energy. 

(B) Commencing on the Commercial Operation Date, Company shall 
pay Seller the Solar Energy Payment Rate for Solar Energy and RECs delivered to the 
Point of Delivery.  The Solar Energy Payment Rate for a specific Commercial Operation 
Year shall be effective on the first (1st) Day of the calendar month following the calendar 
month in which the applicable anniversary of COD occurs (for example, if COD occurs on 
December 10, 2016, the Solar Energy Payment Rate by Commercial Operation Year for 
the second Commercial Operation Year as described in EXHIBIT J shall be effective as 
of January 1, 2018). 

(C) In the event that the Solar Energy in any Commercial Operation Year 
(including any Compensable Curtailment Energy) exceeds one hundred fifteen percent 
(115%) of the Committed Solar Energy (“Excess Solar Energy”), Company shall have the 
option to either (i) pay Seller the Solar Energy Payment Rate for all such Excess Solar 
Energy and RECs associated therewith, or (ii) elect not to accept any Excess Solar 
Energy.   
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1. Seller shall notify Company upon Seller’s delivery of Solar 
Energy hereunder that exceeds one hundred ten percent (110%) of the Committed 
Solar Energy for a Commercial Operation Year.  Company shall elect within ten (10) 
Business Days of Seller’s Notice to either accept or decline the Excess Solar Energy 
after the date of Company’s election and through the balance of such Commercial 
Operation Year. 

2. If Company elects not to accept Excess Solar Energy, Seller 
shall have the right to sell such Excess Solar Energy (including associated RECs) to 
one or more third parties until the end of the applicable Commercial Operation Year, 
after which the Parties’ obligations shall resume pursuant to this PPA, provided, 
however, that Seller shall be solely responsible for arranging transmission service and 
delivery arrangements to such third party at no cost to Company under this PPA.   

8.2 Curtailment Energy Payment Rate. 

(A) If following Commercial Operation (i) delivery of Solar Energy is 
curtailed by Company pursuant to Section 7.3, or an Economic Curtailment occurs ,  and 
(ii) any such reduction is not included as a Non-Compensable Curtailment, then: 

1. the Parties shall determine the quantity of Solar Energy that 
would have been produced by the Facility  (i) during those periods of time when the 
Facility is on AGC and the AGC Set-Point is set at a level that will not allow the entire 
Facility Nameplate Capacity to be deliverable by determining the difference between 
Potential Energy and the delivered Solar Energy, and (ii) during those periods of time 
when the Facility is not on AGC or the AGC Set-Point is set at a level that will allow the 
Facility Nameplate Capacity to be deliverable by determining the amount that would 
have been available for delivery had its generation not been so curtailed (“Compensable 
Curtailment Energy”). 

2. Compensable Curtailment Energy shall be the number of 
MWh represented by the Potential Energy less the Solar Energy actually delivered and 
measured by the Electric Metering Devices (and excluding any Non-Compensable 
Curtailments) during the period of curtailment. 

3. Company shall pay to Seller for such Compensable 
Curtailment Energy net of any Non-Compensable Curtailments (i) all amounts that 
Seller would have received from Company under this PPA had such Compensable 
Curtailment Energy actually been delivered plus (ii) the amount of any associated Tax 
Benefits to which Seller would have been entitled but did not receive as a result, on a 
grossed up basis; provided, however, that Seller has elected to receive such benefits.  
For the avoidance of doubt, Seller shall not be entitled to recover any Tax Benefits to 
the extent Seller was not entitled to receive such benefits had the Compensable 
Curtailment Energy actually been delivered. 
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(B) For purposes of determining Compensable Curtailment Energy, the 
amount of Potential Energy at any given time shall be calculated using the best-available 
data and methods to determine an accurate representation of the amount of Solar 
Energy. 

1. To the extent available, Company agrees to use Seller’s real 
time Park Potential communicated to Company through the SCADA System as the 
proxy for Potential Energy, except to the extent that Park Potential is demonstrated not 
to accurately reflect the Potential Energy (plus or minus 2% over a period of one 
month). 

2. During those periods of time when the Park Potential is 
unavailable or does not accurately represent Potential Energy, the Parties shall use the 
best available data obtained through Commercially Reasonable methods to determine 
the Potential Energy. 

3. Seller shall be entitled to sell any curtailed energy to third 
parties to whom Seller is able successfully to transact and deliver, provided, however, 
that the net amount realized for such sale shall offset amounts owed by Company for 
Compensable Curtailment Energy.  Company shall reasonably cooperate with any such 
sales, and Seller accepts sole responsibility to obtain transmission rights to deliver such 
energy at no cost to Company.  Seller accepts all risk of the unavailability of 
transmission rights during any curtailment. 

(C) Notwithstanding anything in this Article to the contrary, curtailments 
or reductions of delivery for any of the following reasons shall constitute “Non-
Compensable Curtailments” and shall be excluded from Compensable Curtailment 
Energy, and no payment shall be due Seller under paragraph (A) above for curtailments 
of delivery of Solar Energy arising out of or resulting from 

1. an Emergency; 

2. any action taken which reduces or limits the allowable output 
of the Facility under the Interconnection Agreement or a provisional or conditional 
Interconnection Agreement, including curtailments arising out of interconnection limits 
established by the Transmission Authority or market rules which make conditional or 
provisional interconnection agreements subordinate to those with unconditional 
interconnection agreements;  

3. the restriction or reduction of transmission service by the 
applicable transmission service provider to the extent such restriction or reduction would 
also have been imposed even if firm transmission service had been in place; 

4. maintenance outages, whether planned or unplanned, of any 
part of the transmission system or any testing of the transmission system to the extent 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment A 
Page 18 of 107



 

 

15 

such maintenance or testing outage requires a restriction or reduction to the output of 
the Facility or Company’s transmission service arrangements; 

5. the lack of available transmission for generation from the 
Facility to the Point of Delivery to the extent such failure prevents the Seller from 
delivering Solar Energy to the Point of Delivery; 

6. Seller’s failure to maintain in full force and effect any Permit 
to construct and/or operate the Facility; and, 

7. Seller’s failure to maintain AGC capability or its failure or 
refusal to respond to an AGC instructions from the EMCC. 

Article 9 -  Billing and Payment 

9.1 Billing. 

(A) The billing period shall be the calendar month.  Within ten (10) Days 
after the end of any month, Company will provide to Seller a statement containing the 
applicable billing parameters based on Company’s reading of the Electric Metering 
Devices and Company’s assessment of the amount due during the previous calendar 
month.  No later than fifteen (15) Business Days after the end of each month, Seller shall 
submit an invoice to Company in a form and by a method mutually agreed to by the 
Parties showing the payment amount due Seller during the previous calendar month, 
specifying the products and services provided, all billing parameters, rates and factors, 
and any other data reasonably relevant to the calculation of payments due to Seller. 

(B) Seller shall include an explanation of any items in dispute, as well as 
all supporting documentation upon which Seller relies.  Billing disputes shall be resolved 
in accordance with Section 9.3. 

(C) All billing data based on metered deliveries to Company shall be 
based on meter readings in accordance with Section 5.2. 

9.2 Payment.  Unless otherwise specified herein, undisputed payments shall be 
payable by check or electronic funds transfer, as designated by the owed Party, on or 
before the fifteenth (15th) Business Day following receipt of the invoice.  Remittances 
received by mail will be considered to have been paid when due if the postmark indicates 
the payment was mailed on or before the fifteenth (15th) Business Day following receipt 
of the billing invoice.   

(A) If a payment is late, a late payment charge shall be applied to the 
unpaid balance for the number of days payment was late and shall be added to the next 
billing statement.  Late payment charges shall include interest calculated using the prime 
rate of interest as published on the date of the invoice in The Wall Street Journal (or, if 
unavailable, an equivalent publication on or about that date). 
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(B) Company at any time may offset against amounts owed to Seller, 
any liquidated amounts, accrued damages and other payments, and undisputed billing 
errors and adjustments, which are owed by Seller pursuant to this PPA.   

(C) Seller and Company shall net their obligations to each other under 
this PPA, and payment of the net amount will discharge all mutual undisputed obligations 
between the Parties. 

9.3 Billing Disputes.  Either Party may dispute invoiced amounts, but shall pay 
at least the undisputed portion on or before the date due.  To resolve any billing dispute, 
the Parties shall use the procedures set forth in Article 13.  When the billing dispute is 
resolved, the Party owing shall pay the amount owed within five (5) Business Days of the 
date of such resolution, without late payment interest except to the extent that it shall 
have been established that the amount owed was not disputed in good faith, in which 
case late payment interest charges shall be calculated on the amount found not to have 
been disputed in good faith in accordance with the provisions of Section 9.2. 

Article 10 - Operations and Maintenance 

10.1 Operation and Administration.   

(A) Seller shall staff, control, and operate the Facility consistent with 
Good Utility Practices and the Operating Procedures.  During daylight hours and/or when 
the Facility is capable of operation, personnel shall be available at all times via telephone 
or other electronic means with (i) the capability of remotely operating and stopping the 
Facility within 10 minutes, and (ii) the ability to be present at the Site within sixty (60) 
minutes or as soon as reasonably practicable. 

(B) Seller shall comply with the requirements of NERC, ERO, 
Transmission Authority, FERC, or successor organizations, Company requirements, 
Governmental Authority, and Good Utility Practice in the operation of the Facility. 

1. To the extent that the actions of Seller or the Facility 
contributes in whole or in part to actions that result in monetary penalties being 
assessed to Company by NERC, ERO, Transmission Authority, FERC, or other 
Governmental Authority, Seller shall reimburse Company for all such monetary 
penalties proximately caused by Seller or the Facility. 

(C) Seller shall be responsible for providing accurate and timely updates 
on the current availability of the Facility to Company’s EMCC.  Seller shall provide to 
Company a day-ahead availability forecast in accordance with EXHIBIT H - OPERATING 
STANDARDS, AGC PROTOCOLS, DATA COLLECTION.  Seller acknowledges that 
such forecasting is consistent with the reporting requirements required for compliance 
with NERC standards intended to maintain reliability.  Seller, as the generator, is 
primarily responsible for complying with applicable generator owner and operator NERC 
standards and to report the information to Transmission Authority, ERO or other reliability 
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coordinator.  Company agrees to provide the forecasted information to the reliability 
coordinator on Seller’s behalf, provided, however, that Seller shall remain responsible to 
ensure the reliability and accuracy of forecasts and any changes to the real-time or 
forecast availability of the Facility. 

10.2 Facility Maintenance.   

(A) Seller shall maintain the Facility in accordance with Good Utility 
Practice and relevant equipment manufacturers’ requirements.  Seller shall coordinate its 
regular maintenance requirements for the Facility with Company.  Maintenance 
Schedules shall be provided to Company in writing and sufficiently in advance for 
Commercially Reasonable review (“Maintenance Schedule”).  

(B) Except as otherwise agreed to by Company, Seller shall minimize 
the amount of scheduled maintenance during On-Peak Months to the full extent 
consistent with Good Utility Practices.  During any Business Day of an On-Peak Month, 
Seller shall use Commercially Reasonable Efforts to (i) maximize the amount of Solar 
Energy produced by the Facility, and (ii) minimize the extent and duration of Forced 
Outages. 

(C) When Forced Outages occur, Seller shall notify Company’s EMCC of 
the existence, nature, start time, and expected duration of the Forced Outage as soon as 
practical, but in no event later than one hour after the Forced Outage occurs.  Seller shall 
immediately inform Company’s EMCC of changes in the expected duration of the Forced 
Outage unless relieved of this obligation by Company’s EMCC for the duration of each 
Forced Outage. 

10.3 Books and Records. 

(A) Seller shall maintain an accurate and up-to-date operating log, in 
electronic format, at the Facility with records of production for each clock hour; changes 
in operating status; Forced Outages; information required by Applicable Law, 
Governmental Authority, Transmission Authority, or the ERO in the prescribed format; 
and other information reasonably requested by Company. 

(B) Seller and Company shall each keep complete and accurate records 
and all other data required by each of them for the purposes of proper administration of 
this PPA, including such records as may be required by Governmental Authorities, 
Transmission Authority, NERC or ERO as applicable.  All records of Seller pertaining to 
the operation of a Facility shall be maintained at Seller’s Juno Beach, Florida facility or 
such other location as is mutually agreed to by the Parties. 

(C) Each Party shall keep all books and records necessary for metering, 
billing and payment and shall provide the other Party Commercially Reasonable access 
to those records. 
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(D) Company may audit and examine from time to time upon request 
and during normal business hours: (i) Seller’s operating procedures, (ii) equipment 
manuals, Operating Records, (iii) and data kept by Seller relating to transactions under 
and administration of this PPA, by Company with Applicable Law and relevant 
accounting standards.  Seller shall maintain all such records Seller’s Juno Beach, Florida 
facility or some other mutually-agreeable location and shall cooperate with Company’s 
audit rights under this Section. 

10.4 Operating Committee and Operating Procedures. 

(A) Company and Seller shall each appoint one representative and one 
alternate representative to act as the Operating Committee in matters relating to the 
Parties’ performance obligations under this PPA and to develop operating arrangements 
for the generation, delivery and receipt of any output from the Facility.  Operating 
Committee representatives shall be included in EXHIBIT D NOTICES.   

1. The Operating Committee may develop mutually agreeable 
written Operating Procedures consistent with the requirements of this PPA, to address 
matters of day-to-day communications; key personnel; operations-center interface; 
metering, telemetering, telecommunications, and data acquisition procedures; 
operations and maintenance scheduling and reporting; reports; operations log; testing 
procedures; and such other matters as may be mutually agreed upon by the Parties. 

(B) The Operating Committee shall review the requirements for AGC 
from time to time after the date hereof and may agree on modifications thereto to the 
extent necessary or convenient for operation of the Facility in accordance with this PPA.   

(C) The Operating Committee shall have authority to act in all technical 
and day-to-day operational matters relating to performance of this PPA and to attempt to 
resolve disputes or potential disputes, provided, however, that except to the extent 
explicitly provided for in this PPA, such representatives and the Operating Committee 
shall not have the authority to amend or modify any provision of this PPA. 

10.5 Access to Facility.  Appropriate representatives of Company shall have 
access to the Facility with Commercially Reasonable prior notice, to read meters and 
perform inspections as may be appropriate to facilitate the performance of this PPA.  
While at the Facility, such representatives shall observe such Commercially Reasonable 
safety precautions as may be required by Seller and shall conduct themselves in a 
manner that will not interfere with the operation of the Facility. 

10.6 Capacity Accreditation.  Company has certain planning, operating and 
reporting requirements.  Seller shall complete at its own expense all applicable testing 
and reporting requirements for the Facility, including any required capacity testing 
pursuant to, and in accordance with, the procedures and guidelines applicable to 
Company-owned or purchased generation set forth in Module E of the MISO Open 
Access Transmission Tariff as amended from time to time. 
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10.7 Real Time Data. 

(A) Seller shall communicate all data necessary for Company to 
integrate the Facility into Company’s EMCC in real time through the Facility’s SCADA 
System in accordance with the AGC Protocols.  Seller shall maintain the Facility’s 
SCADA System so that it is capable of interfacing with and reacting to Company’s AGC 
Set-Point and responding to signals from the Company’s EMCC in accordance with the 
AGC Protocols. 

1. Seller shall use Commercially Reasonable Efforts to adjust 
the real time Park Potential when Company communicates to Seller a measured 
difference of plus or minus two percent between the metered Solar Energy, during a 
time where there was no AGC Set-Point, and Park Potential. 

2. In the event that Company reasonably concludes that 
(i) Seller is not (i) providing the data required by this Section, (ii) interfacing with and 
reacting to Company’s AGC Set-Point as required by this PPA, and/or (iii) providing 
Park Potential data within the required margin of error, then upon Notice from Company, 
Seller shall, at Seller’s expense, take those actions necessary to fully comply with this 
paragraph.  Upon Seller’s request, Company shall cooperate with Seller in taking any 
such actions. 

(B) Not later than the Commercial Operation Date, or when reasonably 
requested prior to the Commercial Operation Date, Seller shall provide Company, at 
Seller’s expense, real time unit performance and meteorological data for all Solar Units 
and meteorological stations at the Facility in accordance with EXHIBIT H - OPERATING 
STANDARDS, AGC PROTOCOLS, DATA COLLECTION for the Term of this PPA.  
Seller shall undertake to maintain Seller-owned data collection systems which are 
compatible with Company’s PI.  Seller shall ensure that real time communications 
capabilities are available and maintained for the transmission to Company’s PI. Seller 
shall ensure that all meteorological equipment at a minimum meets the specifications set 
forth in EXHIBIT H - OPERATING STANDARDS, AGC PROTOCOLS, DATA 
COLLECTION. Company shall be entitled to disclose data gathered through the 
Company’s PI to third parties.  Company shall have the right to disclose data gathered 
through the Company’s PI system publicly provided, however, that such data is (i) 
masked to obscure the origin of the data and (ii) aggregated so that the data cannot be 
correlated and used by competitors of Seller and the supplier of the Solar Units. 

Article 11 - Security for Performance 

11.1 Security Fund. 

(A) No later than thirty (30) Days following, the Parties’ receipt of the 
initial written order of the MPUC approving this PPA on terms and conditions 
satisfactory to Company in its sole discretion, Seller shall establish, fund, and 
maintain a Security Fund that is available to pay any amount due to Company pursuant 
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to this PPA, and to provide Company security that Seller will satisfy its obligations under 
this PPA.   

1. The Security Fund shall equal the Pre-COD Security Fund 
up to the COD and the Post-COD Security Fund on and after the COD and throughout 
the Term.   

2. Seller shall replenish the Security Fund within fifteen (15) 
Business Days after Company makes a draw on the Security Fund as authorized by this 
PPA, up to the required amount, provided, however, that Seller shall not be required to 
replenish the Security Fund to a level in excess of the remaining amount of the 
applicable Damage Cap.  Notwithstanding the foregoing, Seller shall replenish all 
amounts drawn from the Security Fund in respect of damages described in Section 
12.3(C).    

(B) Company may draw from the Security Fund such amounts as are 
necessary to recover amounts owing to Company that have not been timely paid 
pursuant to this PPA, including any damages due to Company and any amounts for 
which Company is entitled to indemnification under this PPA.  Company may, in its sole 
discretion, draw all or any part of such amounts due to it from any form of security to the 
extent available pursuant to this Section and in any sequence Company may select.  
Company’s failure or delay to draw any amount from the Security Fund in any instance 
shall not prejudice Company’s rights to subsequently recover such amount from the 
Security Fund or in any other manner. 

(C) The Security Fund shall be maintained at Seller’s expense, shall be 
originated by or deposited in a financial institution or company (“Issuer”) satisfying the 
requirements of this Section, and shall be in the form of one or more of the following 
instruments: 

1. The Security Fund may be in the form of an irrevocable 
standby letter of credit in the form and substance of EXHIBIT G-1 - LETTER OF 
CREDIT, and any material changes to such EXHIBIT shall be subject to review and 
approval by Company, which approval shall not be unreasonably withheld, conditioned 
or delayed (the “Letter of Credit”).   

a. The Issuer for the Letter of Credit shall have and 
maintain an unsecured bond rating (unenhanced by third-party support) equivalent to A- 
by Standard & Poor’s (or better) or “A3” by Moody’s (or better), and if ratings from either 
Standard & Poor’s and Moody’s are not available, equivalent ratings from alternate 
rating sources reasonably acceptable to Company.  If such rating is equivalent to A-, the 
Issuer must not be on credit watch or have a negative outlook by any rating agency.   

b. The Letter of Credit must be for a minimum term of 
three hundred sixty (360) Days.  Seller shall give Company at least thirty (30) Days 
advance Notice prior to any expiration or earlier termination of the Letter of Credit.  
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Seller shall cause the renewal or extension of the Letter of Credit or other authorized 
security for additional consecutive terms of three hundred sixty (360) Days or more (or, 
if shorter, the remainder of the Term) more than thirty (30) Days prior to each expiration 
date of the security.  If the Letter of Credit or other security is not renewed or extended 
at least thirty (30) Days prior to its expiration date or otherwise is terminated early, 
Company shall have the right to draw immediately upon the security and to place the 
amounts so drawn, at Seller’s cost and with Seller’s funds, in an interest bearing escrow 
account in accordance with sub-paragraph (2) below, until and unless Seller provides a 
substitute form of such security meeting the requirements of this Section.   

2. The Security Fund may be in the form of United States 
currency, in which Company holds a first and exclusive perfected security interest, 
deposited with an Issuer who is a state or federally-chartered commercial bank with 
operations in the State in which the Facility is located (or such other escrow agent  
acceptable to Company in its sole discretion) in an account under which Company is 
designated as beneficiary with sole authority to draft from the account or otherwise 
access the security (the “Escrow Account”).   The Escrow Account shall be established 
pursuant to an Escrow Agreement substantially in the form attached as EXHIBIT G-3 - 
ESCROW AGREEMENT.  Funds held in the Escrow Account may be deposited in a 
money-market fund, short-term treasury obligations, investment-grade commercial 
paper and other liquid investment-grade investments with maturities of three months or 
less, with all investment income thereon to be taxable to, and to accrue for the benefit 
of, Seller.  After the Commercial Operation Date, periodic sweeps by Seller for recovery 
of interest earned by the escrowed funds shall be allowed, and, at any time the balance 
in the escrow account exceeds the required amount of security, the escrow agent may 
remit any excess to Seller.  

3. Following COD, the Security Fund may consist of a guaranty 
substantially in the form of EXHIBIT G-2 - GUARANTY, from an Issuer with a minimum 
of net worth of at least $200,000,000 and a senior unsecured credit rating (unenhanced 
by third-party support) equivalent to BBB+ or better by Standard & Poor’s or “Baa1” or 
better by Moody’s , and if ratings from both Standard & Poor’s and Moody’s (or if either 
one or both are not available, equivalent ratings from alternate rating sources 
reasonably acceptable to Company).  If such senior unsecured credit rating of the 
Issuer is exactly equivalent to BBB+, the Issuer must not be on credit watch or have a 
negative outlook by a rating agency.  If the credit rating of the Issuer is downgraded or 
there has been a change that has a Material Adverse Effect in the creditworthiness of 
the Issuer, then Seller shall be required to convert the guarantee provided by such 
Issuer to a Security Fund instrument meeting the criteria set forth in either sub-
paragraph (1) or sub-paragraph (2) above no later than ten (10) Days after receiving 
information from or about the Issuer that the Issuer no longer satisfies the requirements 
of this paragraph. 

(D) Seller may change the form of the Security Fund at any time and 
from time to time upon Commercially Reasonable prior Notice to Company, provided, 
however, that the Security Fund must at all times satisfy the requirements of this Section. 
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(E) Company may reevaluate from time to time the value of any Security 
posted by Seller to determine, in a Commercially Reasonable manner, whether (i) it 
continues to satisfy the requirements in this PPA or (ii) there has been a change that has 
a Material Adverse Effect in the creditworthiness of the Issuer, such that it does not, or 
with the passage of time it will no longer, satisfy the requirements of this PPA.  If 
Company determines, in a Commercially Reasonable manner, that there has been an 
event that has caused Seller’s Security to no longer satisfy the requirements of this PPA, 
then Company shall provide prompt Notice to Seller of such event and after receipt of 
such Notice, Seller shall be required to provide alternative Security that satisfies the 
terms of this PPA. 

(F) The Security Fund shall survive termination of this PPA to be 
available to pay any amounts owed to Company arising prior to or upon termination.  
Promptly following (i) the end of the Term and the completion of all of Seller’s obligations 
under this PPA, or (ii) termination of this PPA for any reason prior to the end of the Term.  
Company shall determine the amount, if any, owed by Seller for any obligations or 
damages arising out of this PPA.  Company may draw such amount and shall release the 
balance of the Security Fund (including any accumulated interest, if applicable) to Seller. 

(G) Seller shall reimburse Company for the incremental direct expenses 
(including the fees and expenses of counsel) incurred by Company in connection with the 
preparation, negotiation, execution and/or release (including making a draw of funds) of 
any security instruments, and other related documents, used by Seller to establish and 
maintain the Security Fund pursuant to Seller’s obligations under this Section. 

Article 12 - Default and Remedies 

12.1 Events of Default.  Any of the following events shall constitute an Event of 
Default of the specified Party if such event has not been cured within the cure period 
specified for such event:  

(A) Either Party’s failure to make any payment to the other Party as 
required by this PPA, including invoices pursuant to Article 9, Liquidated Delay 
Damages, Actual Damages, any required indemnification, or any other required payment, 
and such amount remains unpaid for a period of ten (10) Business Days after the date 
the defaulting Party receives Notice from the non-defaulting Party that the amount is 
overdue. 

(B) Either Party’s application for, or consent (by admission of material 
allegations of a petition or otherwise) to, the appointment of a receiver, trustee or 
liquidator for a Party or for all or substantially all of its assets, or its authorization of such 
application or consent, or the commencement of any proceedings seeking such 
appointment against it without such authorization, consent or application, which 
proceedings continue undismissed or unstayed for a period of sixty (60) Days from its 
inception. 
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(C) Either Party’s authorization or filing of a voluntary petition in 
bankruptcy or application for or consent (by admission of material allegations of a petition 
or otherwise) to the application of any bankruptcy, reorganization, readjustment of debt, 
insolvency, dissolution, liquidation or other similar law of any jurisdiction or the institution 
of such proceedings against a Party without such authorization, application or consent, 
which proceedings remain undismissed or unstayed for sixty (60) Days from its inception 
or which result in adjudication of bankruptcy or insolvency within such time. 

(D) Either Party’s unauthorized assignment of this PPA or Change of 
Control (other than a Permitted Transaction), immediately upon its occurrence and 
without further notice or opportunity to cure from the non-defaulting Party.  

(E) Any material representation or warranty made by a Party in this PPA 
that is false in any material respect when made, if it is proven that such Party knowingly 
or intentionally made such false representation or warranty. 

(F) Any material representation or warranty made by a Party in this PPA 
that ceases to remain true during the Term if such cessation would reasonably be 
expected to result in a Material Adverse Effect on the non-defaulting Party immediately 
upon its occurrence and without further notice from the non-defaulting Party; if such 
misrepresentation is not remedied within ten (10) Business Days after notice is received 
by the defaulting Party; provided if the default is not reasonably capable of being cured 
within the ten (10) Business Day cure period specified above, the defaulting Party will 
have such additional time (not exceeding an additional forty-five (45) days) as is 
reasonably necessary to cure the failure, so long as the Party promptly commences and 
diligently pursues the cure. 

(G) Seller’s failure to establish and maintain the Security Fund as of the 
date required and in the amounts required that remains uncured for five (5) Business 
Days after Company provides Notice of Seller’s failure. 

(H) Seller’s failure to achieve Commercial Operation more than forty-five 
(45) Days after the Commercial Operation Milestone [TRADE SECRET BEGINS  

TRADE SECRET ENDS], provided, however, that 
if during such period Seller provides a written opinion from a mutually-agreeable 
independent engineer that the COD can reasonably be achieved within an additional 
forty-five (45) Day period, then Seller shall be allowed a total period not to exceed ninety 
(90) Days after the Commercial Operation Milestone to achieve Commercial Operation, 
provided further that Liquidated Delay Damages shall have been paid throughout the 
entire period of delay and that no additional cure period for such default shall be 
required. 

(I) Seller’s failure to deliver at least eighty-five percent (85%) of the 
Committed Solar Energy during any Commercial Operation Year, [TRADE SECRET 
BEGINS  TRADE SECRET 
ENDS] (a “Committed Solar Energy Measurement Period”).   
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1. To the extent such failure to deliver Committed Solar Energy 
is attributable to (i) Seller Excuse Hours; (ii) actual solar irradiation falling below the 
Expected Solar Irradiation for the twelve-month period, as calculated using the 
methodology set forth in EXHIBIT L - METHODOLOGY FOR ADJUSTING THE 
TWELVE MONTH COMMITTED SOLAR ENERGY VALUE, or (iii) curtailment by 
Company under Sections 7.3 and 8.2, the contribution of such occurrences shall be 
imputed into the calculation of Committed Solar Energy for the purposes of, and only for 
the purposes of, establishing a default of Seller under this paragraph, and Seller shall 
be permitted to add and/or replace Solar Units on the Site if and to the extent 
reasonably required to cure Seller’s default pursuant to this paragraph. 

2. The failure to deliver Committed Solar Energy may be 
remedied if (i) within thirty (30) Days following the end of the applicable Committed 
Solar Energy Measurement Period, Seller cures the reason(s) for such default (or, if 
such cure cannot reasonably be effected within thirty (30) Days, Seller commences to 
cure such default within thirty (30) Days and then diligently pursues such cure to 
completion as soon as practicable thereafter), and (ii) as a result of such efforts, 
[TRADE SECRET BEGINS  

 
 
 
 
 
 
 
 

TRADE SECRET ENDS] 

(J) Seller’s material breach of the Interconnection Agreement that has a 
Material Adverse Effect on Company that remains unremedied for thirty (30) Days after 
Notice thereof shall have been given by the non-defaulting Party. 

(K) The failure by either Party to perform or observe any other material 
obligation to the other Party under this PPA, that is not excused by Force Majeure and 
such failure shall remain unremedied for thirty (30) Days after Notice thereof shall have 
been given by the non-defaulting Party; [TRADE SECRET BEGINS  

 
 
 
 

TRADE SECRET ENDS] 

12.2 Remedies.  Upon the occurrence of any Event of Default of this PPA, the 
non-defaulting Party may pursue all rights and remedies available to it at law and in 
accordance with the terms of this PPA.  Except as explicitly provided to the contrary in 
this PPA, each right or remedy of the Parties provided for in this PPA shall be cumulative 
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of and shall be in addition to every other right or remedy provided for in this PPA, and the 
exercise of one or more or the rights or remedies provided for herein shall not preclude 
the simultaneous or later exercise by such Party of any other rights or remedies provided 
for herein.   

(A) Termination and Damages.  For any uncured Event of Default, the 
non-defaulting Party may, at its option do any, some, or all of the following: 

1. Offset from any payments due from the non-defaulting Party 
any amount otherwise due, including any unpaid Liquidated Delay Damages or Actual 
Damages;  

2. Seek Actual Damages in such amounts and on such basis 
for the default as authorized by this PPA; 

3. In the case of an Event of Default by Seller, draw on the 
Security Fund for any unpaid Liquidated Delay Damages Actual Damages, or any other 
required and unpaid amount; 

4. In the case of an Event of Default by Seller occurring after 
the Commercial Operation Date, exercise of Company’s Step-In Rights. 

5. Terminate this PPA immediately upon Notice, without 
penalty or further obligation to the defaulting Party.  Upon the termination of this PPA 
under this Section, the non-defaulting Party shall be entitled to receive from the 
defaulting Party, subject to the Damage Caps, all of the Liquidated Delay Damages and 
Actual Damages in connection with the Event of Default resulting in such termination. 

(B) Liquidated Delay Damages.  Prior to the COD, Seller shall be liable 
to pay Company Liquidated Delay Damages as a liquidated damage and not a penalty 
for any delay in meeting the Commercial Operation Milestone (after giving effect to 
Permitted Extensions) on the terms and conditions as follows: 

1. Provided Seller actually pays Liquidated Delay Damages as 
and when owed, the payment of such Liquidated Delay Damages shall be Company’s 
sole and exclusive remedy for Seller’s failure to achieve, or Seller’s delay in achieving 
the Commercial Operation Milestone.  Liquidated Delay Damages shall be payable in 
lieu of Actual Damages accrued for the period during which Liquidated Delay Damages 
are assessed.  The Parties specifically recognize that Company’s damages associated 
with any delays in achieving the Commercial Operation Milestone will be significant but 
that it will be difficult to quantify those damages.   

2. All Liquidated Delay Damages shall begin to accrue on the 
Day after the Commercial Operation Milestone as may be extended pursuant to this 
PPA until the Day after such Commercial Operation Date is achieved.   
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(C) Actual Damages.  For all Events of Default arising after the COD, the 
non-defaulting Party shall be entitled to receive from the defaulting Party all direct 
damages proximately caused by such Event of Default (“Actual Damages”) incurred by 
the non-defaulting Party; provided, however, that if an Event of Default has occurred and 
has continued uncured for a period of three-hundred sixty-five (365) Days, the non-
defaulting Party shall be required to either waive its right to collect further damages on 
account of such Event of Default or elect to terminate this PPA.  If Seller is the defaulting 
Party, the Parties agree that Actual Damages recoverable by Company hereunder on 
account of an Event of Default of Seller may include Replacement Power Costs.  If 
Company is the defaulting Party, the Parties agree that Actual Damages may include any 
direct damages available under this PPA. 

(D) Specific Performance.  In addition to the other remedies specified in 
this Article 12, in the event that any Event of Default of a Party is not cured within the 
applicable cure period set forth herein, the non-defaulting Party may elect to treat this 
PPA as being in full force and effect and the non-defaulting Party shall have the right to 
specific performance.  By way of example, if the breach by Seller arises from a failure by 
third party operating the Facility pursuant to an operating agreement entered into with 
Seller, and Seller fails or refuses to enforce its rights under the operating agreement that 
would result in the cure, or partial cure, of the Event of Default, Company’s right to 
specific performance shall include the right to obtain an order compelling Seller to 
enforce its rights under the operating agreement. 

12.3 Limitation on Damages.   

(A) Except as otherwise provided in this Section, (i) Seller’s aggregate 
financial liability to Company for Liquidated Delay Damages shall not exceed Pre-COD 
Damage Cap, and (ii) Seller’s aggregate financial liability to Company for Actual 
Damages shall not exceed the Post-COD Damage Cap (collectively the “Damage 
Cap(s)”).   

(B) If at any time during the Term, Company incurs damages in excess 
of a Damage Cap that Seller does not agree to pay when billed by Company, Company 
shall have the right to terminate this PPA upon Notice.   

(C) The Damage Caps shall not apply to Actual Damages arising out of 
any of the following events: 

1. damage to Company-owned facilities caused by Seller’s acts 
or omissions; 

2. Seller’s intentional misrepresentation or misconduct in 
connection with this PPA or the operation of the Facility; 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment A 
Page 30 of 107



 

 

27 

3. the sale or diversion by Seller to a third party of any capacity 
or energy committed to Company under this PPA except to the extent permitted by this 
Agreement; 

4. Seller’s failure (i) to have insurance coverages in the types 
and amounts required by this PPA at the time a casualty occurs or (ii) to apply any 
insurance proceeds to restoration of damaged equipment of the Facility following a 
casualty, in each case except to the extent allowed by this PPA; 

5. any claim for indemnification under this PPA; 

6. any Environmental Contamination caused by Seller in 
connection with this PPA; or 

7. damages incurred by Company in connection with any 
bankruptcy or insolvency proceeding involving Seller, including Company’s loss of the 
benefit of its bargain due to rejection or other termination of this PPA in such  
proceeding. 

(D) The Parties confirm that the express remedies and measures of 
damages provided in this PPA satisfy the essential purposes hereof.  If no remedy or 
measure of damages is expressly herein provided, the obligor’s liability shall be limited to 
Actual Damages only.  Neither Party shall be liable to the other Party for consequential, 
incidental, punitive, exemplary, special, equitable or indirect damages, lost profits or 
other business interruption damages by statute, in tort or contract (except to the extent 
expressly provided herein); provided, however, that if either Party is held liable to a third 
party for such damages and the Party held liable for such damages is entitled to 
indemnification from the other Party hereto, the indemnifying Party shall be liable for, and 
obligated to reimburse the indemnified Party for, such damages.  To the extent any 
damages required to be paid hereunder are liquidated, the Parties acknowledge that the 
damages are difficult or impossible to determine, that otherwise obtaining an adequate 
remedy is inconvenient, and that the liquidated damages constitute a reasonable 
approximation of the harm or loss. 

12.4 Step-In Rights. 

(A) Upon the occurrence of an Event of Default after the Commercial 
Operation Date, Company shall have the right, but not the obligation, to exercise its Step-
In Rights for the period of time until Seller has cured its Event of Default or this PPA has 
been terminated.  Exercising Step-In Rights shall not preclude or limit Company’s right to 
exercise any remedy it has against Seller under this PPA. 

(B) Seller irrevocably appoints Company as Seller’s attorney-in-fact for 
the exclusive purpose of executing such documents and taking such other actions 
necessary to implement Company’s Step-In Rights.  Seller shall not grant any person, 
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other than the Facility Lender, a right to possess, assume control of, or operate the 
Facility in derogation of Company’s Step-In Rights.   

(C) Company acknowledges that the Facility Lender may foreclose and 
take possession of and operate the Facility and Company may be required to relinquish 
its Step-In Rights in such circumstance.  Company’s Step-In Rights shall be limited only 
by foreclosure of the Facility as a result of Seller’s material default of its contractual 
obligations with the Facility Lender. 

(D) Company shall implement its Step-In Rights in conformance with 
Good Utility Practice and shall perform Seller’s obligations in a manner consistent with 
Seller’s duties under this PPA.   Seller shall reimburse Company for its documented and 
reasonable expenses and costs (including the fees and expenses of counsel) incurred by 
Company in connection with exercising its Step-In Rights.  Company shall give Seller 
and the Facility Lender ten (10) Days’ Notice in advance of exercising Company’s Step-
In Rights.  Upon receipt of such Notice: 

1. Seller shall make available at the Facility all documents, 
contracts, books, manuals, reports, and records required to construct, operate, and 
maintain the Facility in accordance with Good Utility Practice.   

2. Seller shall give Company, its employees, contractors, or 
designated third parties unrestricted access to the Site and the Facility. 

3. Seller shall cooperate in the implementation of Company’s 
Step-In Rights. 

4. Company shall use the output generated and delivered from 
the Facility during such period in partial satisfaction of Seller’s obligations hereunder.   

(E) Company may draw upon the Security Fund to cover any expenses 
incurred by Company in exercising its rights under this Section. 

(F) Seller shall retain legal title to and ownership of the Facility. 

(G) Company shall provide Seller with at least fifteen (15) Days’ Notice 
of Company’s intent to relinquish its Step-In Rights.  Company shall relinquish its Step-In 
Rights on the earliest of (i) termination of this PPA; (ii) Seller has cured all outstanding 
defaults; (iii) Company’s unilateral decision to relinquish possession of the Facility; or (iv) 
the Parties mutual decision.   

(H) Company’s Step-In Rights shall not constitute an assumption by 
Company of any liability attributable to Seller. 

12.5 Duty to Mitigate.  Each Party agrees that it has a duty to mitigate damages 
and covenants that it will use Commercially Reasonable Efforts to minimize any 
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damages it may incur as a result of the other Party’s performance or non-performance of 
the PPA. 

Article 13 - Dispute Resolution 

13.1 Dispute Resolution. 

(A) In the event of any dispute arising under this PPA (a “Dispute”), 
within ten (10) Business Days following Notice by either Party, (i) each Party shall 
appoint a representative, and (ii) the representatives shall meet, negotiate and attempt in 
good faith to resolve the Dispute quickly, informally and inexpensively.  In the event the 
representatives cannot resolve the Dispute within thirty (30) Days after the first meeting, 
either Party may request that consideration and resolution of the Dispute be transferred 
to a designated representative of each Party’s senior management.  Within ten (10) Days 
following such a request, each Party shall submit a written summary of the Dispute 
describing the issues and claims to a senior officer of each Party designated to address 
the Dispute.  Within ten (10) Business Days after receipt of each Party’s Dispute 
summaries, the senior management representatives for both Parties shall negotiate in 
good faith to resolve the Dispute.  If such senior management representatives are unable 
to resolve the Dispute thereafter, either Party may seek available legal remedies. 

(B) If no Notice has been issued within 24 months following the 
occurrence of events or circumstances giving rise to the Dispute (regardless of the 
knowledge or potential knowledge of either Party of such events and circumstances), the 
Dispute and all claims related thereto shall be deemed waived and the aggrieved Party 
shall thereafter be barred from proceeding thereon. 

(C) SELLER AND COMPANY EACH HEREBY KNOWINGLY, 
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A 
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING 
OUT OF, UNDER, OR IN CONNECTION WITH, THIS PPA OR ANY COURSE OF 
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN) 
OR ACTIONS OF SELLER AND COMPANY RELATED HERETO AND EXPRESSLY 
AGREE TO HAVE ANY DISPUTES ARISING UNDER OR IN CONNECTION WITH 
THIS PPA BE ADJUDICATED BY A JUDGE OF THE COURT HAVING JURISDICTION 
WITHOUT A JURY. 

Article 14 - Force Majeure 

14.1 Applicability of Force Majeure.  A Party shall be relieved of its obligations to 
perform this PPA and shall not be considered to be in default with respect to any 
obligation under this PPA if, and to the extent such Party is prevented from fulfilling such 
obligation by Force Majeure, provided, however, that:  (i) such Party gives prompt Notice 
describing the circumstances and impact of the Force Majeure; (ii) the relief from its 
obligations sought by such Party is of no greater scope and of no longer duration than is 
required by the Force Majeure; (iii) such Party proceeds with due diligence to overcome 
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the Force Majeure and resume performance of its obligations under this PPA; and 
(iv) such Party provides Notice prior to the conclusion of the Force Majeure. 

14.2 Limitations on Effect of Force Majeure.   

(A) Force Majeure shall only relieve a Party of such obligations as are 
actually precluded by the Force Majeure. 

(B) In no event will the existence of Force Majeure extend this PPA 
beyond its stated Term.   

(C) If Force Majeure affecting Seller continues for an uninterrupted 
period of ninety (90) Days from its inception (with respect to Force Majeure occurring 
prior to COD) or three hundred sixty-five (365) Days from its inception (with respect to 
Force Majeure occurring after COD), Company may, at any time following the end of 
such period, terminate this PPA upon Notice to the Seller, without further obligation by 
either Party except as to costs and balances incurred prior to the effective date of such 
termination. 

14.3 Delays Attributable to Company.  Seller shall be excused from performing 
its obligations under this PPA where Seller can establish that such a failure was caused 
by (i) any delay or failure by Company to perform its obligations under this PPA, or (ii) 
any delay or failure by the Transmission Authority to perform its obligations under the 
Interconnection Agreement, in each case whether or not caused by Force Majeure.    

Article 15 - Representations and Warranties 

15.1 General Representations and Warranties.  Each Party hereby represents 
and warrants to the other as follows, which representations and warranties will be 
deemed to be repeated, if applicable, by each Party throughout the Term: 

(A) It is a valid separate legal entity, duly organized, validly existing and 
in good standing under Applicable Law.  It is qualified to do business in the State in 
which the Facility is located and each other jurisdiction where the failure to so qualify 
would have a Material Adverse Effect on the business or financial condition of the other 
Party; it has all requisite power and authority to conduct its business, to own its 
properties, and to execute, deliver, and perform its obligations under this PPA. 

(B) The Party’s execution, delivery, and performance of all of its 
obligations under this PPA have been duly authorized by all necessary corporate action, 
and do not and will not: 

1. require any consent or approval by any governing corporate  
or management body, other than that which has been obtained and is in full force and 
effect (evidence of which shall be delivered to the other Party upon its request); 
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2. violate any Applicable Law, or violate any provision in any 
formation documents, the violation of which could have a Material Adverse Effect on the 
representing Party’s ability to perform its obligations under this PPA; 

3. result in a breach or constitute a default under the 
representing Party’s formation documents or bylaws, or under any agreement relating to 
its management or affairs or any indenture or loan or credit agreement, or any other 
agreement, lease, or instrument to which it is a party or by which it or its properties or 
assets may be bound or affected, the breach or default of which could reasonably be 
expected to have a Material Adverse Effect on the representing Party’s ability to perform 
its obligations under this PPA; or 

4. result in, or require the creation or imposition of any 
mortgage, deed of trust, pledge, lien, security interest, or other charge or encumbrance 
of any nature (other than as may be contemplated by this PPA) upon or with respect to 
any of the assets or properties of the representing Party now owned or hereafter 
acquired, the creation or imposition of which could reasonably be expected to have a 
Material Adverse Effect on the representing Party’s ability to perform its obligations 
under this PPA. 

(C) This PPA is a valid and binding obligation of the representing Party. 

(D) The execution and performance of this PPA will not conflict with or 
constitute a breach or default under any contract or agreement of any kind to which the 
representing Party is a party or any judgment, order, or Applicable Law, applicable to it or 
its business. 

(E) Within the meaning of the United States bankruptcy code, (i) this 
PPA constitutes a “master netting agreement”, (ii) all transactions pursuant to this PPA 
constitute “forward contracts” or a “swap agreement”, (iii) the representing Party is a 
“forward contract merchant” and “master netting agreement participant”, and (iv) and all 
payments made or to be made pursuant to this PPA constitute “settlement payments.” 

(F) It is (i) an “eligible contract participant” as defined in Section 1a(12) 
of the Commodity Exchange Act, as amended, 7 U.S.C. § 1a(12), (ii) a “market 
participant” under applicable exchange and market rules; (iii) a producer, processor, or 
commercial user of, or a merchant handling, the commodity which is the subject of this 
PPA, or the products or by products thereof; and (iv) entering into this PPA solely for 
purposes related to its business as such. 

(G) This PPA grants each Party the contractual right to “cause the 
liquidation, termination or acceleration” of the transactions within the meaning of Section 
556, 560 and 561 of the bankruptcy code, as they may be amended superseded or 
replaced from time to time.  Upon a bankruptcy, a non-defaulting Party shall be entitled to 
exercise its rights and remedies under this PPA in accordance with the safe harbor 
provisions of the bankruptcy code set forth in, inter alia, Sections 362(b)(6), 362(b)(17), 
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362(b)(27), 362(o), 546(e), 548(d)(2), 556, 560 and 561, as they may be amended 
superseded or replaced from time to time. 

15.2 Seller’s Specific Representation.  To the best knowledge of Seller, and 
except for those Permits identified in EXHIBIT F - SELLER’S PERMITS, which Seller 
anticipates will be obtained by Seller in the ordinary course of business, all Permits, or 
other action required by any Governmental Authority to authorize Seller’s execution, 
delivery and performance of this PPA have been duly obtained and are in full force and 
effect. 

15.3 Company’s Specific Representation.  To the best knowledge of Company, 
and except for the State Regulatory Approval(s) identified in Section 6.1, all approvals, 
authorizations, consents, or other action required by any Governmental Authority to 
authorize Company’s execution, delivery and performance of this PPA, have been duly 
obtained and are in full force and effect. 

 

Article 16 - Insurance 

16.1 Evidence of Insurance.  No later than commencement of construction and 
then on or before June 1 of each year, Seller shall provide Company with two copies of 
insurance certificates acceptable to Company evidencing that insurance coverages for 
the Facility are in compliance with the specifications for insurance coverage set forth in 
EXHIBIT E - INSURANCE to this PPA.  Such certificates shall (a) name Company as an 
additional insured (except worker’s compensation); (b) provide that Company shall 
receive thirty (30) Days prior Notice of non-renewal or cancellation of any of the 
corresponding policies (except that such Notice shall be ten (10) Days for non-payment 
of premiums); (c) provide a waiver of any rights of subrogation against Company, its 
Affiliates and their officers, directors, agents, subcontractors, and employees; and 
(d) indicate that the Commercial General Liability policy has been endorsed as described 
above.  All policies shall be written with insurers with an AM Best rating of at least A-VII 
or a Standard & Poor’s rating of at least A.  All policies shall be written on an occurrence 
basis, except as provided in Section 16.2.  All policies shall contain an endorsement that 
Seller’s policy shall be primary in all instances regardless of like coverages, if any, 
carried by Company. Seller’s liability under this PPA is not limited to the amount of 
insurance coverage required herein. 

16.2 Term and Modification of Insurance. 

(A) All insurance required under this PPA shall cover occurrences during 
the Term and for a period of two years after the Term.  In the event that any insurance as 
required herein is commercially available only on a “claims-made” basis, such insurance 
shall provide for a retroactive date not later than the date of this PPA and such insurance 
shall be maintained by Seller for a minimum of six years after the Term. 
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(B) Company shall have the right, at times deemed appropriate to 
Company during the Term, to request Seller to modify the insurance minimum limits 
specified in EXHIBIT E - INSURANCE in order to maintain Commercially Reasonable 
coverage amounts.  Seller shall make all Commercially Reasonable Efforts to comply 
with any such request. 

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

16.3 Application of Proceeds.  Seller shall apply any insurance proceeds to 
reconstruction of the Facility following a casualty. 

Article 17 - Indemnity 

17.1 Indemnification.  Each Party (the “Indemnifying Party”) agrees to indemnify, 
defend and hold harmless the other Party (the “Indemnified Party”) from and against all 
third party claims, demands, losses, liabilities, penalties, and expenses (including 
attorneys’ fees) for personal injury or death to persons and damage to the Indemnified 
Party’s real property and tangible personal property or facilities or the property of any 
other person or entity to the extent arising out of, resulting from, or caused by the (i) an 
Event of Default or other breach under this PPA, (ii) violation of Applicable Laws, (iii) 
negligent or tortious acts, errors, or omissions, or (iv) intentional acts or willful 
misconduct, of the Indemnifying Party, its Affiliates, its directors, officers, employees, or 
agents.   

(A) This indemnification obligation shall apply notwithstanding any 
negligent or intentional acts, errors or omissions of the Indemnified Party, but the 
Indemnifying Party’s liability to indemnify the Indemnified Party shall be reduced in 
proportion to the percentage by which the Indemnified Party’s negligent or intentional 
acts, errors or omissions caused the damages.   

(B) Neither Party shall be indemnified for its damages resulting from its 
sole negligence, intentional acts or willful misconduct.  These indemnity provisions shall 
not be construed to relieve any insurer of its obligation to pay claims consistent with the 
provisions of a valid insurance policy. 

(C) Nothing in this Section shall enlarge or relieve Seller or Company of 
any liability to the other for any breach of this PPA. 
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17.2 Notice of Claim.  Promptly after receipt by a Party of any claim or notice of 
the commencement of any action, administrative, or legal proceeding, or investigation as 
to which the indemnity provided for in this Article may apply, the Indemnified Party shall 
Notice thereof to the Indemnifying Party.  The Indemnifying Party shall assume the 
defense thereof with counsel designated by such Party and satisfactory to the 
Indemnified Party, provided, however, that if the defendants in any such action include 
both the Indemnified Party and the Indemnifying Party and the Indemnified Party shall 
have reasonably concluded that there may be legal defenses available to it which are 
different from or additional to, or inconsistent with, those available to the Indemnifying 
Party, the Indemnified Party shall have the right to select and be represented by separate 
counsel, at the Indemnifying Party’s expense, unless a liability insurer is willing to pay 
such costs. 

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

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

Article 18 - Lender Provisions 

18.1 Accommodation of Facility Lender.  Company shall make Commercially 
Reasonable Efforts to provide such consents to collateral assignment, certifications, 
representations, information or other documents (including, but not limited to, estoppel 
certificates related to a Tax Equity Financing), as may be reasonably requested by Seller 
in connection with the financing of the Facility consistent with the terms set forth in 
EXHIBIT I – LENDER CONSENT PROVISIONS (generally, a “Lender Consent”), 
provided, however, that in providing a Lender Consent, Company shall have no 
obligation to alter or modify the terms of this PPA or provide any consent or enter into 
any agreement, that has a Material Adverse Effect on any of Company’s rights, benefits, 
risks, or obligations under this PPA.  Seller shall reimburse, or shall cause the Facility 
Lender to reimburse, Company for the direct expenses (including the fees and expenses 
of counsel) incurred by Company in the preparation, negotiation, execution and/or 
delivery of the Lender Consent and any documents requested by Seller or the Facility 
Lender, and provided by Company, pursuant to this Section.  Seller shall provide 
Company with a Notice identifying the Facility Lender and providing appropriate contact 
information for the Facility Lender. 
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18.2 Facility Lender Notice and Right to Cure.  Seller shall provide Company 
with a Notice identifying the Facility Lender and providing appropriate contact information 
for the Facility Lender.  Following receipt of such Notice, Company shall provide Notice 
of any breach or default of Seller to the Facility Lender, and Company will accept a cure 
performed by the Facility Lender, so long as the cure is accomplished within the 
applicable cure period set forth in this PPA. 

18.3 Notice of Facility Lender Action.  Within ten (10) Days following Seller’s 
receipt of each Notice from the Facility Lender of default, or Facility Lender’s intent to 
exercise any remedies under the Financing Documents, Seller shall deliver a copy of 
such Notice to Company. 

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

Article 19 - Assignment and Other Transfer Restrictions 

19.1 Transfer Without Consent is Null and Void.  Any Change of Control or sale, 
transfer, or assignment of any interest in the Facility or in this PPA (other than a 
Permitted Transaction) made without fulfilling the requirements of this PPA shall be null 
and void and a breach of this PPA. 

(A) Except as permitted in this Section, neither Party shall assign this 
PPA or any portion thereof, without the prior written consent of the other Party, which 
consent shall not be unreasonably withheld, conditioned or delayed; provided, however, 
that (i) at least thirty (30) Days prior Notice of any proposed assignment requiring 
consent shall be given to the other Party; (ii) any assignee shall expressly assume the 
assignor’s obligations under this PPA unless otherwise agreed by the other Party, (iii) no 
assignment shall relieve the assignor of its obligations under this PPA in the event the 
assignee fails to perform, unless the other Party waives in writing the assignor’s 
continuing obligations under this PPA; (iv) no assignment shall impair any security given 
by Seller unless such security has been replaced in accordance with Section 11.1; and 
(v) before this PPA is assigned by Seller, the assignee must first obtain such approvals 
as may be required by all applicable Governmental Authorities.  For the avoidance of 
doubt, the requirements delineated in romanettes (ii) through (iv) of this Section 19.1 
shall apply to all assignments, including Permitted Transactions. 

1. Seller’s consent shall not be required for Company to assign 
this PPA to an Affiliate of Company; provided, however, that Company shall remain 
liable for obligations incurred under this PPA unless released in accordance with the 
terms of this PPA.  In the event that a permitted assignee of Company is an entity that 
provides retail electric service in the State in which the Facility is located and is subject 
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to rate and quality service regulation under the jurisdiction of the State Regulatory 
Agency and has or attains an Investment Grade Seller shall release Company from its 
obligations under this PPA if Company requests to be so released by Notice to Seller.  

2. Company’s consent shall not be required for Seller to assign 
this PPA for collateral purposes, to the Facility Lender. Seller shall provide Company 
Notice of any such assignment no later than thirty (30) Days after the assignment. 

3. [TRADE SECRET BEGINS  
 
 

 TRADE SECRET 
ENDS] 

(B) Any Change of Control of Seller, whether voluntary or by operation of 
law, shall require the prior written consent of Company, which shall not be unreasonably 
withheld, provided, however, that Company shall have no obligation to provide any such 
consent prior to the fulfillment and expiration of all rights conferred pursuant to 
Section 19.2.   

19.2 Option, ROFO and PFT.  Seller hereby grants Company (i) an option to 
purchase [TRADE SECRET BEGINS  

 
 

TRADE SECRET 
ENDS] (“Option”); and (ii) a right of first offer (“ROFO”), each on terms set forth in this 
PPA. 

(A) Company may exercise its Option by providing at least one hundred 
twenty (120) Days’ Notice to Seller of its intent to purchase the Partial Interest, Full 
Interest or the Facility Property (collectively, the “Acquired Interest”), as applicable.   

1. The purchase price shall be the higher of (i) fair market value 
of the Acquired Interest; or (ii) the Facility Debt or, in the case of the acquisition of the 
Partial Interest, fifty percent (50%) of the Facility Debt as of the Notice date. 

2. Within thirty (30) Days of Company’s Option exercise, the 
Parties shall jointly appoint a qualified, independent, appraiser.  If the Parties cannot 
agree, then each Party shall select an appraiser and the two appraisers shall appoint 
the appraiser.  Seller shall provide all information regarding the Acquired Interest 
necessary for the appraiser’s determination of fair market value.  The appraiser shall 
complete its appraisal within sixty (60) Days of receipt of all such necessary data.  The 
costs of the appraisal shall be included as part of the purchase price.  During the period 
in which the appraiser is evaluating the Acquired Interest, Seller shall allow Company 
the Commercially Reasonable opportunity to investigate the proposed transaction and 
conduct due diligence.   
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3. Upon determination of fair market value of the Acquired 
Interest, the Parties shall use Commercially Reasonable Efforts to negotiate and sign 
definitive agreements consummating the transaction within ninety (90) Days.  Upon 
payment of the purchase price, Seller shall execute and deliver to Company all 
instruments necessary to effect transfer of ownership of the Acquired Interest to 
Company, subject only to the liens of Facility Lenders Company elects to assume. 

4. After Company’s exercise of its Option and continuing 
through closing on any resulting sale, Seller shall maintain the physical Facility Property 
in Commercially Reasonable condition and to perform those contractual and other 
obligations under agreements comprising any portion of the Facility Property. 

(B) At any time after the Commercial Operation Date, if Seller or any 
Affiliate of Seller offers to convey the Facility Property or a majority of the equity interests 
in Seller to an unaffiliated third party (other than pursuant to a Permitted Transaction or 
to a Tax Equity Investor), Seller shall simultaneously offer Company the ROFO.  Seller 
shall identify (i) the buyer, (ii) the nature and terms of the transaction, and (iii) the 
minimum price Seller is willing to accept to proceed with the contemplated transaction 
(the “ROFO Notice”).  All information disclosed to Company by Seller with respect to the 
ROFO shall be deemed Confidential Information and subject to Section 20.18. 

1. Seller shall allow Company sixty (60) Days after the ROFO 
Notice to investigate the proposed transaction and conduct due diligence.  Within such 
period, Company shall either (i) exercise its ROFO rights on substantially comparable 
terms to the proposed transaction or (ii) cancel its ROFO rights. 

2. If Company exercises its ROFO rights, the Parties shall have 
an additional one hundred twenty (120) Day period to sign definitive agreements on 
terms no less favorable to Company than those contained in the ROFO Notice.  Seller 
shall cooperate in all respects necessary for Company to exercise its ROFO rights. 

3. If Company does not exercise its ROFO rights, Seller shall 
have the right to close its proposed transaction with the identified prospective buyer, 
provided, however, that such transaction shall have an aggregate value of not less than 
the minimum price set forth in the ROFO Notice and the transaction shall have been 
closed not more than nine months following expiration of the Company’s right to 
exercise its ROFO rights. 

(C) To the extent Seller proposes a Pending Facility Transaction that 
does not otherwise trigger Company’s ROFO rights, Seller shall give Company at least 
ninety (90) Days prior Notice of such Pending Facility Transaction (a “PFT Notice”) in 
order to provide Company with an opportunity to discuss and negotiate with Seller the 
possible sale of the equity interests in Seller or the Facility Property, as applicable, to 
Company.  Any PFT Notice shall include a fair summary of Seller’s plans with respect to 
the Facility in connection with the proposed Pending Facility Transaction, to the extent 
then known by Seller.  All information disclosed to Company by Seller with respect to the 
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ROFO shall be deemed Confidential Information and subject to Section 20.18.  Seller 
shall have no obligation to sell nor shall Company have any obligation to purchase the 
equity interests in Seller or the Facility Property, as applicable, following any PFT Notice, 
provided, however, that issuance of a PFT Notice shall not relieve Seller of its obligations 
to provide a ROFO Notice if and when applicable pursuant to this Section.  In the event 
that the transaction giving rise to the PFT Notice has not been completed within nine (9) 
months of the PFT Notice, Seller shall be required to resubmit the PFT Notice for such 
transaction. 

19.3 Subcontracting.  Seller may subcontract its duties or obligations under this 
PPA without the prior written consent of Company, provided, however, that no such 
subcontract shall relieve Seller of any of its duties or obligations hereunder. 

Article 20 - Miscellaneous 

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

20.2 Taxes and Change of Law. 

(A) Seller shall be solely responsible for any and all present or future 
taxes and other impositions of Governmental Authorities relating to the construction, 
ownership or leasing, operation or maintenance of the Facility, or any components or 
appurtenances thereof, any sales or ad valorem taxes relating to the Facility, or any 
taxes on the products and services generated by Seller, sold and delivered to Company 
at the Point of Delivery.  Seller’s prices under Article 8 are inclusive of such taxes and 
impositions during the Term.   

(B) Company shall be solely responsible for the payment of any taxes 
imposed by Governmental Authorities on the Solar Energy purchased under this PPA 
beyond the Point of Delivery. 

(C) The Parties shall cooperate to minimize tax exposure, provided, 
however, that neither Party shall be obligated to incur any financial burden to reduce 
taxes for which the other Party is responsible hereunder.  All electric energy delivered by 
Seller to Company hereunder shall be sales for resale, with Company reselling such 
electric energy.  Company shall obtain and provide Seller with any certificates required 
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by any Governmental Authority, or otherwise reasonably requested by Seller to evidence 
that the deliveries of electric energy hereunder are sales for resale. 

20.3 Applicable Laws.  Each Party shall at all times comply with all Applicable 
Laws, except for any non-compliance that, individually or in the aggregate, could not 
reasonably be expected to have a material effect on the business or financial condition of 
the Party or its ability to fulfill its commitments hereunder.   

(A) As applicable, each Party shall give all required notices, shall 
procure and maintain all necessary governmental permits, licenses, and inspections 
necessary for performance of this PPA, and shall pay its respective charges and fees in 
connection therewith. 

(B) Each Party shall promptly disclose to the other, any violation of any 
Applicable Laws arising out of or in connection with the Facility and this PPA. 

(C) Upon permanent cessation of generation from the Facility, Seller 
shall decommission the Facility, remove the Facility and remediate the Site as, if and 
when required by Applicable Laws. 

20.4 Fines and Penalties. 

(A) Seller shall pay when due all fees, fines, penalties or costs incurred 
by Seller or its agents, employees or contractors for noncompliance by Seller, its 
employees, or subcontractors with any provision of this PPA, or any contractual 
obligation, Permit or requirements of Applicable Law, except for such fines, penalties and 
costs that are being actively contested in good faith and with due diligence by Seller and 
for which adequate financial reserves have been set aside to pay such fines, penalties or 
costs in the event of an adverse determination. 

(B) If fees, fines, penalties, or costs are claimed or assessed against 
Company by any Governmental Authority due to noncompliance by Seller, its employees, 
or subcontractors with any provision of this PPA, or any contractual obligation, Permit or 
requirements of Applicable Law, or, if the work of Seller or any of its contractors or 
subcontractors is delayed or stopped by order of any Governmental Authority due to 
noncompliance by Seller, its employees, or subcontractors with any provision of this 
PPA, or any contractual obligation, Permit or requirements of Applicable Law, Seller shall 
reimburse and hold Company harmless against any such costs incurred by Company, 
including claims for indemnity or contribution made by third parties against Company in 
accordance with Article 17. 

20.5 Rate Changes. 

(A) The terms and conditions and the rates for service specified in this 
PPA shall remain in effect for the term of the transaction described herein.  Absent the 
Parties’ written agreement, this PPA shall not be subject to change by application of 
either Party pursuant to Section 205 or 206 of the Federal Power Act. 
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(B) Absent the agreement of all Parties to the proposed change, the 
standard of review for changes to this PPA whether proposed by a Party, a non-party, or 
FERC acting sua sponte shall be the “public interest” standard of review set forth in 
United Gas Pipe Line v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal 
Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) (the Mobile-Sierra 
doctrine), as interpreted in Morgan Stanley Capital Group, Inc. v. Public Util. Dist. No. 1, 
128 S. Ct. 2733 (2008). 

20.6 Disclaimer of Third Party Beneficiary Rights.  In executing this PPA, 
Company does not and does not intend to extend its credit or financial support for the 
benefit of any third parties lending money to or having other transactions with Seller.  
Nothing in this PPA shall be construed to create any duty to, or standard of care with 
reference to, or any liability to, any person not a party to this PPA. 

20.7 Relationship of the Parties. 

(A) This PPA shall not be interpreted to create an association, joint 
venture, or partnership between the Parties or to impose any partnership obligation or 
liability upon either Party.  Except as specifically provided for in this PPA to the contrary, 
neither Party shall have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act as an agent or representative of, the other 
Party. 

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

20.8 Equal Employment Opportunity Compliance Certification. Seller 
acknowledges that as a government contractor Company is subject to Applicable Laws 
regarding equal employment opportunity and affirmative action.  Such Applicable Laws 
may also be applicable to Seller as a subcontractor to Company.  All such Applicable 
Laws shall be deemed to be incorporated herein as required by Applicable Law, including 
41 C.F.R. §60-1.4 (a) (1-7). 

20.9 Survival of Obligations.  Cancellation, expiration, or earlier termination of 
this PPA shall not relieve the Parties of obligations, including warranties, remedies, or 
indemnities, that by their nature should survive such cancellation, expiration, or 
termination, which obligations shall survive for the period of the applicable statute(s) of 
limitation. 

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

20.11 Complete Agreement; Amendments.  The terms and provisions contained 
in this PPA constitute the entire agreement between Company and Seller with respect to 
the Facility and shall supersede all previous communications, representations, or 
agreements, either verbal or written, between Company and Seller with respect to the 
sale of any output from the Facility.  This PPA, including Exhibits, may be amended, 
changed, modified, or altered in accordance with the terms of this PPA, provided, 
however, that such amendment, change, modification, or alteration shall be in writing. 

20.12 Binding Effect.  This PPA is binding upon and shall inure to the benefit of 
the Parties hereto and their respective successors, legal representatives, and assigns. 

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

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

20.15 Governing Law.  The interpretation and performance of this PPA and each 
of its provisions shall be governed and construed in accordance with the laws of the 
State in which the Facility is located, exclusive of conflict of laws principles.  The Parties 
submit to the exclusive jurisdiction of the federal district courts of the State in which the 
Facility is located, and venue is hereby stipulated as the capital city of such State or such 
other city as mutually agreed to by the Parties. 

20.16 Press Releases and Media Contact.  Upon the request of either Party, the 
Parties shall develop a mutually agreed joint press release to be issued describing the 
location, size, type and timing of the Facility, the long-term nature of this PPA, and other 
relevant factual information about the relationship.  In the event during the Term, either 
Party is contacted by the media concerning this PPA or the Facility, the contacted Party 
shall inform the other Party of the existence of the inquiry, any questions asked, and the 
substance of any information provided to the media. 

20.17 Exhibits.  Either Party may change the information in EXHIBIT D - 
NOTICES at any time by Notice without the approval of the other Party.  All other 
Exhibits may be changed to the extent allowed by specific provisions of this PPA or with 
the mutual consent of both Parties. 

20.18 Confidentiality. 
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(A) Although this PPA is not Confidential Information, the Parties 
acknowledge and agree that during the course of the performance of their respective 
obligations under this PPA, either Party may need to provide information to the other 
Party, which the disclosing party deems confidential, proprietary or a trade secret 
(“Confidential Information”).  The Parties specifically acknowledge that this PPA can be 
disclosed in its entirety without restriction. 

1. Confidential Information shall include all documentation and 
data, including special techniques, methods, computer programs and software, that the 
disclosing Party considers proprietary or trade secret and furnishes to the receiving 
Party and wants the receiving Party to as Confidential Information may be designated 
as Confidential Information by clear and distinct notation on such documentation or by 
equivalent method, and shall be treated as such by the receiving Party.  Documentation 
and data not so designated need not be considered by the receiving Party to be 
proprietary or trade secret; provided, however, that any and all data and documentation 
regarding Facility output, performance, outages and similar operational information shall 
be considered Confidential Information without the need for further designation if any 
disclosure thereof would be in a form or by a means that associates such data or 
documentation with the Facility or Seller or any of its Affiliates, or from which a 
reasonable person could make such an association.  The disclosing Party hereby grants 
to the receiving Party authority to use Confidential Information for the purposes of this 
PPA, including keeping electronic copies of such Confidential Information.  The 
receiving Party agrees to keep such Confidential Information confidential, except as set 
forth in this Section, to use it for work necessary to the performance of this PPA, and 
not to sell, transfer, sublicense, disclose or otherwise make available any such 
Confidential Information to others; provided, however, that Confidential Information may 
be disclosed by the receiving Party to the agents, employees, advisors, consultants, or 
potential or actual debt or equity investors of the receiving Party, subject to their 
acceptance of the obligations of confidentiality imposed hereby and for whose violations 
of this requirement of confidentiality the receiving Party shall be responsible. 

2. Confidential Information shall not include any data or 
information: 

a. Which can be documented was in the public domain 
as allowed by this Section, or through no fault or action of the receiving Party at the time 
it was disclosed by the disclosing Party to the receiving Party or at any time thereafter; 

b. Which can be documented was independently 
developed by the receiving Party; 

c. Which can be documented was known to the 
receiving Party from an ultimate source other than the disclosing Party without breach of 
this PPA by the receiving Party; 
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d. Which is disclosed by a Party, in connection with such 
Party’s performance of its obligations under this PPA, to its consultants or contractors or 
other third parties who are in turn subject to a confidentiality agreement with the 
disclosing Party to treat the information at least with the care required by this PPA; or 

e. Which is legally requested or required (by oral 
questions, interrogatories, requests for information or documents, subpoena, civil 
investigative demand or similar process or, in the opinion of its counsel, by Applicable 
Laws) to be disclosed, provided, however, that the Party requested or required to make 
a disclosure shall promptly notify the non-disclosing Party, no later than five (5) Days of 
such request or requirement and prior to disclosure so that the non-disclosing Party 
may seek an appropriate protective order and/or waive compliance with the terms of this 
Section. 

[remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the Parties have executed this PPA. 

 Seller: 

 

 Marshall Solar, LLC,  
A Delaware Limited Liability Company 

  

 

 

 By: ___________________________ 

   

   

 Company: 
 

 Northern States Power Company 
 

  

 

 

 By: ___________________________ 

       David M. Sparby, President and CEO  

       Northern States Power Company, 

       a Minnesota Corporation 
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EXHIBIT A 
 

DEFINITIONS 

 
The following terms shall have the meanings set forth herein: 

 

“AC” means alternating electric current. 

“Acquired Interest” shall have the meaning set forth in Section 19.2(A). 

“Actual Damages” has the meaning set forth in Section 12.2(C). 

“Affiliate” means any person or entity that directly or indirectly controls, is under 
the control of, or is under common control with, the named entity by the power to direct 
or cause the direction of the management of the policies of named entity, whether 
through ownership interest, by contract or otherwise. 

“AGC” or “Automatic Generation Control” means the equipment and capability of 
an electric generation facility to automatically adjust the generation quantity within the 
applicable Balancing Authority with the purpose of interchange balancing and 
specifically, the Facility’s capability of accepting AGC Set-Point electronically and 
automatically adjusting and regulating the Facility’s energy production via the Facility’s 
SCADA System.    

“AGC Protocols” means the protocols attached hereto as EXHIBIT H – 
OPERATING STANDARDS, AGC PROTOCOLS, DATA COLLECTION as modified in 
accordance with Section 10.6. 

“AGC Remote/Local” means a handshake electronic signal sent from the Facility 
to the EMCC AGC system, and from the EMCC AGC system to the Facility, indicating 
the Facility is receiving AGC Set-Point locally (from the facility) or remotely (EMCC AGC 
system) and is following that AGC Set-Point. 

“AGC Set-Point” means the Company-generated analog or digital signal sent by 
the SCADA System to the Facility, representing the maximum Solar Energy output for 
the Facility.   

“Ancillary Services” means those ancillary services defined under the 
Transmission Tariff as well as those other services and products that may be included 
under such tariff from time to time, which are associated, directly or indirectly, with the 
capacity of the Facility or the transmission of energy from the Facility. 

“Applicable Law” means all laws, statutes, treaties, codes, ordinances, 
regulations, certificates, orders, licenses and permits of any Governmental Authority 
that are applicable to a Party, the business of a Party or the Facility, now in effect or 
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hereafter enacted, amendments to or interpretations of any of the foregoing by a 
Governmental Authority having jurisdiction, and all applicable judicial, administrative, 
arbitration and regulatory decrees, judgments, injunctions, writs, orders, awards or like 
actions. 

“Back-Up Metering” shall have the meaning set forth in Section 5.2(B). 

“Balancing Authority” means the system of electrical generation, distribution and 
transmission facilities within which generation is regulated in order to maintain 
interchange schedules with other such systems. 

“Business Day” means any Day that is not a Saturday, a Sunday, or a FERC 
recognized holiday. 

“Capacity Resource” means the amount of net generating capacity associated 
with the Facility for which capacity credit may be obtained under applicable planning 
reserve procedures and requirements as designated by Company. 

“Change of Control” means the occurrence of any one of the following events 
with respect to Seller or any direct or indirect owner of a majority of the ownership 
interests in Seller: (i) a transfer of a majority of the ownership interests in Seller or such 
owner; or (ii) any consolidation or merger of Seller or such owner in which Seller or such 
owner, as the case may be, is not the continuing or surviving entity, or (iii) a sale or 
conveyance of any direct or indirect ownership interest in Seller following which NextEra 
Energy, Inc. is no longer the direct or indirect owner of at least fifty (50%) of the 
ownership interests of Seller, provided, however, that a Change of Control shall not be 
deemed to have occurred as a result of (i) transactions exclusively among Affiliates of 
Seller, (ii) any exercise by the Facility Lender of its rights and remedies under the 
Financing Documents, (iii) a change of the ultimate parent entity of Seller (defined under 
Section 7A of the Clayton Act, 15 U.S.C. 18a, aka the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976), (iv) any change of economic and voting rights triggered in 
Seller’s organization documents arising from the financing of the Facility and that does 
not result in the transfer of ownership, economic or voting rights in any entity that had 
no such rights immediately prior to the change, or (v) a Permitted Transaction. 

“COD Conditions” means all of the requirements that must be satisfied by Seller 
in order to established as a prerequisite to achieving Commercial Operation as set forth 
in Section 4.3. 

“Commercial Operation” means the period beginning on the Commercial 
Operation Date and continuing through the Term of this PPA. 

“Commercial Operation Date” or “COD” means 12:00 am on the date following 
the date upon which Seller satisfies the COD Conditions, or such other date as is 
mutually agreed upon by the Parties. 
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“Commercial Operation Milestone” means the Construction Milestone for the 
Commercial Operation Date specified in EXHIBIT B-MILESTONES. 

“Commercial Operation Year” means any consecutive 12 month period during 
the Term, commencing with the Commercial Operation Date or any of its anniversaries. 

“Commercially Reasonable” or “Commercially Reasonable Efforts” means, with 
respect to any action required to be made, attempted or taken by a Party under this 
PPA, the level of effort in light of the facts known to such Party at the time a decision is 
made that: (a) can reasonably be expected to accomplish the desired action at a 
reasonable cost; (b) is consistent with Good Utility Practices; and (c) takes into 
consideration the amount of advance notice required to take such action, the duration 
and type of action and the competitive environment in which such action occurs. 

"Committed Solar Energy" for any period means the megawatt-hours of Solar 
Energy committed to be delivered to the Company by Seller from the Facility in such 
period, set forth in EXHIBIT J - COMMITTED SOLAR ENERGY AND SOLAR ENERGY 
PAYMENT RATE BY COMMERCIAL OPERATION YEAR.  For any period that does not 
coincide with a Commercial Operation Year, Committed Solar Energy shall be 
calculated as the month-weighted sum of the Committed Solar Energy falling in each of 
the two Commercial Operation Years using expected monthly generation profile data, 
set forth in EXHIBIT K – EXPECTED MONTHLY GENERATION PROFILE. 

 “Committed Solar Energy Measurement Period” shall have the meaning set forth 
in Section 12.1(I) 

“Company” shall have the meaning set forth in the first paragraph of this PPA. 

“Confidential Information” shall have the meaning set forth in Section 20.18(A). 

“Construction Contract” means the contract or contracts providing for the 
engineering, procurement, construction, acquisition, manufacture, delivery or installation 
of the generating and step-up transformation equipment that is to be part of the Facility 
and the engineering, procurement and construction of the Facility. 

“Construction Milestones” means the dates set forth in EXHIBIT B-
MILESTONES. 

“Compensable Curtailment Energy” shall have the meaning set forth in Section 
8.2(A). 

“Damage Caps” shall have the meaning set forth in Section 12.3. 

“Day” means a calendar day. 

"DC" means direct electric current. 
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"Dispute" shall have the meaning set forth in Article 13. 

 “Economic Curtailment” shall mean curtailments of delivery of Solar Energy that 
arise from Company’s scheduling and other market participation activities as may be 
required of Seller by the Market Operator, if any including any such curtailment arising 
from any energy offer made by, or on behalf of, Company with respect to the Facility.  If 
Seller asserts that any curtailment was an Economic Curtailment and Company 
disputes that such curtailment arose from such scheduling or market participation 
activities of Company, Company shall furnish to Seller, subject to Section 20.18, copies 
of such records of Company relating to Company’s scheduling and market participation 
activities as Seller reasonably requests for purposes of resolving the dispute. 

“Effective Date” shall have the meaning set forth in the introductory paragraph. 

“Electric Metering Devices” means revenue quality meters, metering equipment 
and data processing equipment used to measure, record or transmit data relating to the 
output from the Facility, including the metering current transformers and the metering 
voltage transformers. 

“Eligible Energy Resource” means any resource that qualifies as a renewable 
energy resource eligible to be certified to receive, claim, own or use RECs pursuant to 
the protocols and procedures developed and approved by the State Regulatory Agency 
in the REC Registration Program. 

“Emergency” means any event or occurrence after the date of this PPA that 
results in the declaration of an Emergency Condition under and as defined in the 
Interconnection Agreement. 

"Energy Markets Control Center" or "EMCC" means Company's merchant 
representatives responsible for dispatch of generating units, including the Facility. 

“Energy Resource Interconnection Service” means the type of interconnection 
service which allows Seller to connect the Facility to the transmission or distribution 
system, as applicable, as an “Energy Resource” as defined by the Transmission Tariff, 
and be eligible to deliver the Facility’s output using the existing firm or non-firm capacity 
on the transmission system on an as-available basis. 

“Environmental Contamination” means the introduction or presence of Hazardous 
Materials at such levels, quantities or location, or of such form or character, as to 
constitute a violation of Applicable Law, and present a material risk under Applicable 
Laws that the Site will not be available or usable for the purposes contemplated by this 
PPA. 

“ERO” means the Electric Reliability Organization certified by FERC pursuant to 
Section 215 of the Federal Power Act or any successor organization; the Western 
Electricity Coordinating Council is the certified ERO as of the date of this PPA. 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment A 
Page 52 of 107



 

 

 

A-5 
 

“Event of Default” shall have the meaning set forth in Article 12. 

“Excess Solar Energy” shall have the meaning set forth in Section 8.1(C). 

"Expected Solar Irradiation" for any 12-month period means [TRADE SECRET 
BEGINS  

TRADE 
SECRET ENDS].  The Expected Solar Irradiation (global horizontal) is [TRADE 
SECRET BEGINS  TRADE SECRET ENDS] and the Expected Solar 
Irradiation (diffuse horizontal) is [TRADE SECRET BEGINS  TRADE 
SECRET ENDS]. 

“Facility” means Seller’s electric generating facilities, associated balance of plant, 
parts and equipment consistent with the warranties for the major components, and all 
equipment necessary to interconnect to the Transmission Authority’s System, all as 
further described in EXHIBIT C-FACILITY DESCRIPTION, including all of the following:  
Seller’s equipment, buildings, Units, generators, step-up transformers, output breakers, 
facilities necessary to connect to the Interconnection Point, protective and associated 
equipment, improvements, and other tangible assets, contract rights, easements, rights 
of way, surface use agreements and other interests or rights in real estate reasonably 
necessary for construction, operation, maintenance, generation and delivery of  the 
capacity and energy subject to this PPA. 

“Facility Debt” means the obligations of Seller or its Affiliates to any lender 
pursuant to the Financing Documents, including principal of, premium and interest on 
indebtedness, fees, expenses or penalties, amounts due upon acceleration, 
prepayment or restructuring, swap or interest rate hedging breakage costs and any 
claims or interest due with respect to any of the foregoing.  For the avoidance of doubt, 
Facility Debt includes Tax Equity Financing. 

“Facility Lender” means, collectively, any lenders providing any Facility Debt and 
any successors or assigns thereto and Tax Equity Investors. 

“Facility Property” means all property rights necessary for the use of the Facility 
for its intended purpose, including (i) the Facility; (ii) the Site; (iii) Seller’s 
Interconnection Facilities; (iv) the Facility collection facilities and substation; (v) Seller’s 
rights and obligations under the Interconnection Agreement; (vi) Permits, and all 
material contracts; and (vi) all Facility fixtures, equipment and personal property. 

"Federal Power Act" means the provisions of 16 U.S.C. 791(A) et seq. and 
amendments or supplements thereto. 

“FERC” means the Federal Energy Regulatory Commission or any successor 
agency. 

“Financing Documents” means the documents associated with any Tax Equity 
Financing and the loan and credit agreements, notes, bonds, indentures, security 
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agreements, lease financing agreements, mortgages, deeds of trust, interest rate 
exchanges, swap agreements and other documents relating to the development, bridge, 
construction or permanent debt financing for the Facility, including any credit 
enhancement, credit support, working capital financing, or refinancing documents, and 
any and all amendments, modifications, or supplements to the foregoing that may be 
entered into from time to time at the discretion of Seller in connection with development, 
construction, ownership, leasing, operation or maintenance of the Facility. 

“Force Majeure” means an event or circumstance that prevents a Party from 
performing its obligations under this PPA, which event or circumstance (i) was not 
anticipated as of the Date of this PPA, (ii) is not within the control of or the result of the 
fault or negligence of the Party claiming its occurrence, and (iii) which by exercise of 
due diligence and foresight could not reasonably have been avoided, provided, 
however, that such an event or circumstance shall not include:  (a) inability, or excess 
cost, to procure any equipment necessary to perform the obligations of this PPA; (b) 
acts or omissions of a third party (not under contract to Seller), unless such acts or 
omissions are themselves excused by reason of Force Majeure; (c) mechanical or 
equipment breakdown or inability to operate, if such breakdown or inability to operate is 
attributable to Seller’s failure to operate and maintain the equipment in accordance with 
Good Utility Practices or the applicable manufacturer’s instructions; (d) changes in 
market conditions; or (e) any labor strikes, slowdowns, work stoppages, or other labor 
disruptions limited only to Seller or Seller’s Affiliates. 

“Forced Outage” means any condition at the Facility that requires the immediate 
and unplanned removal of the Facility, or at least ten percent thereof, from service, 
another outage state, or a reserve shutdown state, resulting from immediate 
mechanical/electrical/hydraulic control system trips and operator-initiated trips in 
response to abnormal Facility conditions or alarms. 

[TRADE SECRET BEGINS  
 TRADE SECRET ENDS] 

“Generation Benefits” means existing or future environmental benefits or 
attributes, economic and other related carbon credits, carbon offsets, carbon 
allowances or benefits, renewable energy credits or green tags, carbon dioxide 
emissions credits, avoided or reduced carbon dioxide emissions, that are attributable to 
Energy generated by the Seller and sold to Company under this PPA, whether pursuant 
to or arising from any Governmental Authority or international agreement or treaty, 
provided, however, that this definition excludes (i) any credits, offsets or other benefits 
arising out of or associated with any emission or pollutant other than carbon dioxide 
emissions, (ii) any local, state or federal depreciation deductions or other tax credits 
providing a tax benefit to Seller based on ownership of, or energy production from, any 
portion of the Facility, including the Investment Tax Credits that may be available to 
Seller with respect to the Facility, and (iii) depreciation and other tax benefits arising 
from ownership or operation of the Facility unrelated to its status as a generator of 
renewable or environmentally clean energy.   
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“Good Utility Practices” means the practices, methods, standards and acts 
engaged in or approved by a significant portion of the applicable segment of the electric 
power generation industry pertaining to facilities of the type, similar size and location to 
the Facility that, at a particular time, in the exercise of Commercially Reasonable 
judgment, in light of the facts that are known, or reasonably should have been known, at 
the time a decision was made, would have been expected to accomplish the desired 
result in a manner consistent with Applicable Law, Permits, codes, standards, 
equipment manufacturer’s recommendations, reliability, safety, environmental 
protection, economy, and expedition. Good Utility Practices is not limited to the optimum 
practice, method, standard or act to the exclusion of all others, but rather to those 
practices, methods, standards and acts generally acceptable or approved by a 
significant portion of the applicable segment of the electric power generation industry in 
the relevant region, during the relevant period. 

“Governmental Authority” means any federal, state, local or municipal 
governmental body; any governmental, quasi-governmental, regulatory or administrative 
agency, commission, body or other authority exercising or entitled to exercise any 
administrative, executive, judicial, legislative, policy, regulatory or taxing authority or 
power; or any court or governmental tribunal. 

“Guarantor” shall have the meaning set forth in Section 11.1. 

“Hazardous Materials” means any substance, material, gas, or particulate matter 
that is regulated by any local Governmental Authority, any applicable State, or the 
United States of America, as an environmental pollutant or dangerous to public health, 
public welfare, or the natural environment including, without limitation, protection of non-
human forms of life, land, water, groundwater, and air, including any material or 
substance that is (i) defined as “toxic,” “polluting,” “hazardous waste,” “hazardous 
material,” “hazardous substance,” “extremely hazardous waste,” “solid waste” or 
“restricted hazardous waste” under any provision of local, state, or federal law; 
(ii) petroleum, including any fraction, derivative or additive; (iii) asbestos; 
(iv) polychlorinated biphenyls; (v) radioactive material; (vi) designated as a “hazardous 
substance” pursuant to the Clean Water Act, 33 U.S.C. §1251 et seq. (33 U.S.C. 
§1251); (vii) defined as a “hazardous waste” pursuant to the Resource Conservation 
and Recovery Act, 42 U.S.C. §6901 et seq. (42 U.S.C. §6901); (viii) defined as a 
“hazardous substance” pursuant to the Comprehensive Environmental Response, 
Compensation, and Liability Act, 42 U.S.C. §9601 et seq. (42 U.S.C. §9601); 
(ix) defined as a “chemical substance” under the Toxic Substances Control Act, 
15 U.S.C. §2601 et seq. (15 U.S.C. §2601); or (x) defined as a pesticide under the 
Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. §136 et seq. 
(7 U.S.C. §136). 

“House Power” means retail power to the Facility, for purposes of unit start-up or 
shut-down, or for any other purpose.  

“Indemnified Party” shall have the meaning set forth in Section 17.1. 
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“Indemnifying Party” shall have the meaning set forth in Section 17.1. 

“Interconnection Agreement” means the separate agreement for interconnection 
of the Facility to the Transmission Authority’s System, as such agreement may be 
amended from time to time.  For purposes of this PPA, the Interconnection Agreement 
shall be interpreted to include any third party facility construction agreement or other 
Agreement required by the Transmission Authority to interconnect the Facility in 
accordance with the Transmission Tariff. For the avoidance of doubt, “Interconnection 
Agreement” excludes any temporary or provisional interconnection agreement or any 
agreement where the Transmission Provider may limit the operational output of the 
Facility. 

“Interconnection Facilities” means those facilities designated in the 
Interconnection Agreement for the direct purpose of interconnecting the Facility at the 
Interconnection Point, along with any easements, rights of way, surface use agreements 
and other interests or rights in real estate reasonably necessary for the construction, 
operation and maintenance of such facilities, whether owned by Seller, the 
Transmission Authority or another entity.  This equipment is conceptually depicted in 
EXHIBIT C-FACILITY DESCRIPTION to this PPA. 

“Interconnection Point” means the physical point within the operational authority 
of Transmission Authority as specified in the Interconnection Agreement as project 
J305, at which electrical interconnection is made between the Facility and the 
Transmission Authority’s System in accordance with the Transmission Authority OATT 
and the Interconnection Agreement.   

“Investment Grade” means a long-term credit rating (corporate or long-term 
senior unsecured debt) of (a) Baa3 or higher by Moody’s, and (b) BBB- or higher by 
S&P.  

“Investment Tax Credits” means investment tax credits under Section 48 of the 
Internal Revenue Code, as in effect from time to time throughout the Term, or any 
successor or other provision providing for a federal tax credit determined by reference 
to capital investment in equipment used to produce renewable electric energy from solar 
energy resources for which Seller, as the owner of the Facility, is eligible.  

“Issuer” shall have the meaning set forth in Section 11.1. 

“kW” means kilowatt. 

“kWh” means kilowatt hour. 

“Lender Consent” shall have the meaning set forth in Section 18.2.  

“Liquidated Delay Damages” means $200 per MW of Facility AC Nameplate 
Capacity per Day. 
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“Local Provider” means the utility providing House Power to the Facility. 

“Maintenance Schedule” has the meaning set forth in Section 10.2. 

“Market Operator” means the entity that instructs market participants and/or 
generators to regulate generation. assets, including the Facility, within any energy 
market in which Company participates with respect to the Solar Energy or Capacity 
Attributes and Ancillary Services based on price-based offer curves for the purpose of 
matching  generation output to system  load  demand  while maintaining  bulk  electric 
system  reliability.  If such entity is also the Transmission Provider, then “Market 
Operator” shall be construed to mean such entity acting in its capacity as the entity that 
instructs market participants and/or generators to regulate generation assets, including 
the Facility, within the energy market in which Company participates with respect to the 
Solar Energy or Capacity Attributes or Ancillary Services based on price-based offer 
curves for the purpose of matching generation output to system load demand while 
maintaining bulk electric system reliability. 

“Material Adverse Effect” means any effect (or effects taken together) that is 
materially adverse to the present or future business, operations, assets, liabilities, 
properties, results in operations or condition (financial or otherwise), prospects, or 
property of a Party, its business, or this PPA. 

“MPUC” means the Minnesota Public Utility Commission (or any successor 
thereto in the State of Minnesota). 

“MISO” means  Midwest Independent Transmission System Operator, Inc., a 
non-profit, nonstock corporation organized and existing under the laws of the State of 
Delaware, and any successor organization. 

 
“MW” means megawatt or one thousand kW. 

“MWh” means megawatt hours. 

“Nameplate Capacity” means the designed maximum output for the Facility at the 
Point of Delivery in AC and shall equal 62.25 MW. 

“NDPSC” means the North Dakota Public Service Commission (or any 
successor thereto in the State of North Dakota). 

“NEER” means NextEra Energy Resources, LLC. 

“NERC” means the North American Electric Reliability Corporation or any 
successor organization. 

“Network Resource” means the applicable amount of capacity for the Facility that 
has been designated as a “network resource” under the Transmission Tariff. 
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“Network Resource Interconnection Service” means the type of Interconnection 
Service that allows Seller to connect the Facility to the Interconnection Provider’s 
System as a “Network Resource” as defined in the MISO Tariff. 

[TRADE SECRET BEGINS  
 
 

 TRADE SECRET ENDS] 

“Non-Compensable Curtailment” shall have the meaning set forth in Section 8.2. 

“Notice(s)” shall have the meaning set forth in Section 20.1. 

“On-Peak Months” means the months of January, February, June, July, August, 
September and December. 

“Operating Committee” means one representative each from Company and 
Seller pursuant to Section 10.4. 

“Operating Procedures” means those procedures developed pursuant to 
Section 10.4, if any. 

“Operating Records” means all agreements associated with the Facility, 
operating logs, blueprints for construction, operating manuals, all warranties on 
equipment, and all documents, whether in printed or electronic format, that Seller uses 
or maintains for the operation of the Facility. 

“Option” shall have the meaning set forth in Section 19.2. 

“Park Potential” means the number provided to the Company in real time through 
the Company’s SCADA System in accordance with the AGC Protocols, which depicts 
Seller’s real time calculation of the Potential Energy capable of being provided by the 
Facility to Company as measured at the Point of Delivery.  Park Potential shall be 
calculated as the aggregate energy available in real time for delivery at the Point of 
Delivery using the best-available data obtained through Commercially Reasonable 
methods; and shall be dependent upon measured direct normal solar insolation, 
temperature, barometric pressure, wind speed (mph) wind direction, Solar Unit 
availability, and derate(s) and transmission line losses, and any other adjustment 
necessary to accurately reflect the Potential Energy at the Point of Delivery. 

[TRADE SECRET BEGINS  
TRADE SECRET ENDS] 

“Party” and “Parties” shall have the meanings set forth in the introductory 
paragraph. 
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“Pending Facility Transaction” or “PFT” means (i) any Change of Control of 
Seller, (ii) the issuance by Seller or any of its Affiliates of a request for proposals or the 
response by Seller or any of its Affiliates to a request for proposal or similar process 
(e.g., auction) for the purchase or sale to any unaffiliated third party of any equity 
interests in Seller or the Facility, or any group(s) of assets or equity interests that 
includes the Facility, (iii) the commencement by Seller or any of its Affiliates of 
substantive negotiations with any unaffiliated third party with respect to the sale of any 
equity interests in Seller or the Facility, or any group(s) of assets or equity interests that 
includes the Facility, (iv) the execution by Seller or any of its Affiliates of any letter of 
intent, memorandum of understanding or similar document, whether or not legally 
binding, which contemplates the sale or lease to an unaffiliated third party of any equity 
interests in Seller or the Facility or any group(s) of assets or equity interests that 
includes the Facility, provided, however, that a PFT does not include, (i) any financing, 
refinancing or replacing of the Facility Debt by Seller or any of its Affiliates; (ii) any 
transaction between and among Affiliates of Seller; (iii) any transaction in which 
Company declined to exercise its ROFO rights; (iv) any Tax Equity Financing; and (v) 
any Permitted Transaction. 

“Permit(s)” means all applicable construction, land use, air quality, emissions 
control, environmental and other permits, licenses and approvals from any 
Governmental Authority required under Applicable Laws for construction, ownership, 
operation and maintenance of the Facility and the generation and delivery of any output 
from the Facility to Company. 

“Permitted Extension” shall have the meaning set forth in Section 4.2(B). 

“Permitted Transaction” means [TRADE SECRET BEGINS  
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TRADE SECRET ENDS] 

[TRADE SECRET BEGINS  
TRADE SECRET ENDS] 

“PFT Notice” shall have the meaning set forth in Section 19.2. 

“PI” means the “plant information” system as described and implemented in 
Section 10.7. 

“Point of Delivery” means the physical point within the operational authority of 
Transmission Authority at which Seller makes available to Company and delivers to 
Company the capacity and energy being provided by Seller to Company under this PPA 
as specified in EXHIBIT C-FACILITY DESCRIPTION to this PPA.   

 “Potential Energy” means the quantity of the energy that Seller is capable of 
delivering at the Point of Delivery.  In the event that Park Potential is not a reliable proxy 
for Potential Energy pursuant to Section 8.2(B), Potential Energy shall be calculated as 
the aggregate energy available for delivery at the Point of Delivery using the best-
available data obtained through Commercially Reasonable methods; and shall be 
dependent upon measured Solar speeds, power curves, Solar Unit availability, and 
derate(s) and transmission line losses, and any other adjustment necessary to 
accurately reflect the Facility’s capability to produce and deliver energy to the Point of 
Delivery. 

“Post-COD Damage Cap” means [TRADE SECRET BEGINS  
TRADE SECRET ENDS]. 

“Post-COD Security Fund” means [TRADE SECRET BEGINS  
TRADE SECRET ENDS]. 

“Pre-COD Damage Cap” means [TRADE SECRET BEGINS  TRADE 
SECRET ENDS]. 

“Pre-COD Security Fund” means [TRADE SECRET BEGINS  
TRADE SECRET ENDS]. 

“Qualified Operator” means [TRADE SECRET BEGINS  
 
 
 
 

 TRADE SECRET ENDS] 
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“REC Registration Program” means any State, regional or federal program 
established to register Eligible Energy Resources and create and certify RECs arising 
from energy generated from such Resource, including any rights associated with any 
renewable energy information or tracking system that exists or may be established by 
Applicable Law with regard to monitoring, registering, tracking, certifying, or trading 
such credits. 

"Renewable Energy Credits" or "RECs" means a contractual right to the full set of 
non-energy attributes, including any and all credits, benefits, emissions reductions, 
offsets, and allowances, howsoever entitled, directly attributable to a specific amount of 
capacity and/or electric energy generated from an Eligible Energy Resource, including 
any benefits as may be created under any existing or future statutory or regulatory 
scheme (federal, state, or local) by virtue of or due to the Facility’s actual energy 
production or the Facility’s energy production capability because of the Facility’s 
environmental or renewable characteristics or attributes, including any Renewable 
Energy Credits or similar rights arising out of or eligible for consideration in the REC 
Registration Program.  For the avoidance of doubt, “RECs” excludes Tax Benefits.    

“Replacement Power Costs” means the costs incurred by Company, after the 
Commercial Operation Milestone, that are necessary to replace the products and 
services that Seller was required to provide under this PPA, but failed to so provide, 
less the sum of any payments from Company to Seller, under this PPA, that were 
eliminated as a result of such failure; provided, however, that the net amount shall never 
be less than zero in any hour and if the calculation for any hour results in a number less 
than zero, the number for such hour shall be deemed to be zero.  Replacement Power 
Costs shall be determined on an hourly basis and shall equal the sum of all hours where 
the following calculation achieves a positive number.   

Replacement Power Costs = (A + B + C) – D, where 

“A” is the product of (x) the number of MW of capacity derived by subtracting the 
number of MW of capacity that qualifies for capacity credit actually made available to 
Company from the amount of qualifying capacity associated with the entire Facility, and 
(y) the applicable market price for capacity made available to Company’s system;  

“B” is the sum of (i) the product of the number of MWh of energy purchased by 
Company to replace any of the Committed Solar Energy that was not delivered under 
this PPA and the applicable market price for energy delivered to Company’s system at a 
point nearest to the Point of Delivery for the hour, and (ii) the product of the MWh of 
energy derived in clause (i) and the actual cost of registered RECs for that number of 
MWh; and 

“C” an amount equal to the actual cost of transmission, ancillary services, fuel 
and fuel transportation and related penalties that could not be avoided or mitigated and 
transaction charges to deliver reasonably available energy to Company in amounts 
equal to the number of MWh for which Replacement Power Costs are owed; 
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“D” is the product of the MWh of energy purchased by Company associated with 
the Committed Nameplate Capacity that was not delivered under this PPA and the Solar 
Energy Payment Rate. 

“ROFO” shall have the meaning set forth in Section 19.2. 

“ROFO Notice” shall have the meaning set forth in Section 19.2. 

“SCADA” means supervisory control and data acquisition. 

“SCADA System” means supervisory control and data acquisition. 

“Scheduled Termination Date” means May 31, 2042. 

“Security Fund” means the letter of credit, escrow fund, guaranty and/or other 
collateral that Seller is required to establish and maintain, pursuant to Section 11.1, as 
security for Seller’s performance under this PPA. 

“Seller CPs” means those conditions precedent listed below that must be 
satisfied or waived by the deadline date(s) shown: 

[TRADE SECRET BEGINS 
  

   

  
 

 

TRADE SECRET ENDS] 

“Seller Excuse Hours” means those hours during which Seller is unable to 
schedule or deliver Solar Energy to Company as a result of (A) Non-Compensable 
Curtailments; (B) Force Majeure; (C) Economic Curtailments; and (D) any unexcused 
failure of Company to perform any obligation of Company under this PPA that causes 
Seller to be unable to generate or deliver Solar Energy to the Point of Delivery. 

“Site” means the parcel of real property on which the Facility will be constructed 
and located, including any easements, rights of way, surface use agreements and other 
interests or rights in real estate reasonably necessary for the construction, operation 
and maintenance of the Facility.  The Site is more specifically described in EXHIBIT C - 
FACILITY DESCRIPTION. 

"Solar Energy" means the net electric energy generated from (or, with respect to 
any curtailed energy, capable of being generated from) an Eligible Energy Resource 
utilizing solar irradiance as its source of electric generation in compliance with 
Minn.  Stat.  Section 216B.1691, including any and all associated RECs and delivered 
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to the Point of Delivery as measured by the Electric Metering Devices installed pursuant 
to Section 5.2.  Solar Energy shall be of a power quality of 60 cycle, three-phase 
alternating current that is compliant with the Interconnection Agreement.  Solar Energy 
shall be net of energy self-generated and concurrently consumed by the Facility, and 
net of losses prior to the Points of Delivery. 

"Solar Energy Payment Rate" means the rate as shown in EXHIBIT J – 
COMMITTED SOLAR ENERGY AND SOLAR ENERGY PAYMENT RATE BY 
COMMERCIAL OPERATION YEAR. 

"Solar Units" means the equipment necessary for the Facility to collect sunlight at 
the Site and convert it into electricity or thermal energy.  Solar Units includes modules, 
inverters, and transformers.  Manufacturers and model numbers similar, or technical 
equivalent to: 

[TRADE SECRET BEGINS 
 

 

 
 

TRADE SECRET ENDS] 

“Start-up Testing” means the initial synchronization to the Transmission System. 
Including production of energy as measured on the Electric Metering Devices. 

“State Regulatory Agency” means the MPUC or NDPSC or any successor 
agency. 

“State Regulatory Approval” occurs after a final written order is received from 
both State Regulatory Agencies, and means final written orders of the State Regulatory 
Agencies that (i) are not subject to application for rehearing, reargument or 
reconsideration and (ii) singly or in the aggregate make affirmative determination that 
Company’s execution of this PPA is reasonable and  in the public interest, and all costs 
incurred under this PPA are recoverable from Company’s customers pursuant to 
Applicable Law, subject only to ongoing prudency review of Company’s performance 
and administration of this PPA. 

“Step-In Rights” means Company’s right, but not the obligation, to assume 
control and operate the Facility as agent for Seller (whether voluntary or involuntary) in 
accordance with Seller’s rights, obligations, and interest under this PPA. 

“Tax Benefits” means any and all (i) tax credits based on ownership of, 
investment in or energy production from the Facility or any portion thereof, including the 
production credit and the investment credit described, respectively, in Sections 45 and 
48 of the Internal Revenue Code of 1986, as amended, (ii) grants based on ownership 
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of, investment in or energy production from the Facility or any portion thereof, including 
the grant described in Section 1603 of the American Recovery and Reinvestment Tax 
Act of 2009 and (iii) other tax benefits, including depreciation and other cost recovery 
deductions, arising in connection with ownership of, investment in, or operation of the 
Facility, or any portion thereof, in each case allocated, allowed, allowable, assigned, 
awarded, certified or otherwise transferred or granted to Seller or Company by any 
Governmental Authority in any jurisdiction in connection with the Facility. 

“Tax Equity Financing” means a transaction or series of transactions involving 
one or more investors seeking a return that is enhanced by tax credits and/or tax 
depreciation (each a “Tax Equity Investor”) and generally (i) described in Revenue 
Procedures 2001-28 (sale-leaseback (with or without “leverage”)), 2007-65 (flip 
partnership) or 2014-12 (flip partnership and master tenant partnership) as those 
revenue procedures are reasonably applied or analogized to a solar project transaction 
(as opposed to a wind farm or rehabilitated real estate) or (ii) contemplated by Section 
50(d)(5) of the Code , as amended (a pass-through lease).   

“Term” means the period of time during which this PPA shall remain in full force 
and effect as further defined in Article 2. 

“Test Energy” means that energy which is produced by the Facility, delivered to 
Company at the Point of Delivery, and purchased by Company, pursuant to Section 4.4, 
in order to perform all testing of the Facility. 

“Test Energy Rate” means a payment rate of 70% of the Solar Energy Payment 
Rate applicable as of the Commercial Operation Date. 

“Transmission Authority” means collectively those entities owning and/or 
operating the interconnected transmission system applicable to Seller and the Facility 
pursuant to a Transmission Tariff, including (i) Northern States Power Company 
operating under and in accordance with its Joint Open Access Transmission Tariff, and 
(ii) all entity(s) responsible under the Interconnection Agreement for providing the 
transmission lines, any Interconnection Facilities and other equipment and facilities with 
which the Facility interconnects at the Interconnection Point and transmission system. 

“Transmission Authority’s System” means the contiguously interconnected 
electric transmission and sub-transmission facilities, over which the Transmission 
Authority has rights (by ownership or contract) to provide bulk transmission of capacity 
and energy from the Interconnection Point. 

[TRADE SECRET BEGINS  
TRADE SECRET ENDS] 

“Transmission Tariff” means the applicable Open Access Transmission of the 
Transmission Authority, as amended from time to time. 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment A 
Page 64 of 107



 

 

 

A-17 
 

“UCP” shall have the meaning set forth in EXHIBIT G-1, FORM OF LETTER OF 
CREDIT. 

“Ultimate Parent Entity” shall have the meaning set forth under Section 7A of the 
Clayton Act, 15 U.S.C. 18a, also known as the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976. 
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EXHIBIT B 
 

CONSTRUCTION MILESTONES 
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EXHIBIT C 
 

FACILITY DESCRIPTION AND SITE MAPS 

 
 
The Facility is a 62.25 MW AC (at the Point of Delivery) solar power generation 
station located adjacent to the Company’s Lyon substation near the town of 
Marshall in Lyon county Minnesota and shall be identified as Seller’s Marshall 
Solar Generation Facility.  Maps and one-line diagrams of the Facility and 
associated equipment are included as part of this Exhibit. 
 
The address of the Facility is 2991 320th Ave., Marshall, MN 56258  (44.475283º, 
-95.668718º).   
 
The Facility must include the following specific components: 
 
* have the panel space and 125VDC battery supplied voltage necessary to 
accommodate the metering, telemetering and communications equipment 
required by the PPA; 
 
* communication circuits from the Facility to the EMCC for the purpose of 
telemetering, supervisory control/data acquisition, and voice communications as 
required by Company; 
 
* equipment and software necessary to receive, accept and react to an AGC 
signal from the Company’s SCADA System and to comply with the AGC 
Protocols as further specified on EXHIBIT H – OPERATING STANDARDS, AGC 
PROTOCOLS, DATA COLLECTION; 
 
* each Solar Unit is equipped with meteorological measurement equipment , 
individually linked to Seller’s information system;  
 
* capability of sending real time data and OPC interface to Company’s plant 
information PI system; 
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EXHIBIT D 
 

NOTICES AND CONTACT INFORMATION 
 

Company Seller 

Notices: 
 
Thomas A. Imbler 
Vice President, Commercial Operations 

Xcel Energy Services Inc. 
1800 Larimer Street, Suite 1000 
Denver, CO  80202 
Phone: 303-571-7414   
    
Email: thomas.a.imbler@xcelenergy.com   
 

Jessica Collins 
Renewable Purchased Power 
Manager 
   Xcel Energy Services Inc. 
   1800 Larimer Street, Suite 1000 
   Denver, CO  80202 
   Phone:   303-571-7740 
   Email:     
   jessica.l.collins@xcelenergy.com     

Notices: 
 
Marshall Solar, LLC 
c/o NextEra Energy Resources, LLC 
700 Universe Boulevard 
Juno Beach, FL 33408 
Attn:   Tim Oliver, Executive Director 
Phone: 561-691-7072 
Email:  Timothy.Oliver@nee.com 
 
Marshall Solar, LLC 
c/o NextEra Energy Resources, LLC 
700 Universe Boulevard 
Juno Beach, FL 33408 
Attn: Mitch Ross, Vice President and 
General Counsel 
Phone: 561-691-7126 
Email: Mitch.Ross @nee.com 

Operating Committee Representative: 
 
Jessica Collins 
Renewable Purchased Power Manager 

Xcel Energy Services Inc. 
 1800 Larimer Street, Suite 1000 
Denver, CO  80202 
Phone:   303-571-7740 
Email: 
jessica.l.collins@xcelenergy.com 

 
Alternate: 
Kathleen D. Little 

Renewable 
Purchased Power Analyst 

Xcel Energy Services Inc. 
1800 Larimer Street, Suite 1000 
Denver, CO 80202 
Phone: 303-571-6530 
Email: kathleen.little@xcelenergy.com 
 

Operating Committee 
Representative: 
 
Marshall Solar, LLC 
c/o NextEra Energy Resources, LLC 
700 Universe Boulevard 
Juno Beach, FL 33408 
Attn:   Tim Oliver, Executive Director 
Phone: 561-691-7072 
Email:  Timothy.Oliver@nee.com 
 
Alternate: 
 
Marshall Solar, LLC 
c/o NextEra Energy Resources, LLC 
700 Universe Boulevard 
Juno Beach, FL 33408 
Attn:  Gregory Schneck 
Phone: 561-304-5274 
Email: Greg.Schneck@nee.com 
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Real-Time Contact Information 
 
Real-time Communications Contact 
 
Real-time Generation Dispatch desk  (24 
hour coverage) 
Phone: 303.571.6280* 
Fax: 303.571.7305 
 
Manager  (normal business hours) 
Phone: 303-571-7030* 
 
*Recorded phone 
 

 
Transmission Operation Contact 
Position: Real Time Transmission 
Operations 
Phone: 303.571.6490 
FAX: 715.737.5425 
E-mail: mark.schultz@xcelenergy.com  
 

 

Real-Time Contact Information 

 

Fleet Performance and Diagnostics 
Center (FPDC) 

Phone:  (561) 691-3636 

Toll Free:  (866) 375-3737 

Section 1.01 Fax:  (561) 694-3615 
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EXHIBIT E 
INSURANCE COVERAGE 

Type of Insurance Minimum Limits of Coverage 
Commercial General Liability (CGL) 
and commercial umbrella 

$11,000,000 combined single limit each 
occurrence and the aggregate, where applicable.  
If CGL insurance contains a general aggregate 
limit, it shall apply separately to the Facility.

 
CGL insurance shall be written on ISO occurrence form CG 00 01 01 96 (or a substitute 
form providing equivalent coverage) and shall cover liability arising from premises, 
operations, independent contractors, products/completed operations, contracts, property 
damage, personal injury and advertising injury, and liability assumed under an insured 
contract (including the tort liability of another assumed in a business contract), all with 
limits as specified above.  CGL insurance shall include ISO endorsement CG 24 17 (or 
an equivalent endorsement) which modifies the definition of “Insured contract” to 
eliminate the exclusion of easement or license agreements in connection with 
construction or demolition operations on or within 50 feet of a railroad.  There shall be no 
endorsement or modification of the CGL insurance limiting the scope of coverage for 
liability arising from explosion, collapse, or underground property damage. 

Company shall be included as an insured under the CGL policy, using ISO additional 
insured endorsement CG 20 10 (or a substitute providing equivalent coverage), and 
under the commercial umbrella insurance.  The commercial umbrella insurance shall 
provide coverage over the top of the CGL insurance, the Business Automobile Liability 
insurance, and the Employers Liability insurance. 

The CGL and commercial umbrella insurance to be obtained by or on behalf of Seller 
shall be endorsed as follows: 

Such insurance as afforded by this policy for the benefit of Company shall 
be primary as respects any claims, losses, damages, expenses, or 
liabilities arising out of this PPA, and insured hereunder, and any 
insurance carried by Company shall be excess of and noncontributing 
with insurance afforded by this policy. 

Business Automobile Liability $2,000,000 combined single limit (each 
accident), including all Owned, Non-Owned, 
Hired and Leased Autos.

 
Business Automobile Liability insurance shall be written on ISO form CA  00 01, CA 00 
05, CA 00 12, CA 00 20, or a substitute form providing equivalent liability coverage.  If 
necessary, the policy shall be endorsed to provide contractual liability coverage 
equivalent to that provided in the 1990 and later editions of CA 00 01. 

Workers Compensation Statutory Requirements.  Seller may comply with 
these requirements through the use of a qualified 
self-insurance plan.

  

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment A 
Page 72 of 107



 

 

 

E-2 
 

Type of Insurance Minimum Limits of Coverage 
Employers Liability $2,000,000 each accident for bodily injury by 

accident, or $2,000,000 each employee for 
bodily injury by disease.

 
 
Builder’s Risk Replacement value of the Facility. 

 
Builder’s Risk insurance, or an installation floater, shall include coverage for earthquake 
and flood, collapse, faulty workmanship, materials and design, testing of machinery or 
equipment, freezing or changes in temperature, debris removal, and partial occupancy. 

Environmental Impairment Liability $5,000,000 each occurrence.
 
 
All-Risk Property insurance 
covering physical loss or damage to 
the Facility 

Full replacement value of the Facility.  A 
deductible may be carried which deductible shall 
be the absolute responsibility of Seller. 

 
All-Risk Property insurance shall include:  (i) coverage for fire, flood, Solar and storm, 
tornado and earthquake with respect to facilities similar in construction, location and 
occupancy to the Facility, with sublimits of no less than $10,000,000 each for flood and 
earthquake; and (ii) Boiler and Machinery insurance covering all objects customarily 
subject to such insurance, including boilers and Units, in an amount equal to their full 
replacement value. 

Business Interruption insurance Amount required to cover Seller’s continuing or 
increased expenses, resulting from full 
interruption, for a period of 12 calendar months.

 
Business Interruption insurance shall cover loss of revenues or the increased expense to 
resume operations attributable to the Facility by reason of total or partial suspension or 
delay of, or interruption in, the operation of the Facility as a result of an insured peril 
covered under Property insurance as set forth above, to the extent available on 
Commercially Reasonable terms as determined by Company, subject to a Commercially 
Reasonable deductible that shall be the responsibility of Seller.  Notwithstanding any 
other provision of this PPA, Seller shall not be required to have Business Interruption 
insurance until the Commercial Operation Date. 
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EXHIBIT G 
FORM OF SECURITY DOCUMENTS 
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EXHIBIT G-1 
 

FORM OF LETTER OF CREDIT 
 

LETTERHEAD OF ISSUING BANK 

 
Irrevocable Standby Letter of Credit 
No:_______ 
 
Beneficiary: 

Date of Issuance: 
____________________ 
Initial Expiration Date: [Must be at least 
one year after date of issuance] 
 
Applicant: 

 
As the Issuing Bank (“Issuer”), we, [Name of Issuing Bank], hereby establish this 
irrevocable Standby Letter of Credit No. _____ (this "Letter of Credit") in favor of 
the above-named beneficiary (“Beneficiary”) for the account of the above-named 
applicant (“Applicant”) in the amount of USD $__________ 
(____________________________  U.S. Dollars). 
 
Beneficiary may draw all or any portion of this Letter of Credit at any time and 
from time to time, and Issuer will make funds immediately available to Beneficiary 
upon presentation of Beneficiary’s draft(s) at sight in substantially the form 
attached hereto as Exhibit “A” (“Sight Draft”), drawn on Issuer and accompanied 
by this Letter of Credit.  All Sight Drafts must be signed on behalf of Beneficiary 
and the signatory must indicate his or her title or other official capacity.  No other 
documents will be required to be presented.  Issuer will effect payment under this 
Letter of Credit within twenty-four (24) hours after presentment of any Sight Draft.  
Payment shall be made in U.S. Dollars with Issuer’s own funds in immediately 
available funds. 
 
Issuer will honor any Sight Draft presented in substantial compliance with the 
terms of this Letter of Credit at the Issuer’s letterhead office, the office located at 
______________________ or any other full service office of the Issuer on or 
before the above-stated expiration date, as such expiration date may be 
extended hereunder.  Partial and multiple draws and presentations are permitted 
on any number of occasions.  Following any partial draw, Issuer will endorse this 
Letter of Credit and return the original to Beneficiary. 
 
Issuer acknowledges that this Letter of Credit is issued pursuant to the provisions 
of that certain [Title of Agreement] between Beneficiary and Applicant dated as of 
_______________, 20__ (as the same may have been or may be amended from 
time to time, the “_______”).  Notwithstanding any reference in this Letter of 
Credit to the ____ or any other documents, instruments or agreements, or 
references in the ___ or any other documents, instruments or agreements to this 
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Letter of Credit, this Letter of Credit contains the entire agreement between 
Beneficiary and Issuer relating to the obligations of Issuer hereunder.   
 
This Letter of Credit will be automatically extended each year without 
amendment for a period of one (1) year from the expiration date hereof, as 
extended, unless at least thirty (30) days prior to the expiration date, Issuer 
notifies Beneficiary by registered mail that it elects not to extend this Letter of 
Credit for such additional period.  Notice of non-extension will be given by Issuer 
to Beneficiary at Beneficiary’s address set forth herein or at such other address 
as Beneficiary may designate to Issuer in writing at Issuer’s letterhead address. 
 
This Letter of Credit is freely transferable by Beneficiary in whole or in part, and 
the number of transfers is unlimited.  Issuer agrees that it will effect any transfers 
immediately upon presentation to Issuer of this Letter of Credit and a completed 
written transfer request substantially in the form attached hereto as Exhibit "B."  
Such transfer will be effected at no cost to Beneficiary.  Any transfer fees 
assessed by Issuer will be payable solely by Applicant, and the payment of any 
transfer fees will not be a condition to the validity or effectiveness of the transfer 
of this Letter of Credit. 
 
Issuer waives any rights it may have, at law or otherwise, to subrogate to any 
claims Beneficiary may have against Applicant or Applicant may have against 
Beneficiary. 
 
This Letter of Credit is subject to the uniform customs and practice for 
documentary credits (2007 Revision), International Chamber of Commerce 
publication No. 600 (The “UCP”), except to the extent that the terms hereof are 
inconsistent with the provisions of the UCP, including but not limited to Articles 
14(b) and 36 of the UCP, in which case the terms of this Letter of Credit shall 
govern.  With respect to Article 14(b) of the UCP, Issuer shall have a reasonable 
amount of time, not to exceed three (3) banking days following the date of 
Issuer’s receipt of documents from Beneficiary (to the extent required herein), to 
examine the documents and determine whether to take up or refuse the 
documents and to inform Beneficiary accordingly. 
 
In the event of an act of God, riot, civil commotion, insurrection, war or any other 
cause beyond Issuer’s control that interrupts Issuer’s business and causes the 
place for presentation of this Letter of Credit to be closed for business on the last 
day for presentation, the expiry date of this Letter of Credit will be automatically 
extended without amendment to a date thirty (30) calendar days after the place 
for presentation reopens for business. 
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ISSUER: 
 

By: _____________________ 
Authorized Signature 
 
Name: ______________________ 
Its: ______________________ 
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EXHIBIT “A” 
TO LETTER OF CREDIT  

 
SIGHT DRAFT 

 
 

Draft Number __________________ 
$____________________________ 
 
 At sight, pay to the order of [Name of Beneficiary to be inserted], the amount of 
USD $____________ (__________________ and 00/100ths U.S. Dollars). 
 
 Value received and charged to the account of: [Name of Issuer and address].  
Drawn under [Name of Issuer to be inserted]  Standby Letter of Credit No. 
______________. 
 
 

Dated: _________, 20__ 
 
[Name of Beneficiary to be inserted] 
 
By:__________________ 
 
Name:_______________ 
Its Authorized Representative and [Title 
or Other official Capacity to be 
inserted] 

 
 Account:   [Applicant to be inserted] 
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EXHIBIT “B” 
TO LETTER OF CREDIT  

 
FORM OF TRANSFER REQUEST 

 
Irrevocable Standby Letter of 
Credit No. ____________________ 
 
 
Current Beneficiary:    Applicant: 
 
       ____________________________ 
       ____________________________ 
___________________________  ____________________________ 
       ____________________________ 
 
To: [Name of Issuer] ("Issuer") 
 
The undersigned, as the current "Beneficiary" of the above-referenced Letter of Credit, 
hereby requests that you reissue the Letter of Credit in favor of the transferee named 
below [insert transferee name and address below]: 
 
_____________________________ 
_____________________________ 
_____________________________ 
_____________________________ 
 
From and after the date this transfer request is delivered to Issuer, the transferee shall 
be the "Beneficiary" under the Letter of Credit for all purposes and shall be entitled to 
exercise and enjoy all of the rights, privileges and benefits thereof. 
 
Dated: ________________  [Name of Beneficiary] 
 
 
      By:       
      Name:      
      Title:       
 
      [Notary Acknowledgement] 
 
To be signed by a person purporting to be an authorized representative of Beneficiary 
and indicating his or her title or other official capacity, and acknowledged by a notary 
public. 
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EXHIBIT G-2 
 

FORM OF GUARANTY 
 

This Guaranty is executed and delivered as of this _____ day of ___________, 
20__ by _____________________., a _____________  (“Guarantor”), in favor of 
____________________________ (“Company”), in connection with the performance by 
______________________________, a ______________ [limited liability company] 
(“Seller”) of a Power Purchase Agreement dated ___________________, 20____ 
between Seller and Company (the “PPA”). 

- RECITALS - 

A. Seller is planning to construct, own, and operate a Solar power electric 
generation facility having Nameplate Capacity of approximately ____ MW to be located 
in ______________ County, __________ (the “Facility”). 

B. Seller and Company have entered into the PPA for the purchase and sale of 
capacity and electrical energy from the Facility on the terms and conditions set forth 
therein. 

Seller is controlled by Guarantor.  Guarantor expects to derive substantial 
benefits from the performance of the PPA by Seller and Company.  To induce Company 
to enter into the PPA and consummate the purchase and sale of electrical energy 
contemplated by the PPA, Guarantor has agreed to guarantee the obligations of Seller 
as provided in this Guaranty. 

NOW, THEREFORE, in consideration of the foregoing, Guarantor agrees as 
follows: 

- AGREEMENT - 

1. Guaranty.  Subject to the provisions of this Guaranty, Guarantor hereby 
absolutely, irrevocably, unconditionally, and fully guarantees to Company the due, 
prompt, and complete observance, performance, and discharge of each and every 
payment obligation of Seller under the PPA, whether incurred before or after the date of 
delivery of this Guaranty (the “Obligations”).  This is a guaranty of payment, not of 
collection, and as such, Company shall not be required to institute, pursue, or exhaust 
any remedies against Seller before instituting suit, obtaining judgment, and executing 
thereon against Guarantor under this Guaranty. 

2. Maximum Liability.  Notwithstanding anything herein to the contrary, 
Guarantor’s maximum liability under this Guaranty shall be limited to ($US_______), 
plus costs of collection with respect to any valid claim(s) made by Company hereunder 
that are incurred in the enforcement or protection of the rights of Company. 

3. Rights of Company.  Guarantor hereby grants to Company, in Company’s 
discretion and without the need to notify or obtain any consent from Guarantor, and 
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without termination, impairment, or any other effect upon Guarantor’s duties hereunder, 
the power and authority from time to time: 

(a) to renew, compromise, extend, accelerate, or otherwise change, 
substitute, supersede, or terminate the terms of performance of any of the Obligations, 
in each case in accordance with the PPA; 

(b) to grant any indulgences, forbearances, and waivers, on one or more 
occasions, for any length of time, with respect to Seller’s performance of any of the 
Obligations; and 

(c) to accept collateral, further guaranties, and/or other security for the 
Obligations, and, if so accepted, then to impair, exhaust, exchange, enforce, waive, or 
release any such security. 

4. Performance.  If any of the Obligations are not performed according to the 
tenor thereof, and any applicable notice and cure period provided by the PPA has 
expired (“Default”), Guarantor shall immediately upon receipt of written demand by 
Company (a) perform or cause Seller to perform the Obligation in Default, and (b) pay, 
reimburse, and indemnify Company against any liabilities, damages, and related costs 
(including attorneys’ fees) incurred by Company as a result thereof, all in such manner 
and at such times as Company may reasonably direct. 

5. Satisfaction.  Satisfaction by Guarantor of any duty hereunder incident to a 
particular Default or the occurrence of any other Default shall not discharge Guarantor 
except with respect to the Default satisfied, it being the intent of Guarantor that this 
Guaranty be continuing until such time as all of the Obligations have irrevocably been 
discharged in full, at which time this Guaranty shall automatically terminate.  If at any 
time the performance of any Obligation by Seller or Guarantor is rescinded or voided 
under the federal Bankruptcy Code or otherwise, then Guarantor’s duties hereunder 
shall continue and be deemed to have been automatically reinstated, restored, and 
continued with respect to that Obligation, as though the performance of that Obligation 
had never occurred, regardless of whether this Guaranty otherwise had terminated or 
would have been terminated following or as a result of that performance. 

6. Notice of Acceptance.  Guarantor waives and acknowledges notice of 
acceptance of this Guaranty by Company. 

7. Waivers by Guarantor.  Guarantor hereby waives and agrees not to assert or 
take advantage of: 

(a) all set-offs, counterclaims, and, subject to Section 4 above, all 
presentments, demands for performance, notices of non-performance, protests, and 
notices of every kind that may be required by Applicable Laws; 
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(b) any right to require Company to proceed against Seller or any other 
person, or to require Company first to exhaust any remedies against Seller or any other 
person, before proceeding against Guarantor hereunder; 

(c) any defense based upon an election of remedies by Company; 

(d) any duty of Company to protect or not impair any security for the 
Obligations; 

(e) the benefit of any laws limiting the liability of a surety; 

(f) any duty of Company to disclose to Guarantor any facts concerning 
Seller, the PPA or the Project, or any other circumstances, that would or allegedly would 
increase the risk to Guarantor under this Guaranty, whether now known or hereafter 
learned by Company, it being understood that Guarantor is capable of and assumes the 
responsibility for being and remaining informed as to all such facts and circumstances; 
and 

(g) until all Obligations in Default have been fully paid and/or performed, 
any rights of subrogation, contribution, reimbursement, indemnification, or other rights of 
payment or recovery for any payment or performance by it hereunder.  For the 
avoidance of doubt, if any amount is paid to Guarantor in violation of this provision, such 
amount shall be held by Guarantor for the benefit of, and promptly paid to, Company. 

8. Cumulative Remedies.  The rights and remedies of Company hereunder shall 
be cumulative and not alternative to any other rights, powers, and remedies that 
Company may have at law, in equity, or under the PPA.  The obligations of Guarantor 
hereunder are independent of those of Seller and shall survive unaffected by the 
bankruptcy of Seller.  Company need not join Seller in any action against Guarantor to 
preserve its rights set forth herein. 

9. Representations and Warranties.  Guarantor represents and warrants to 
Company as follows: 

(a) Guarantor is a corporation, duly organized, validly existing, and in 
good standing under the laws of the state of its incorporation.  Seller is a direct or 
indirect wholly-owned subsidiary of Guarantor.  Guarantor has all necessary corporate 
power and authority to execute and deliver this Guaranty and to perform its obligations 
hereunder. 

(b) The execution, delivery and performance of this Guaranty has been 
duly and validly authorized by all corporate proceedings of Guarantor and is not in 
violation of any law, judgment of court or government agency .  This Guaranty has been 
duly and validly executed and delivered by Guarantor and constitutes a legal, valid and 
binding obligation of Guarantor, enforceable against Guarantor in accordance with its 
terms. 
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10. Collection Costs.  Guarantor hereby agrees to pay to Company, upon 
demand, and in addition to the maximum liability set forth in Section 3 hereof, all 
reasonable attorneys’ fees and other expenses which Company may expend or incur in 
enforcing the Obligations against Seller and/or enforcing this Guaranty against 
Guarantor, whether or not suit is filed, including, without limitation, all attorneys’ fees, 
and other expenses incurred by Company in connection with any insolvency, 
bankruptcy, reorganization, arrangement, or other similar proceedings involving Seller 
that in any way affect the exercise by Company of its rights and remedies hereunder. 

11. Severability.  Should any one or more provisions of this Guaranty be 
determined to be illegal or unenforceable, all other provisions nevertheless shall be 
effective. 

12. Waiver or Amendment.  No provision of this Guaranty or right of Company 
hereunder can be waived, nor can Guarantor be released from Guarantor’s duties 
hereunder, except by a writing duly executed by Company.  This Guaranty may not be 
modified, amended, revised, revoked, terminated, changed, or varied in any way 
whatsoever except by the express terms of a writing duly executed by Company. 

13. Successors and Assigns.  This Guaranty shall inure to the benefit of and bind 
the successors and assigns of Company and Guarantor. 

14. Governing Law.  This Guaranty shall be governed by and construed in 
accordance with the law of the State of __________ without regard to the principles of 
conflicts of law thereof. 

15. Notices.  All notices, requests, claims, demands, and other communications 
hereunder shall be in writing and shall be given (and shall be deemed to have been duly 
given upon receipt) by delivery in the manner contemplated by the PPA, addressed as 
follows: 

(a) if to Company as provided in the PPA 

(b) if to Guarantor: __________________ 
  __________________ 
  __________________ 
 Attn:   
 Phone:  (___)     
 Fax:       (___)    

 with a copy to:   ___________________ 
  ___________________ 
  ___________________ 
 Attn:   
 Phone:  (___)     
 Fax:       (___)    
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or to such other address (es) as the person to whom notice is given may have 
previously furnished to the others in writing in the manner set forth above. 

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be duly 
executed and delivered to Company as of the day and year first above written. 

[Name of Guarantor] 
 
By:        
Name: 
Title: 

STATE OF_________________ ) 
     )  ss. 
COUNTY OF ______________ ) 

The foregoing instrument was acknowledged before me this _____ day of 
__________, 20__, by _____________________________, as __________________ 
of ____________________________. 

   Witness my hand and official seal. 

  My commission expires:         
 
                   
               Notary Public 
 
(S E A L)  

 
 

 
(space above reserved for recording information)
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EXHIBIT G-3  
FORM OF ESCROW AGREEMENT 

 

This Escrow Agreement ("Agreement") is entered into and effective this __ day of 
_____________, ____ by and among _______________ ("Seller"), 
___________________________ (“Company") and ___________________ ("Escrow 
Agent"). 

RECITALS 

WHEREAS, Seller and Company are parties to a Solar Energy Purchase Agreement 
dated ___________ (the "PPA"), pursuant to which Seller agrees to build and operate 
an electric generating facility in _____________ (the “Facility”) and to sell energy from 
the Facility to Company.  Capitalized terms used but not otherwise defined herein shall 
have the meanings ascribed to them in the PPA; and  

WHEREAS, Section 11.1 of the PPA requires Seller to provide security in favor of 
Company in amounts set forth in the PPA up to a total of $__________ (the "Escrow 
Total"); and  

WHEREAS, Seller has elected to establish and deliver funds (the "Escrow Funds") into 
an escrow account with Escrow Agent to meet its PPA security obligations, and Seller, 
Company and Escrow Agent agree to enter into this Agreement to define the terms of 
that account. 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants 
and other consideration set forth in this Agreement and the PPA, and other good and 
valuable consideration, the receipt and adequacy of which is hereby acknowledged, the 
parties agree as follows: 

AGREEMENT 

1. Appointment of Escrow Agent.  On the terms, and subject to the conditions, set 
forth in this Agreement, Seller and Company hereby appoint Escrow Agent as 
their agent and custodian to hold, invest and distribute the Escrow Funds and all 
interest and investment earnings thereon (the "Escrow Interest") in accordance 
with this Agreement.  To the extent any Escrow Interest accrues during the term 
of this Agreement, such Escrow Interest shall be added to but shall not be 
included as part of the principal amount of the Escrow Funds except as set forth 
in Section 5. 
 

2. Delivery of Funds to Escrow Agent.   

a. Seller shall deposit with Escrow Agent an amount equal to 
$_______ on or before _____________ on or before the date required by 
the PPA.  
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b. Escrow Agent shall retain and disburse the Escrow Funds 

pursuant to the terms of this Agreement. The execution and full 
performance of this Agreement by Seller and Escrow Agent, and retention 
and disbursement by Escrow Agent of the Escrow Funds pursuant to the 
terms hereof, fully satisfies Seller's initial obligations under Section 11.1 of 
the PPA to establish and maintain a security fund.  Escrow Agent shall 
hold the Escrow Funds under the terms of this Agreement and distribute 
the Escrow Funds only in accordance with Section 4.  

 
c. The Escrow Funds shall, for all purposes, be considered 

property of Seller unless and until distributed to Company in accordance 
with this Agreement. To protect Company prior to such distribution, Seller 
hereby grants to Company a first priority security interest in all of Seller's 
right, title and interest in and to the Escrow Funds held under this 
Agreement for the purpose of securing Seller's obligations under the PPA.  
However, any release of any portion of the Escrow Funds to Company in 
accordance with this Agreement shall act as an automatic termination of 
Company's security interest in the Escrow Funds so released.  Seller 
authorizes Company to file such financing statements and other 
documents as Company reasonably deems necessary or advisable to 
protect Company's rights in the Escrow Funds.  Each party will sign such 
documents (including upon the request of Company a control agreement), 
provide such information, send such notices and take such other actions 
as any other party reasonably requests to consummate more effectively 
the intent and purpose of the parties under this Section 2(b). 

 
3. Investment.  Escrow Agent shall hold and invest the Escrow Funds only in 

accordance with the terms of this Agreement.  At the written direction of Seller, 
Escrow Agent shall invest and reinvest the Escrow Funds in cash or one or more 
of the following short-term securities: a money-market fund, short-term treasury 
obligations, investment-grade commercial paper and other liquid investment-
grade investments with maturities of three (3) months or less.  All investments of 
the Escrow Funds shall be held by, or registered in the name of, Escrow Agent or 
its nominee.  All Escrow Interest and investment income earned on the Escrow 
Funds shall accrue for the benefit of, and be taxable to, Seller. 

 
4. Distributions of Escrow Funds by Escrow Agent.  Escrow Agent shall hold the 

Escrow Funds until instructed or otherwise required to deliver the same or any 
portion thereof in accordance with Section 4. 

 
5. Distributions. 

 
a. Escrow Interest.  Once Escrow Funds being held by Escrow Agent reach 

the Escrow Total, Seller may be paid Escrow Interest earned on the 
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Escrow Funds at times and amounts in Seller's discretion as long as the 
amount of the Escrow Funds does not, as a result, become less than the 
Escrow Total. 
 

b. Release at End of Term; Substitution of Security.    After the full and final 
satisfaction of all of Seller's obligations under the PPA, any Escrow Funds 
remaining with Escrow Agent after all deductions for any damages or 
other allowed charges made by Company, and all accrued Escrow 
Interest, shall be released to Seller.  If Seller provides a letter of credit or 
other security under the PPA in form and substance as required by the 
PPA and in the full amount of the Escrow Total to secure Seller's 
obligations to Company prior to the expiration or termination of the PPA, 
the Escrow Funds and any Escrow Interest shall be released to Seller 
upon the delivery to Company of such effective letter of credit or security 
mechanism as permitted by the PPA. 

 
c. Escrow Claims by Company.  During the term of the PPA Company may 

draw all or any portion of the Escrow Funds to the extent necessary to 
recover amounts owing to Company pursuant to the PPA that are not the 
subject of a good faith dispute, including any damages due to Company 
and any amounts for which Company is entitled to indemnification under 
the PPA.  Each claim against the Escrow Funds under this Agreement 
shall be made by Company by delivering to Escrow Agent a certificate, in 
substantially the form of Exhibit A attached hereto, specifying the nature of 
the claim (a "Claim Certificate").  A copy of each Claim Certificate shall 
also be delivered to Seller contemporaneously with provision to Escrow 
Agent.  Escrow Agent shall pay to Company the amount of Escrow Funds 
set forth in the Claim Certificate, in accordance with the Claim Certificate, 
on the first business day after it receives the Claim Certificate. 

 
d. Regulations of the Comptroller of the Currency.  Company and Seller 

acknowledge that regulations of the Comptroller of the Currency grant 
Company and Seller the right to receive brokerage confirmations of any 
security transactions as they occur.  Company and Seller specifically 
waive such notifications to the extent permitted by law, and Seller will 
receive monthly cash transaction statements that will detail all investment 
transactions. 

 
6. Rights and Obligations of Escrow Agent. 

 
a. Duties. 
 

i. Escrow Agent hereby accepts its obligations under this Agreement 
and represents that it has the legal power and authority to enter into 
this Agreement and to perform its obligations hereunder.  Escrow 
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Agent agrees that all Escrow Funds held by Escrow Agent under 
this Agreement shall be segregated from all other property held by 
Escrow Agent and shall be identified as being held in connection 
with this Agreement.  Segregation may be accomplished by 
appropriate identification on the books and records of Escrow 
Agent.  Escrow Agent's documents and records with respect to the 
transactions contemplated by this Agreement shall be available for 
examination by authorized representatives of Company and Seller.  
Escrow Agent will deliver to Company and Seller written statements 
not less than quarterly summarizing any activity with respect to the 
Escrow Funds (including the amount of interest and earnings 
thereon) and detailing the balance of the Escrow Funds. 

ii. This Agreement may be terminated only by a writing executed by 
all of Company, Seller and Escrow Agent. 

iii. In the event that this Agreement is scheduled to expire or terminate 
during the term of the PPA, and Seller has not provided security 
pursuant to the PPA required to replace this Agreement, Company 
may draw the entire balance of Escrow Funds, up to the Escrow 
Total, within five (5) business days of the scheduled expiration or 
termination date, and without regard to any objection asserted by 
Seller, provided Company holds the Escrow Funds it draws in 
escrow until the earlier of (i) the date Seller provides adequate 
replacement security in compliance with the PPA, or (ii) the date 
Company is entitled to draw and retain all or any portion of the 
Security Fund under the PPA. 

iv. Escrow Agent and Seller will provide immediate notice to Company 
in the event that (i) the amount of Escrow Funds at any time falls 
below $_____________ prior to the time the Second Deposit is due 
or (ii) the amount of Escrow Funds at any time falls below the 
Escrow Total after the Second Deposit is due. 
 

b. No Other Duties.  Escrow Agent shall not have any duties or 
responsibilities under this Agreement except as expressly set forth herein. 
 

c. Escrow Fee.  Escrow Agent shall be entitled to receive solely from Seller 
(a) compensation for its regular services as escrow agent under this 
Agreement and (b) reimbursement for all reasonable and necessary out-
of-pocket expenses incurred by Escrow Agent in fulfilling its obligations 
under this Agreement, including, without limitation, reasonable fees and 
disbursements of legal counsel.  Such compensation and reimbursement 
obligations shall be paid from time to time as incurred.  In no circumstance 
will Company have any obligation to pay any amount to Escrow Agent 
arising out of or under this Agreement. 
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d. Resignation of Escrow Agent.  Escrow Agent may at any time resign by 
giving thirty (30) days advance written notice of such resignation to 
Company and Seller.  Upon such resignation, Escrow Agent shall not be 
discharged from its obligations under this Agreement until (a) a successor 
escrow agent, as mutually agreed on by Seller and Company, shall have 
been appointed, (b) the successor escrow agent shall have executed and 
delivered an Escrow Agreement in substantially the form of this 
Agreement and (c) all Escrow Funds then held by Escrow Agent under 
this Agreement shall have been delivered to such successor escrow 
agent.   

 
e. Liability of Escrow Agent.  Escrow Agent shall not be liable for any action 

taken in accordance with the terms of this Agreement, including, without 
limitation, any distribution of the Escrow Funds in accordance with 
Section 4, as long as the action was taken in good faith.  Escrow Agent 
shall not be liable for any other act or failure to act under or in connection 
with this Agreement, except for its own negligence or intentional tortious 
misconduct.  Seller and Company agree to indemnify, defend and hold 
Escrow Agent harmless from and against all claims, causes of action, 
costs, judgments, losses and damages arising out of or related to this 
Agreement, except for any such claims, causes of action, costs, 
judgments, losses or damages arising from or related to any breach of this 
Agreement by Escrow Agent or negligent or intentional tortious actions or 
omissions of Escrow Agent. 

 
f. Reliance on Documentary Evidence.  Escrow Agent shall be entitled to 

rely on any written notice, certificate, affidavit, letter, document or other 
communication that is reasonably believed by Escrow Agent to be genuine 
and to have been signed or sent by the proper party or parties, and on 
statements contained therein, without further inquiry or investigation.  
Notwithstanding anything to the contrary in this Agreement, Escrow Agent 
may act on any written instructions given jointly by Company and Seller. 

 
g. Interpleader.  If Company and Seller shall disagree about the 

interpretation of this Agreement, or about the rights and obligations or the 
propriety of any act contemplated by Escrow Agent hereunder, then 
Escrow Agent may, within its reasonably exercised discretion, file an 
action of interpleader in the appropriate court of competent jurisdiction and 
deposit all of the applicable Escrow Funds with such court. 

 
7. Termination of Agreement.  This Agreement shall continue through the date on 

which all obligations of Seller under the PPA have been fully satisfied or all of the 
Escrow Funds shall have been paid to Company pursuant to the terms of this 
Agreement.   
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8. Taxes.  Taxes on distributions of the Escrow Funds shall be paid by Seller. 
 
9. Notices.  All notices and other communications (including all certificates delivered 

pursuant to Section 4) under this Agreement by Company or Seller to Escrow 
Agent shall be delivered contemporaneously to the other parties in the same 
manner as provided to Escrow Agent.  All notices and other communications 
under this Agreement shall be given in writing and shall be personally delivered, 
sent by telecopier or facsimile transmission or sent to the applicable parties at 
their respective addresses indicated in this Section 9 by registered or certified 
U.S. mail, return receipt requested and postage prepaid, or by private overnight 
mail courier service, as follows: 

 
If to Seller, to: 
     
     
     
     
Attention:      
Phone:     
Fax:       
 
 

 
If to Company: 

 
Manager, Renewable Purchases 
Xcel Energy Services Inc. 
1800 Larimer Street, Suite 1000 
Denver, CO  80202 
Phone: (303) 571-7714 
Fax: (303) 571-7002 
 
If to Escrow Agent, to: 
 
     
     
     
     
Attention:      
Phone:     
Fax:       
 
 

or to such other person or address as any party shall have specified by notice in writing 
to the other parties.  If personally delivered, such communication shall be deemed 
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delivered upon actual receipt; if sent by telecopier or facsimile transmission, such 
communication shall be deemed delivered the day of the transmission, or if the 
transmission is not made on a business day, the first business day after transmission 
(and sender shall bear the burden of proof of delivery); if sent by overnight courier 
pursuant to this Section 8, such communication shall be deemed delivered upon receipt; 
and if sent by U.S. mail pursuant to this Section 8, such communication shall be 
deemed delivered as of the date of delivery indicated on the receipt issued by the 
relevant postal service or, if the addressee fails or refuses to accept delivery, as of the 
date of such failure or refusal. 
 

10. Miscellaneous. 
 

a. Captions.  All titles, subject headings, section titles and similar items are 
provided for the purpose of reference and convenience and are not 
intended to be inclusive, definitive or to affect the meaning of the contents 
or scope of the Agreement.  
 

b. No Third-Party Beneficiary.  No provision of this Agreement is intended to 
nor shall it in any way inure to the benefit of any customer, property owner 
or other third party, so as to constitute any such person a third-party 
beneficiary under this Agreement, or of any one or more of the terms 
hereof, or otherwise give rise to any cause of action in any person not a 
party hereto. 

 
c. Integration; Amendment.  This Agreement constitutes the entire 

agreement among the parties relating to the transactions described herein 
and supersedes any and all prior oral or written understandings.  No 
amendment, addition to or modification of any provision hereof shall be 
binding on the parties, and no party shall be deemed to have waived any 
provision or any remedy available to it unless such amendment, addition, 
modification or waiver is in writing and signed by a duly authorized officer 
or representative of the applicable party or parties. 

 
d. Governing Law.  The Agreement is made in the State in which the Facility 

is located and shall be interpreted and governed by the laws of such State 
or the laws of the United States, as applicable. 

 
e. Good Faith and Fair Dealing; Reasonableness.  The parties agree to act 

reasonably and in accordance with the principles of good faith and fair 
dealing in the performance of this Agreement.  Unless expressly provided 
otherwise in this Agreement, (i) whenever this Agreement requires the 
consent, approval or similar action by a party, such consent, approval or 
similar action shall not be unreasonably withheld or delayed, and 
(ii) whenever this Agreement gives a party a right to determine, require, 
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specify or take similar action with respect to matters, such determination, 
requirement, specification or similar action shall be reasonable. 

 
f. Severability.  Should any provision of this Agreement be or become void, 

illegal or unenforceable, the validity or enforceability of the other 
provisions of this Agreement shall not be affected and shall continue in 
force.  The parties will, however, use their reasonable best endeavors to 
agree on the replacement of the void, illegal or unenforceable provisions 
with legally acceptable clauses that correspond as closely as possible to 
the sense and purpose of the affected provision and this Agreement as a 
whole. 

 
g. Cooperation.  The parties agree to cooperate reasonably with each other 

in the implementation and performance of this Agreement.  Such duty to 
cooperate shall not require any party to act in a manner inconsistent with 
its rights under this Agreement. 

 
h. Execution in Counterparts and By Facsimile Transmission.  This 

Agreement may be executed in two (2) or more counterparts and by 
different parties on separate counterparts, all of which shall be considered 
one and the same agreement and each of which shall be deemed an 
original.  This Agreement may be executed and delivered by facsimile, 
and the parties agree that such facsimile execution and delivery shall have 
the same force and effect as delivery of an original document with original 
signatures. 

[This space intentionally left blank.] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly 
executed as of the date first set forth above. 

Dated:  ____________________________(Seller) 

By:      

Name:    

Its:    

 

 

Dated:  ________________________(Company) 

By:      

Name:    

Its:    

 

 
Dated:  _____________________(Escrow Agent) 

By:      

Name:    

Its:    
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EXHIBIT A TO ESCROW AGREEMENT 

ESCROW CLAIM 
 

CERTIFICATE 

TO: _________________________ 

This Certificate is issued pursuant to that certain Escrow Agreement, dated as of 
___________, 2010, by and among Company, Seller and you, as Escrow Agent (the 
"Escrow Agreement").  Capitalized terms used but not otherwise defined in this 
Certificate shall have the meaning ascribed to them in the Escrow Agreement. 

The undersigned representative of Company hereby certifies that Company is entitled to 
receive Escrow Funds in the amount of $________________ pursuant to the terms of 
the Escrow Agreement and the PPA, due to the following (generally)                
            . 

Accordingly, subject to the terms of the Escrow Agreement, you are hereby instructed to 
distribute, on the first business day after your receipt of this Certificate, the sum of 
$________________ from the Escrow Funds to the undersigned by wire transfer to the 
following account: 

Bank:          
Account:          
Routing Number:         
 

Date:    , 20_____ 
 

(Company) 

 

By:   _______________________________  

Name:    

Title:    
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EXHIBIT H 
OPERATING STANDARDS 

 
General 
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EXHIBIT H 
 

AGC PROTOCOLS 
 

These AGC protocols for the Facility will cover: 

1. AGC Electronic Communications between Company and Seller 
 

2. Data Points to be sent from Seller to Company via AGC 
 

3. Response times and limitations of Facility in regards to AGC 
 

4. Process for communications between Company and Seller in cases when AGC 
system is not functioning 

 

1. AGC Electronic Communications between Company and Seller 

Company will receive and send AGC Set-Point and related data over an analog or 
digital line.  The data points covered under this PPA, as described below, may overlap 
data requirements for the Transmission Provider, Transmission Authority or Company’s 
Solar Forecasting group. 

2. Data Points to be sent from Seller to Company via AGC 

The following data points will be transmitted via AGC from Seller to Company and 
represent Facility level data: 

Description  Units

AGC Set‐Point (echo)  MW 

Power demand  MW 

Actual power  MW 

Park Potential  MW 

Actual reactive power  Mvars 

Average Voltage  kV 

Number of Units online and running  Integer 

AGC Status  Remote/Local  
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3. Response times and limitations of Facility in regards to AGC 

The following protocols outline the expectations around responding to the AGC Set-
Point.  Except in the case of the Frequency of Changes, these protocols will be 
generally bound by the manufactures’ specifications for the equipment that Seller has 
chosen for the Facility.  

a. Required Response Time 
 
The facility will respond to the AGC Set-Point within the maximum Solar Unit 
manufactures’ specifications.  The response time will vary based on the mix of available 
Units and the current level of output of the facility.   The required response time will be 
subject to change based upon any change in the Solar Unit manufacturers’ 
specifications for ramp rate. 

b. Allowable Variances in Excess of AGC Set-Point 
 

Once the facility has reached the AGC Set-Point, there may be variances in excess of 
such set-point up to 2% on average as measured during a 10-minute period.  This is 
due to changing Solar conditions vs. the manufactures’ specifications for responding to 
those new conditions. 
 

c. Frequency of Changes 
 

Company can send a new AGC Set-Point to the Facility as frequently as the Solar Unit 
manufacturer specifications allows with the specification for the least frequent change to 
output allows.  If however, the AGC Set-Point is below 10%, then Company will be 
restricted from changing the AGC Set-Point for thirty (30) minutes to prevent the Units 
from cycling on and off. 

d. Range of AGC Set-Point 
 

The range of set point values can be between 0% and 100% of Park Potential. 

4. Backup Communications 
 

In the event of an AGC failure, the Company and Seller shall communicate via 
telephone in order to correct the failure. 
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EXHIBIT H 
DATA COLLECTION 

Not later than the Commercial Operation Date or when reasonably requested prior to 
the Commercial Operation Date, Seller will deliver to Company a report showing (i) 
manufacturer, model and year of all panels, inverters and meteorological 
instrumentation and (ii) the latitude and longitude of the center of the solar panels for 
every inverter and every meteorological station.  Seller will also transmit and provide to 
Company the real-time data set forth below, refreshed as frequently as allowed by the 
SCADA System, not to exceed sixty (60) second intervals: 
 
A. Two (2) data points from each inverter: 
 
 1. Inverter generation (kW) 
 2. Inverter availability 
 
B. Five (5) data points from each meteorological station: 
 
 1. Global horizontal solar insolation (solar intensity) 
 2. Temperature 
 3. Barometric pressure 
 4. Wind speed (mph) 
 5. Wind direction (degrees relative to true north) 
 
Seller shall provide a map and key for each inverter sufficient to allow Company to 
correlate the data received through Company's data historian system to each individual 
inverter. 
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EXHIBIT I 
 

LENDER CONSENT PROVISIONS 
 

In the event Seller collaterally assigns its rights hereunder to the Facility Lender as 
security, any related Lender Consent will contain provisions substantially as follows:  

 
1. Seller and Company will neither modify nor terminate the PPA other than as provided 

therein, without the prior written consent of the Facility Lender.  
 

2. The Facility Lender shall have the right, but not the obligation, to do any act required to be 
performed by Seller under the PPA, and any such act performed by the Facility Lender 
shall be as effective to prevent or cure a default as if done by Seller itself.  

 
3. If Company becomes entitled to terminate the PPA due to an uncured Event of Default by 

Seller, Company shall not terminate the PPA unless it has first given notice of such 
uncured Event of Default to the Facility Lender and has given the Facility Lender the same 
cure period afforded to Seller under Section 12.1 of the PPA, plus an additional thirty (30) 
Days beyond Seller’s cure period to cure any monetary Event of Default and an additional 
sixty (60) Days beyond Seller’s cure period to cure any non-monetary Event of Default; 
provided, however, that if the Facility Lender requires possession of the Facility in order to 
cure the Event of Default, and if the Facility Lender diligently seeks possession, the 
Facility Lender’s additional thirty (30) day or sixty (60) Day cure period, as applicable, shall 
not begin until foreclosure is completed, a receiver is appointed or possession is otherwise 
obtained by or on behalf of the Facility Lender.   

 
4. Neither the Facility Lender nor any other participant in the Facility Debt shall be obligated 

to perform or be liable for any obligation of Seller under the PPA until and unless any of 
them assumes possession of the Facility through the exercise of the Facility Lender’s 
rights and remedies.  

 
5. Any party taking possession of the Facility through the exercise of the Facility Lender’s 

rights and remedies shall remain subject to the terms of the PPA and shall assume all of 
Seller’s obligations under the PPA, both prospective and accrued, including the obligation 
to cure any then-existing defaults capable of cure by performance or the payment of 
money damages.  In the event that the Facility Lender or its successor assumes the PPA 
in accordance with this paragraph 6, Company shall continue the PPA with the Facility 
Lender or its successor, as the case may be, substituted wholly in the place of Seller. 

 
6. Within ninety (90) Days of any termination of the PPA in connection with any bankruptcy or 

insolvency Event of Default of Seller, the Facility Lender (or its successor) and Company 
shall enter into a new power purchase agreement on the same terms and conditions as 
the PPA and for the period that would have been remaining under the PPA but for such 
termination. 
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EXHIBIT J 
COMMITTED SOLAR ENERGY AND SOLAR ENERGY PAYMENT RATE 

(by Commercial Operation Year) 
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EXHIBIT K 
EXPECTED MONTHLY GENERATION PROFILE 
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EXHIBIT L 

METHODOLOGY FOR ADJUSTING THE TWELVE-MONTH COMMITTED SOLAR 
ENERGY VALUE  

Committed Solar Energy may be adjusted for purposes of assessing whether an Event 
of Default under Section 12.1(H) if the irradiation received at the Site is below the 
Expected Solar Irradiation. The adjustment to the 12-month average calculation of 
Committed Solar Energy is appropriate only when actual solar irradiation falls below the 
Expected Solar Irradiation for the relevant period as agreed to by the Parties. 

As an illustrative example, Table 1 below provides the historical generation and solar 
irradiation between the months of January and December 2017 at a hypothetical site, 
the adjustments to the Committed Solar Energy related to this irradiation and the 
resulting 12-month Committed Solar Energy percentage for a hypothetical solar 
generating facility.  The steps taken in the calculations and referenced sections in the 
PPA, are provided below. 

Step 1 – Actual Solar Irradiation to Expected Solar Irradiation  

The Expected Solar Irradiation is determined on a monthly basis by calculating 
the mean monthly values of the [TRADE SECRET BEGINS  
TRADE SECRET ENDS] data set referenced under the definition of the 
Expected Solar Irradiation in the PPA.  The Expected Solar Irradiation relevant to 
the Site is the global horizontal irradiance as set forth in the definition of 
Expected Solar Irradiation in the PPA.  

The actual monthly solar irradiation is determined by the pyranometer reading at 
the Site for the month. (Table 1 - Column C).  By dividing the actual solar 
irradiation by the Expected Solar Irradiation, a ratio is calculated for each month. 
(Table 1 - Column D) 

Seller shall provide Company with the [TRADE SECRET BEGINS  
TRADE SECRET ENDS] data and the on-site pyranometer reading 

pertaining to the Facility, and all pertinent data regarding the Expected Solar 
Irradiation adjusted Committed Solar Energy calculation whenever an adjustment 
is made by Seller.  

Step 2 - Adjustments to Committed Solar Energy 

The Committed Solar Energy on a monthly basis is determined by multiplying the 
Expected Monthly Generation Profile (EXHIBIT K – EXPECTED MONTHLY 
GENERATION PROFILE  and Table 1 - Column E ) by the annual Committed 
Solar Energy (EXHIBIT J -  COMMITTED SOLAR ENERGY AND SOLAR 
ENERGY PAYMENT RATE) for the relevant year of operation.  The resulting 
monthly Committed Solar Energy is adjusted down (pursuant to Section 12.1(I) of 
this PPA) based on any imputed generation associated with Seller’s Excuse 
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Hours and curtailment by Company under Sections 7.3 and 8.2 (Table 1 – 
Column G), followed by multiplying the Committed Solar Energy by any monthly 
Actual to Expected Solar Irradiation ratio that is below the expected amount. 
(Table 1 - Column H)  

The actual generation delivered is equal to the MWh that were produced and 
delivered per the PPA. (Table 1 - Column I) 

Step 3 - Committed Solar Energy Percentage 

In the final step, the summation of the 12 months of actual generation is divided 
by the summation of the twelve (12) months adjusted Committed Solar Energy to 
determine the Committed Solar Energy percentage .  

 

TABLE 1 
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SOLAR ENERGY PURCHASE AGREEMENT 
BETWEEN 

NORTHERN STATES POWER COMPANY 
AND 

MN SOLAR I LLC 
 

This Solar Energy Purchase Agreement (this “PPA”) is made this ___ day of 
________, 2014, (the “Effective Date”) by and between (i) Northern States Power 
Company, a Minnesota corporation with a principal place of business at 414 Nicollet 
Mall, Minneapolis, MN 55401 (“Company”), and (ii) MN Solar I LLC, a Delaware 
limited liability company with a principal place of business at 1710 29th Street, 
Suite 1068, Boulder, CO 80301 (“Seller”).  Company and Seller are hereinafter 
referred to individually as a “Party” and collectively as the “Parties.” 

WHEREAS Seller desires to develop, design, construct, interconnect, own, 
operate and maintain the Facility as defined herein; and 

WHEREAS Seller desires to sell and deliver and Company desires to accept 
and receive certain products and services delivered from the Facility to the Point of 
Delivery at the prices and on the terms and conditions set forth in this PPA. 

NOW THEREFORE, in consideration of the mutual covenants herein 
contained, the sufficiency and adequacy of which are hereby acknowledged, the 
Parties agree to the following: 

Article 1 - Rules of Interpretation 

1.1 Interpretation.  

(A) Capitalized terms listed in this PPA shall have the meanings set forth 
in Exhibit A - Definitions or as otherwise defined in this PPA, whether in the singular or 
the plural or in the present or past tense.  Words not otherwise defined in this PPA 
shall (i) have meanings as commonly used in the English language, (ii) be given their 
generally accepted meaning consistent with Good Utility Practice, and (iii) be given 
their well-known and generally accepted technical or trade meanings. 

(B) The following rules of interpretation shall apply:  (1) The masculine 
shall include the feminine and neuter; (2) references to “Articles,” “Sections,” or 
“Exhibits” shall be to articles, sections, or exhibits of this PPA except as the context 
may otherwise require; (3) all Exhibits are incorporated into this PPA; provided, 
however, that in the event of a conflict with the terms of this PPA, the PPA shall 
control; and (4) use of the words “include” or “including” or similar words shall be 
interpreted as “include without limitation” or “including, without limitation.” 

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

1.2 Interpretation with Other Agreements. 

(A) This PPA does not provide Seller authorization to interconnect the 
Facility or inject power into the electric delivery system.  Seller shall contract for 
interconnection services in accordance with the applicable Transmission Tariff.  Seller 
acknowledges that any Interconnection Agreement Seller enters into is a separate 
contract and that (i) this PPA is not binding on the Transmission Authority, (ii) this PPA 
does not create any rights between Seller and the Transmission Authority, and (iii) the 
Interconnection Agreement does not modify the Parties’ rights and obligations under 
this PPA.  Seller agrees that any applicable Transmission Authority shall be deemed 
to be a separate and unaffiliated contracting party regardless whether such 
Transmission Authority is Company or an Affiliate of Company. 

(B) This PPA does not provide for the supply of House Power.  Seller 
shall contract with the Local Provider for the supply of House Power.  Seller 
acknowledges that obtaining House Power is a separate contract and that (i) this PPA 
is not binding on the Local Provider, (ii) this PPA does not create any rights between 
Seller and the Local Provider, and (iii) the House Power contract does not modify the 
Parties’ rights and obligations under this PPA.  Seller agrees that the Local Provider 
shall be deemed to be a separate and unaffiliated contracting party regardless 
whether the Local Provider is Company or an Affiliate of Company.  Subject to Seller’s 
right to self-generate and consume energy concurrently generated by the Facility or as 
otherwise allowed by Applicable Law, Seller shall obtain House Power exclusively 
from the Local Provider. 

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

1.4 Waiver.  The failure of either Party to enforce or insist upon compliance 
with or strict performance of any of the terms or conditions of this PPA, or to take 
advantage of any of its rights hereunder, shall not constitute a waiver or 
relinquishment of any such terms, conditions, or rights, but the same shall be and 
remain at all times in full force and effect. 

Article 2 - Term and Termination 

This PPA shall become effective as of the Effective Date, and shall remain in 
full force and effect until the Scheduled Termination Date, subject to early termination 
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or extension as provided in this PPA or otherwise agreed to by the Parties.  Applicable 
provisions of this PPA shall continue in effect after termination to the extent necessary 
to (i) provide for final billings, payments and adjustments, (ii) enforce or complete the 
duties, obligations or responsibilities of the Parties, and (iii) address any remedies or 
indemnifications, arising prior to termination. 

Article 3 - Facility Description 

3.1 Description.  Seller shall construct, interconnect, own, operate, and 
maintain the Facility, as further described in Exhibit C - Facility Description.  A scaled 
map that identifies the Site, the location of the Facility, Interconnection Point, 
Interconnection Facilities, the Point of Delivery and other important facilities, is 
included in Exhibit C - Facility Description. 

3.2 General Design of the Facility. 

(A) Seller shall design, construct, operate and maintain the Facility 
according to Good Utility Practice(s) and the Interconnection Agreement.   

(B) The Facility shall include all equipment necessary to interconnect 
with the Transmission Authority’s System for the delivery of Solar Energy to the Point 
of Delivery. 

(C) The Facility shall include all equipment and telecommunications 
capabilities necessary to communicate with Company’s SCADA System. 

(D)  The Facility shall include all equipment specified in Exhibit C - 
Facility Description or otherwise necessary to fulfill Seller’s obligations under this PPA. 

Article 4 - Implementation 

4.1 Project Development. 

(A) [TRADE SECRET BEGINS  
 TRADE SECRET ENDS], Seller shall complete a comprehensive 

independent environmental investigation of the Site and shall disclose to Company 
any Environmental Contamination identified in that investigation and confirm that such 
Environmental Contamination has been remediated or is capable of being remediated 
and that the Site remains appropriate for its intended use by Seller.  Seller shall 
promptly inform Company if due to any Environmental Contamination Seller is 
constrained in a way that will limit, reduce, interfere with or preclude Seller’s ability to 
perform its obligations under this PPA, along with a statement of whether and to what 
extent this circumstance may limit or preclude Seller’s ability to perform under this 
PPA. Seller shall provide Company with written recommendations to overcome any 
such issue(s) that would allow Seller to fully perform under this PPA.  Upon request, 
Seller shall provide Company a copy of the investigation report.  Throughout the Term, 
Seller shall ensure that any Environmental Contamination identified at the Facility or 
Site is promptly remediated.  Seller shall promptly disclose to Company the presence 
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of any such Environmental Contamination or the existence of any enforcement, legal, 
or regulatory action or proceeding relating to such alleged violation or alleged 
presence of Environmental Contamination. 

(B) Seller shall at its own expense enter the Construction Contract and 
all other major contracts necessary to the successful development, construction, 
operation of and delivery from the Facility with qualified and experienced contractors.  
Upon written request by Company, Seller shall provide Company with a memorandum 
of agreement executed by the Seller and the contractor party to the Construction 
Contract and all other major contracts, which memorandum shall set forth the basic 
terms of such contract, including without limitation the names of the parties thereto, 
the date of such contract, a summary of any products or services to be provided and 
information reasonably sufficient for Company to determine that such Construction 
Contract or major contract provides obligations necessary to meet the Construction 
Milestones or in lieu thereof, at Seller’s option, a copy of the Construction Contract or 
other major contract (provided that Seller shall be permitted to redact pricing and other 
sensitive information). 

(C) Prior to the Commercial Operation Date, Seller shall (i) submit 
monthly progress reports to Company in a form agreed upon by the Parties advising 
Company of the current status of each Construction Milestone, any significant 
developments or delays along with an action plan for making up delays, and Seller’s 
best estimate of the Commercial Operation Date; (ii) provide copies of reports 
submitted to the Facility Lender relating to status, progress and development of the 
project, and (iii) invite Company to participate in monthly meetings to discuss the 
progress reports, answer questions, and assess the schedule.   

(D) Upon reasonable advance Notice to Seller, Company shall have 
the right to monitor the construction, start-up, testing, and operation of the Facility at 
the Facility during normal business hours for compliance with this PPA, provided, 
however, that Company shall comply with all of Seller’s applicable safety and health 
rules and requirements and shall not unreasonably interfere with or disrupt the 
activities of Seller. Company’s monitoring of the Facility shall not be construed as 
inspections or endorsing the design thereof nor as any express or implied warranties 
including performance, safety, durability, or reliability of the Facility.  

(E) Seller shall obtain and pay for all Permits necessary for the 
construction, ownership, operation and maintenance of the Facility and the generation 
and delivery of Solar Energy from the Facility to Company.  Seller shall keep 
Company informed as to the status of its permitting efforts and shall provide Company 
the opportunity to review major applications for, final Permits.  Seller shall promptly 
inform Company of any Permits it is unable to obtain, that are delayed, limited, 
suspended, terminated or otherwise constrained in a way that will limit, reduce, 
interfere with or preclude Seller’s ability to perform its obligations under this PPA, 
along with a statement of whether and to what extent this circumstance may limit or 
preclude Seller’s ability to perform under this PPA.  Seller shall provide Company with 
written recommendations to overcome any such issue(s) with any Permits to allow 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment B 

Page 8 of 98



 
 

 5 

Seller to fully perform under this PPA.  Company shall have the right to inspect and 
obtain copies of all Permits held by Seller. 

(F) Seller shall notify Company (i) sufficiently in advance of any known 
upcoming significant inspections by any Governmental Authority relating to the Facility 
to allow Company the opportunity to attend, and (ii) promptly after any unscheduled or 
impromptu inspection with a description of the nature and outcome of such inspection. 

4.2 Commercial Operation.  Subject to extension as authorized in this PPA, 
the Facility shall achieve Commercial Operation no later than the Commercial 
Operation Milestone.  In its efforts to achieve the Commercial Operation Milestone, 
Seller shall use Commercially Reasonable Efforts to achieve the Construction 
Milestones set forth in Exhibit B – Construction Milestones.  [TRADE SECRET 
BEGINS  

TRADE SECRET 
ENDS]. 

4.3 COD Conditions.  Seller shall provide Company a Notice of the date on 
which Seller believes the Facility has achieved Commercial Operation, along with all 
supporting documentation of the satisfaction or occurrence of all COD Conditions.  
Company shall have up to ten (10) Business Days to review such evidence and raise 
any Commercially Reasonable objection to Seller’s satisfaction of any of the COD 
Conditions, provided, however, that such Notice shall be deemed accepted by 
Company if Company fails to object within such time period.  Seller may provide Notice 
of completion of the COD Conditions on an individual and incremental basis pending 
resolution of any objections, provided, however, that Company shall in all cases have 
up to ten (10) Business Days to review and object to each Notice.  The COD Conditions 
are: 

(A) an officer of Seller, authorized to bind Seller and who is familiar with 
the Facility, has provided written confirmation that (1) all necessary and material Permits 
have been obtained and are in full force and effect; (2) Seller is in compliance with this 
PPA in all material respects; (3) the Facility is available to commence normal operations 
in accordance with Seller’s operating agreements, Construction Contract, and applicable 
manufacturers’ warranties; (4) the Facility has been registered with the Transmission 
Authority; (5) Seller is obligated under and in material compliance with the Interconnection 
Agreement; (6) the Facility is fully interconnected to the Transmission Authority’s System, 
has been fully tested, has achieved initial synchronization, and has been successfully 
operated at a generation level acceptable to the Transmission Authority, without 
experiencing any abnormal or unsafe operating conditions on any interconnected system; 
(7) Seller has completed any testing of the Facility and Interconnection Facilities required 
by the Interconnection Agreement; (8) Seller is delivering Solar Energy to the Point of 
Delivery; and (9) the Facility is capable of generating and delivering at least 95% of the 
Nameplate Capacity of Solar Energy to the Point of Delivery; 

(B) an officer of Seller, authorized to bind Seller and who is familiar 
with the Facility has certified that the Facility has been completed in all material 
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respects, except for punch list items that do not have a Material Adverse Effect on the 
ability of the Facility to operate for its intended purpose; and  

(C) Seller has demonstrated (1) the reliability of the Facility’s 
communications systems and communication interface with Company’s EMCC and 
the Facility is capable of receiving and reacting to signals from Company’s SCADA 
System, and (2) all AGC equipment is installed and operational. 

4.4 Test Energy. 

(A) Seller shall provide Company and Transmission Authority with the 
information necessary to have the Facility registered with the Transmission Authority 
for inclusion in any generation modeling maintained by the Transmission Authority, 
sufficiently in advance to allow the Facility to be registered in such model at least four 
(4) months prior to generating any Test Energy.  Upon receipt of such information, 
Company will cooperate reasonably to assist in the registration of the Facility to allow 
generation of Test Energy. 

(B) Prior to the COD, Seller shall coordinate the production and 
delivery of Test Energy with Company, with not less than five Days’ Notice, or such 
other Commercially Reasonable prior Notice as Company may reasonably request.  
The Parties shall cooperate to facilitate Seller’s testing of the Facility necessary to 
satisfy the COD Conditions.    Company shall pay the Test Energy Rate for all Test 
Energy delivered prior to COD.  

Article 5 - Delivery 

5.1 Electric Delivery Arrangements.  Seller shall be responsible for making, 
maintaining and paying the costs associated with the interconnection of the Facility to 
the Transmission Authority’s System, whether incurred directly by Seller or charged to 
Seller by the Transmission Authority. Seller shall comply with the Transmission 
Authority’s requirements for the interconnection and shall comply with all requirements 
set forth in the applicable Transmission Tariff. The interconnection request shall 
request Network Resource Interconnection Service or its equivalent as authorized 
under the applicable Transmission Tariff.  Seller shall cooperate reasonably in any 
request by Company to assist in Company’s efforts to have the Facility approved as a 
Network Resource or equivalent classification pursuant to the applicable Transmission 
Tariff.  Company shall arrange and be responsible for scheduling and transmission 
services at the Point of Delivery, and shall schedule or arrange for scheduling services 
with the Transmission Authority to deliver Solar Energy from the Point of Delivery to 
Company load.  To the extent applicable during the Term, Company shall be the 
market participant as defined by the Transmission Authority for the Facility. 

(A) Seller authorizes Company to contact and obtain information 
concerning the Facility and Interconnection Facilities directly from any applicable 
Transmission Authority and, upon request, Seller shall confirm such authorization in 
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writing to such Transmission Authority or any applicable transmission owners in such 
form as requested by Company or the Transmission Authority. 

(B) Seller shall be responsible for all interconnection, electric losses, 
transmission and ancillary service arrangements and costs required to deliver Solar 
Energy to the Point of Delivery. 

(C) Company shall be responsible for all electric losses, transmission 
and ancillary service arrangements and costs required to transmit and deliver Solar 
Energy beyond the Point of Delivery.  If at any time during the Term, the entity owning 
the transmission facilities at the Point of Delivery changes or the facilities at the Point 
of Delivery cease to be subject to the Transmission Tariff, then the Parties shall 
cooperate in good faith to amend this PPA in a manner to facilitate the delivery of 
output from the Point of Delivery to Company’s customers. 

5.2 Electric Metering Devices.   

(A) All Electric Metering Devices used to measure energy shall be 
owned, installed, and maintained in accordance with the Interconnection Agreement, 
at no cost to Company.   

1. For purposes of this PPA, meter readings will be adjusted 
to reflect losses from the Electric Metering Devices to the Point of Delivery based 
initially on the amount specified by the manufacturer for expected losses, provided, 
however, that the Operating Committee may revise this loss adjustment based on 
actual experience.  

2. Seller shall arrange any necessary authorization to provide 
Company access to all Electric Metering Devices for all purposes necessary to 
perform under this PPA and shall provide Company the opportunity to be present at 
any time when such Electric Metering Devices are to be inspected and tested or 
adjusted, provided however, that Company shall not unreasonably interfere with or 
disrupt the activities of Seller and shall comply with all of Seller’s safety standards.   

(B) Either Party may elect to install and maintain, at its own expense, 
backup metering devices (“Back-Up Metering”), provided, however, that the 
specifications, installation and testing of any such Back-Up Metering shall be 
consistent with the requirements for the Electric Metering Devices.   Upon written 
request, the installing Party shall conduct retests requested by the other Party.  The 
actual cost of any retest shall be borne by the Party requesting the test, unless, upon 
such retest, Back-Up Metering is inaccurate by more than one percent, in which case 
the cost of the retest shall be borne by the installing Party.  If requested in writing, the 
installing Party shall provide copies of any inspection or testing reports to the 
requesting Party. 
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(C) If an Electric Metering Device or Back-Up Metering, fails to register, 
or if the measurement is inaccurate by more than one percent, an adjustment shall be 
made correcting all measurements as follows: 

1. If the Electric Metering Device is found to be defective or 
inaccurate, the Parties shall use Back-up Metering, if installed, to determine the 
amount of such inaccuracy, provided, however, that Back-Up Metering has been 
tested and maintained and adjusted for losses on the same basis as the Electric 
Metering Device.  If Back-Up Metering is not installed, or Back-Up Metering is also 
found to be inaccurate by more than one percent, the Parties shall use the best 
available information for the period of inaccuracy, adjusted as agreed by the Parties 
for losses to the Point of Delivery.   

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

3. To the extent that the adjustment period covers a period of 
deliveries for which payment has already been made by Company, Company shall 
use the corrected measurements as determined in accordance with this Article to re-
compute the amount due for the period of the inaccuracy and in accordance with 
Article 9 may adjust the next regular bill to reflect such re-computed amount provided 
however, that payment of such difference by the owing Party shall be made not later 
than thirty (30) Days after the owing Party receives notice of the amount due.   

Article 6 - Conditions Precedent 

6.1 Company CPs. 

(A) No later than 45 Days after the Effective Date of this PPA, the 
Company shall file this PPA with the State Regulatory Agencies, pursuant to relevant 
regulatory requirements, seeking State Regulatory Approval.  Seller shall cooperate 
with Company’s effort to seek State Regulatory Approval.   

(B) Either Party shall have the right to terminate this PPA, without any 
further financial or other obligation to the other as a result of such termination, by 
Notice to the other Party not more than ten (10) Days after the earlier of (i) fourteen 
(14) Days after receipt of a written order from either or both State Regulatory 
Agency/ies that singly or in the aggregate do not constitute State Regulatory Approval, 
or imposing conditions on State Regulatory Approval unsatisfactory to Company, or (ii) 
six (6) months following the filing hereof with the State Regulatory Agencies without 
receipt of State Regulatory Approval.   
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(C) Notwithstanding the foregoing, in the event that any State 
Regulatory Agency finds that 100% of the costs incurred by Company under this PPA 
is recoverable from ratepayers within that State (without application of jurisdictional 
allocators or other reductions to reflect multi-state operations), then the inability or 
failure to obtain approval from the other State Regulatory Agency shall not give rise to 
Company’s right to terminate this PPA under this Section 6.1 and Company shall 
waive any rights it may otherwise have to terminate the PPA for failure to obtain State 
Regulatory Approval 

(D) If either Party fails to terminate this PPA in the time allowed by this 
Section 6.1, each Party shall be deemed to have waived its right to terminate this PPA 
under this Section 6.1 and this PPA shall remain in full force and effect thereafter.  

6.2 Seller CP  Seller shall have the right to terminate this PPA, without any 
further financial or other obligation as a result of such termination, by Notice to 
Company within 14 Days following the failure of Seller to satisfy the following condition 
precedent (the “Seller CP”) by the required date:   

                    Condition Precedent     Deadline 

Seller and the Transmission Authority shall have 
executed an Interconnection Agreement per the 
Transmission Provider’s standard form, with such 
changes as are necessary or appropriate given the 
location and characteristics of the Facility. 

[TRADE SECRET BEGINS 

 

TRADE SECRET ENDS]

 
If Seller fails to terminate this PPA in the time allowed by this Section 6.2, the 

Seller CP shall be deemed to have been waived and this PPA shall remain in full force 
and effect thereafter. 

Article 7 - Sale and Purchase 

7.1 General Obligation.   

(A) Beginning on the Commercial Operation Date, Seller shall generate 
from the Facility, deliver to the Point of Delivery, and sell to Company, and Company 
shall receive and purchase at the Point of Delivery, the products and services required 
by this PPA.  Seller shall not curtail or interrupt deliveries from the Facility for 
economic reasons of any type whatsoever, except as required by this PPA. 

(B) Title and risk of loss of the products and services transacted by this 
PPA shall transfer from Seller to Company at the Point of Delivery.   

7.2 Committed Solar Energy.  Seller covenants to deliver the Committed 
Solar Energy to the Point of Delivery.   
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7.3 AGC. 

(A) Beginning on the Commercial Operation Date, Company shall 
dispatch Facility through the EMCC AGC system.   

(B) Company may notify Seller, by telephonic communication or 
through use of the AGC Set Point, to curtail the delivery of Solar Energy to Company 
from the Facility and to the Point of Delivery, for any reason and in its sole discretion 
and Seller shall promptly comply with such notification. 

(C) The AGC Set-Point is calculated by the EMCC AGC system and 
communicated electronically through the SCADA System.  Seller shall ensure that, 
throughout the Term, the SCADA signal is capable of functioning on all AGC Set 
Points within the margin of error specified in the Facility’s control system 
manufacturer’s energy set point margin of error. 

(D) Seller shall ensure that Facility AGC Remote/Local status is in 
“Remote” set-point control during normal operations. 

7.4 Compensation for Other Products and Services. 

(A) The Parties acknowledge that existing and future Applicable Laws 
create value in the ownership, use or allocation of RECs.  To the full extent allowed by 
such Applicable Law, Company shall own or be entitled to claim all RECs to the extent 
such credits may exist or be created during the Term associated with all Solar Energy 
(including any Excess Solar Energy) delivered to Company. 

1. Seller hereby automatically and irrevocably assigns to 
Company all Transmission Authority accreditable capacity (Zonal Resource Credits, or 
ZRCs) based on MISO Module E criteria. 

2. Seller hereby automatically and irrevocably assigns to 
Company all rights, title and authority for Company to register the Eligible Energy 
Resource and own, hold and manage such RECs in Company’s own name and to 
Company’s account, including any rights associated with any renewable energy 
information or tracking system that exists or may be established (including but not 
limited to participants in any applicable REC Registration Program and the United 
States government) with regard to monitoring, registering, tracking, certifying, or 
trading such credits.  Seller hereby authorizes Company to act as its agent for the 
purposes of registering the Eligible Energy Resource, tracking and certifying RECs 
and Company has full authority to hold, sell or trade such RECs to its own account of 
said renewable energy information or tracking systems.  Upon the request of 
Company, at no cost to Company, (i) Seller shall deliver or cause to be delivered to 
Company such attestations/certifications of RECs, and (ii) Seller shall cooperate with 
Company’s registration and certification of RECs. 
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3. Prior to the Commercial Operation Date, Seller shall make 
all applications and/or filings required by Applicable Law for REC accreditation and for 
the provision of such RECs to Company, or, upon Company’s request, provide the 
information needed for the Company to make these applications and/or filings on the 
Seller’s behalf. 

4. Seller shall retain any RECs associated with any Excess 
Solar Energy not delivered to Company. 

(B) Seller shall make available to Company all Generation Benefits and 
Ancillary Services associated with the Facility at no additional charge under this PPA.  
Any compensation Seller receives under the Interconnection Agreement or otherwise 
for Generation Benefits or Ancillary Services associated with the Facility and its Solar 
Energy shall be provided to Company at no additional cost to Company under this 
PPA.  Seller shall credit Company, as a reduction to Seller’s monthly invoice or other 
mutually-agreed mechanism, for any compensation that Seller receives for Generation 
Benefits or Ancillary Services.   

1. Seller shall use Commercially Reasonable Efforts to 
maximize the availability of Generation Benefits and Ancillary Services available from 
the Facility, provided, however, that Seller shall not be required to make any 
extraordinary capital expenditures or incur any significant increased operating 
expenses in connection with such efforts. 

2. In the event a Governmental Authority or Transmission 
Authority implements new or revised requirements for generators to create, modify, 
change, or supply Ancillary Services, requiring Seller to install additional equipment 
after the Commercial Operation Date to meet such requirements, then Seller shall be 
allowed to recover the cost of such additional equipment by reducing the amount 
owed to Company under this Section 7.4(B) by an amount sufficient to cover such 
costs, provided, however, that the amount of credit shall in no event be less than zero.  
Any excess of such cost over the amount of the credit in any year shall instead be 
carried forward as a reduction of the amount of the credit in subsequent years. 

 

Article 8 - Payment Calculations 

8.1 Solar Energy Payment Rate. 

(A) Prior to the Commercial Operation Date, Company shall pay Seller 
for Test Energy delivered to the Point of Delivery pursuant to Section 4.4 at the Test 
Energy Rate.  Seller shall be entitled to no Compensable Curtailment Energy payment 
prior to the COD in connection with Test Energy. 

(B) Commencing on the Commercial Operation Date, Company shall 
pay Seller the Solar Energy Payment Rate for Solar Energy and RECs delivered to the 
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Point of Delivery.  The Solar Energy Payment Rate for each Commercial Operation 
Year shall be effective on the first Day of the calendar month following the calendar 
month in which the applicable anniversary of COD occurs (for example, if COD occurs 
on December 10, 2016, the Solar Energy Payment Rate for the second Commercial 
Operation Year as described in Exhibit J shall be effective as of January 1, 2018).  

(C) In the event that the Solar Energy in any Commercial Operation 
Year (including any Compensable Curtailment Energy) exceeds 115% of the 
Committed Solar Energy (“Excess Solar Energy”), Company shall have the option to 
either (i) pay Seller the Solar Energy Payment Rate for all such Excess Solar Energy 
and RECs associated therewith, or (ii) elect not to accept any Excess Solar Energy 
during that Commercial Operation Year.   

1. Seller shall notify Company upon Seller’s delivery of Solar 
Energy hereunder that exceeds 110% of the Committed Solar Energy for a 
Commercial Operation Year.  Company shall elect within 10 Business Days of Seller’s 
Notice to either accept or decline the Excess Solar Energy after the date of 
Company’s election and through the balance of such Commercial Operation Year. 

2. If Company elects not to accept Excess Solar Energy, 
Seller shall have the right to sell such Excess Solar Energy (including associated 
RECs) to one or more third parties until the end of the applicable Commercial 
Operation Year, after which the Parties’ obligations shall resume pursuant to this 
Section 8.1(C), provided, however, that Seller shall be solely responsible for arranging 
transmission service and delivery arrangements to such third party at no cost to 
Company.   

8.2 Curtailment Energy Payment Rate.  

(A) If following Commercial Operation (i) delivery of Solar Energy is 
curtailed by Company pursuant to Section 7.3, or an Economic Curtailment occurs, 
and (ii) any such reduction is not a Non-Compensable Curtailment, then 

1. the Parties shall determine the quantity of Solar Energy 
that would have been produced by the Facility  (i) during those periods of time when 
the Facility is on AGC and the AGC Set-Point is set at a level that will not allow the 
entire Facility Nameplate Capacity to be deliverable, by determining the difference 
between Potential Energy and the delivered Solar Energy, and (ii) during those 
periods of time when the Facility is not on AGC or the AGC Set-Point is set at a level 
that will allow the Facility Nameplate Capacity to be deliverable, by determining the 
amount that would have been available for delivery had its generation not been so 
curtailed (“Compensable Curtailment Energy”). 

2. Compensable Curtailment Energy shall be the number of 
MWh represented by the Potential Energy less the Solar Energy actually delivered 
and measured by the Electric Metering Devices (and excluding any Non-Compensable 
Curtailments) during the period of curtailment. 
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3. Company shall pay to Seller for such Compensable 
Curtailment Energy net of any Non-Compensable Curtailments (i) all amounts that 
Seller would have received from Company under this PPA had such Compensable 
Curtailment Energy actually been delivered plus (ii) the amount of any associated Tax 
Benefits to which Seller would have been entitled but did not receive as a result, on a 
grossed up basis; provided, however, that Seller has elected to receive such benefits.  
For the avoidance of doubt, Seller shall not be entitled to recover any Tax Benefits to 
the extent Seller was not entitled to receive such benefits had the Compensable 
Curtailment Energy actually been delivered. 

(B) For purposes of determining Compensable Curtailment Energy, the 
amount of Potential Energy at any given time shall be calculated using the best-
available data and methods to determine an accurate representation of the amount of 
Solar Energy. 

1. To the extent available, Company agrees to use Seller’s 
real time Park Potential communicated to Company through the SCADA System as 
the proxy for Potential Energy, except to the extent that Park Potential is 
demonstrated not to accurately reflect the Potential Energy (plus or minus 2% over a 
period of one month). 

2. During those periods of time when the Park Potential is 
unavailable or does not accurately represent Potential Energy, the Parties shall use 
the best available data obtained through Commercially Reasonable methods to 
determine the Potential Energy. 

3. Seller shall be entitled (but not obligated) to sell any 
curtailed energy to third parties to whom Seller is able successfully to transact and 
deliver, provided, however, that the net amount realized for such sale shall offset 
amounts owed by Company for Compensable Curtailment Energy.  Company shall 
reasonably cooperate with any such sales, and Seller accepts sole responsibility to 
obtain transmission rights to deliver such energy at no cost to Company.   

(C) Notwithstanding anything in this Article 8 to the contrary, 
curtailments or reductions of delivery for any of the following reasons shall constitute 
“Non-Compensable Curtailments” and shall be excluded from Compensable 
Curtailment Energy, and no payment shall be due Seller under paragraph (A) above 
for curtailments of delivery of Solar Energy arising out of or resulting from 

1. an Emergency; 

2. any order or directive of the Transmission Provider or 
Market Operator that reduces or limits the allowable output of the Facility under the 
Interconnection Agreement, including curtailments arising out of interconnection limits 
established by the Transmission Authority or market rules that make conditional or 
provisional interconnection agreements subordinate to unconditional interconnection 
agreements; 
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3. maintenance outages, whether planned or unplanned, of 
any part of the transmission system or any testing of the transmission system to the 
extent such maintenance outage requires a restriction or reduction to the output of the 
Facility or Company’s transmission service arrangements; 

4. the lack of available transmission for generation from the 
Facility to the Point of Delivery; 

5. Seller’s failure to maintain in full force and effect any 
Permit to construct and/or operate the Facility;  and 

6. Seller’s failure to maintain AGC capability or the Facility’s 
failure or refusal to respond to an AGC instructions from the EMCC. 

Article 9 - Billing and Payment 

9.1 Billing. 

(A) The billing period shall be the calendar month.  Within ten Days 
after the end of any month, Company will provide to Seller a statement containing the 
applicable billing parameters based on Company’s reading of the Electric Metering 
Devices and Company’s assessment of the amount due during the previous calendar 
month.  No later than 15 Business Days after the end of each month, Seller shall 
submit an invoice to Company in a form and by a method mutually agreed to by the 
Parties showing the payment amount due Seller during the previous calendar month, 
specifying the products and services provided, all billing parameters, rates and factors, 
and any other data reasonably relevant to the calculation of payments due to Seller. 

(B) Seller shall include an explanation of any items in dispute, as well 
as all supporting documentation upon which Seller relies.  Billing disputes shall be 
resolved in accordance with Section 9.3.  Seller’s failure to timely provide Company 
with the monthly invoice shall not waive Company’s responsibility for payments 
hereunder.  

(C) All billing data based on metered deliveries to Company shall be 
based on meter readings in accordance with Section 5.2. 

9.2 Payment.  Unless otherwise specified herein, undisputed payments shall 
be payable by electronic funds transfer, as designated by the owed Party, on or before 
the 15th Business Day following receipt of the invoice.   

(A) If a payment is late, a late payment charge shall be applied to the 
unpaid balance for the number of days payment was late and shall be added to the 
next billing statement.  Late payment charges shall include interest calculated using 
the prime rate of interest as published on the date of the invoice in The Wall Street 
Journal (or, if unavailable, an equivalent publication on or about that date). 
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(B) Company at any time may offset against amounts owed to Seller, 
any liquidated amounts, accrued damages and other payments, and undisputed billing 
errors and adjustments, which are owed by Seller pursuant to this PPA.   

(C) Seller and Company shall net their obligations to each other under 
this PPA, and payment of the net amount will discharge all mutual undisputed 
obligations between the Parties. 

9.3 Billing Disputes  Either Party may dispute invoiced amounts, but shall pay 
at least the undisputed portion on or before the date due.  To resolve any billing 
dispute, the Parties shall use the procedures set forth in Article 13.  When the billing 
dispute is resolved, the Party owing shall pay the amount owed within five Business 
Days of the date of such resolution, without late payment interest except to the extent 
that it shall have been established that the amount owed was not disputed in good 
faith, in which case late payment interest charges shall be calculated on the amount 
found not to have been disputed in good faith in accordance with the provisions of 
Section 9.2. 

Article 10 - Operations and Maintenance 

10.1 Operation and Administration.   

(A) Seller shall control and operate the Facility consistent with Good 
Utility Practices and the Operating Procedures.  During daylight hours and/or when the 
Facility is capable of operation, personnel shall be available at all times via telephone 
or other electronic means with the capability of remotely operating and stopping the 
Facility within ten (10) minutes. 

(B) Seller shall comply with the requirements of NERC, ERO, 
Transmission Authority, FERC, or successor organizations, the Operating Procedures 
(if any), Governmental Authorities, and Good Utility Practice in the operation of the 
Facility.  To the extent that the actions of Seller contributes in whole or in part to 
actions that result in monetary penalties being assessed to Company by NERC, ERO, 
Transmission Authority, FERC, or other Governmental Authority, Seller shall 
reimburse Company for all such monetary penalties proximately caused by Seller.  

(C) Seller shall be responsible for providing accurate and timely 
updates on the current availability of the Facility to Company’s EMCC.  Seller shall 
provide to Company a day-ahead availability forecast in accordance with Exhibit H - 
Operating Standards.  Seller acknowledges that such forecasting is consistent with the 
reporting requirements required for compliance with NERC standards intended to 
maintain reliability.  Seller, as the generator, is primarily responsible for complying with 
the NERC standards and to report the information to Transmission Authority, ERO or 
other reliability coordinator.  Company agrees to provide the forecasted information to 
the reliability coordinator on Seller’s behalf, provided, however, that Seller shall remain 
responsible to ensure the reliability and accuracy of forecasts and any changes to the 
real-time or forecast availability of the Facility. 
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10.2 Facility Maintenance.   

(A) Seller shall maintain the Facility in accordance with Good Utility 
Practice and relevant equipment manufacturers’ requirements.  Seller shall coordinate 
its regular maintenance requirements for the Facility with Company.  Maintenance 
Schedules shall be provided to Company in writing and sufficiently in advance for 
Commercially Reasonable review, and shall be subject to Company’s Commercially 
Reasonable approval (“Maintenance Schedule”).  

(B) Except as otherwise agreed to by Company, Seller shall minimize 
the amount of scheduled maintenance during On-Peak Months to the full extent 
consistent with Good Utility Practices.  During any Business Day of an On-Peak Month 
following Commercial Operation, Seller shall use Commercially Reasonable Efforts to 
(i) maximize the amount of Solar Energy produced by the Facility, and (ii) minimize the 
extent and duration of Forced Outages. 

(C) When Forced Outages occur, Seller shall notify Company’s EMCC 
of the existence, nature, start time, and expected duration of the Forced Outage as 
soon as practical, but in no event later than (i) thirty minutes after the Forced Outage 
occurs, if such Forced Outage occurs during normal business hours, or (ii) 8:00 a.m. 
local Minnesota time, if such Forced Outage occurs outside of normal business hours. 
Thereafter Seller shall inform Company’s EMCC of any changes in the expected 
duration of the Forced Outage unless relieved of this obligation by Company’s EMCC 
for the duration thereof. 

10.3 Books and Records. 

(A) Seller shall maintain an accurate and up-to-date operating log, in 
electronic format, with records of production for each daylight hour; changes in 
operating status; Forced Outages; information required by Applicable Law, 
Governmental Authority, Transmission Authority, or the ERO in the prescribed format; 
and other information reasonably requested by Company. 

(B) Seller and Company shall each keep complete and accurate 
records and all other data required by each of them for the purposes of proper 
administration of this PPA, including such records as may be required by 
Governmental Authorities, Transmission Authority, NERC or ERO as applicable.   

(C) Each Party shall keep all books and records necessary for 
metering, billing and payment and shall provide the other Party Commercially 
Reasonable access to those records. 

(D) Company may audit and examine from time to time upon 
reasonable request and during normal business hours: (i) Seller’s Operating 
Procedures, (ii) equipment manuals, Operating Records, (iii) and data kept by Seller 
relating to administration of this PPA, by Company with Applicable Law and relevant 
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accounting standards.  Seller shall cooperate with Company’s audit rights under this 
Section 10.3(D). 

10.4 Operating Committee and Operating Procedures. 

(A) Company and Seller shall each appoint one representative and one 
alternate representative to act as the Operating Committee in matters relating to the 
Parties’ performance obligations under this PPA and to develop operating 
arrangements for the generation, delivery and receipt of Solar Energy from the 
Facility.   All Notices hereunder shall include copies to the Parties’ Operating 
Committee representatives.   

(B) The Operating Committee may develop mutually agreeable written 
Operating Procedures consistent with the requirements of this PPA, to address 
matters of day-to-day communications; key personnel; operations-center interface; 
metering, telemetering, telecommunications, and data acquisition procedures; 
operations and maintenance scheduling and reporting; reports; operations log; testing 
procedures; and such other matters as may be mutually agreed upon by the Parties. 

(C) The Operating Committee shall review the requirements for AGC 
from time to time after the date hereof and may agree on modifications thereto to the 
extent necessary or convenient for operation of the Facility in accordance with this 
PPA.   

(D) The Operating Committee shall have authority to act in all technical 
and day-to-day operational matters relating to performance of this PPA and to attempt 
to resolve disputes or potential disputes, provided, however, that except to the extent 
explicitly provided for in this PPA, such representatives and the Operating Committee 
shall not have the authority to amend or modify any provision of this PPA. 

10.5 Access to Facility.  Appropriate representatives of Company shall have 
access to the Facility with Commercially Reasonable prior notice, to read meters and 
perform inspections as may be appropriate to facilitate the performance of this PPA.  
While at the Facility, such representatives shall observe such Commercially 
Reasonable safety precautions as may be required by Seller and shall conduct 
themselves in a manner that will not interfere with the operation of the Facility. 

10.6 Capacity Accreditation.   Company has certain planning, operating and 
reporting requirements.  Seller shall complete any and all required capacity testing for 
the Facility pursuant to the procedures and guidelines applicable to Company-owned or 
purchased generation set forth in, or in accordance with, Module E of MISO’s OATT, as 
amended from time to time. 

10.7 Real Time Data. 

(A) Seller shall communicate all data necessary for Company to 
integrate the Facility into Company’s EMCC in real time through the Facility’s SCADA 
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System in accordance with the AGC Protocols.  Seller shall maintain the Facility’s 
SCADA System so that it is capable of interfacing with and reacting to Company’s 
AGC Set-Point and responding to signals from the Company’s EMCC in accordance 
with the AGC Protocols. 

1. Seller shall use Commercially Reasonable Efforts to adjust 
the real time Park Potential when Company communicates to Seller a measured 
difference of plus or minus two percent between the metered Solar Energy, during a 
time where there was no AGC Set-Point, and Park Potential. 

2. In the event that Company reasonably concludes 
that Seller is not (i) providing the data required by this Section, (ii) interfacing with and 
reacting to Company’s AGC Set-Point as required by this PPA, and/or (iii) providing 
Park Potential data within the required margin of error, then upon Notice from 
Company, Seller shall, at Seller’s expense, take those actions necessary to fully 
comply with this paragraph.  Upon Seller’s request, Company shall cooperate with 
Seller in taking any such actions. 

(B) Not later than the Commercial Operation Date, or when reasonably 
requested prior to the Commercial Operation Date, Seller shall provide Company, at 
Seller’s expense, real time unit performance and meteorological data for the Facility 
and all meteorological stations at the Facility in accordance with Exhibit H - Operating 
Standards for the Term of this PPA.  Seller shall undertake to maintain Seller-owned 
data collection systems which are compatible with Company’s PI.  Seller shall ensure 
that real time communications capabilities are available and maintained for the 
transmission to Company’s PI. Seller shall ensure that all meteorological equipment at 
a minimum meets the specifications set forth in Exhibit H - Operating Standards. 
Company shall be entitled to disclose data gathered through the Company’s PI to third 
parties.  Company shall have the right to disclose data gathered through the 
Company’s PI system publicly provided, however, that such data is (i) masked to 
obscure the origin of the data and (ii) aggregated so that the data cannot be correlated 
and used by competitors of Seller and suppliers to the Facility. 

Article 11 - Security for Performance 

11.1 Security Fund. 

(A) No later than 30 Days following the Parties’ receipt of the initial 
written order of the MPUC approving this PPA on terms and conditions satisfactory to 
Company in its sole discretion, Seller shall establish, fund, and maintain a Security 
Fund that is available to pay any amount due to Company pursuant to this PPA, and 
to provide Company security that Seller will satisfy its obligations under this PPA.   

1. The Security Fund shall equal the Pre-COD Security Fund 
up to the COD, and the Post-COD Security Fund on and after the COD and 
throughout the Term.   
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2. Seller shall replenish the Security Fund within 15 Business 
Days after Company makes a draw on the Security Fund as authorized by this PPA, 
up to the required amount, provided, however, that Seller shall not be required to 
replenish the Security Fund to a level in excess of the remaining amount of the 
applicable Damage Cap.  Notwithstanding the foregoing, Seller shall replenish all 
amounts drawn from the Security Fund in respect of damages described in Section 
12.3(C).    

(B) Company may draw from the Security Fund such amounts as are 
necessary to recover amounts owing to Company that have not been timely paid 
pursuant to this PPA, including any damages due to Company and any amounts for 
which Company is entitled to indemnification under this PPA.  Company may, in its 
sole discretion, draw all or any part of such amounts due to it from any form of security 
to the extent available pursuant to this Section 11.1 and in any sequence Company 
may select.  Company’s failure or delay to draw any amount from the Security Fund in 
any instance shall not prejudice Company’s rights to subsequently recover such 
amount from the Security Fund or in any other manner.  If any such draw or part 
thereof is later determined to have been improper or not authorized hereunder, 
Company shall promptly restore the improperly or incorrectly drawn amounts, together 
with interest thereon from the date of the draw through the date of restoration at the 
interest rate set forth in Section 9.2, plus any costs incurred by Seller in having such 
amount restored. 

(C) The Security Fund shall be maintained at Seller’s expense, shall be 
originated by or deposited in a financial institution or company (“Issuer”) satisfying the 
requirements of this Section 11.1, and shall be in the form of one or more of the 
following instruments: 

1. The Security Fund may be in the form of an irrevocable 
standby letter of credit in the form and substance of Exhibit G-1 - Letter of Credit, and 
any material changes to such Exhibit shall be subject to Commercially Reasonable 
review and approval by Company (the “Letter of Credit”).   

a. The Issuer for the Letter of Credit shall have and 
maintain an unsecured bond rating (unenhanced by third-party support) equivalent 
to A/A3 or better as determined by all rating agencies that have provided such a 
rating, and if ratings from either Standard & Poor’s and Moody’s are not available, 
equivalent ratings from alternate rating sources reasonably acceptable to 
Company.  If such rating is equivalent to A/A3, the Issuer must not be on credit 
watch or have a negative outlook by any rating agency.   

b. The Letter of Credit must be for a minimum term of 
360 Days.  Seller shall give Company at least 30 Days advance Notice prior to any 
expiration or earlier termination of the Letter of Credit.  Seller shall cause the 
renewal or extension of the Letter of Credit or other authorized security for 
additional consecutive terms of 360 Days or more (or, if shorter, the remainder of 
the Term) more than 30 Days prior to each expiration date of the security.  If the 
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Letter of Credit or other security is not renewed or extended at least 30 Days prior 
to its expiration date or otherwise is terminated early, Company shall have the right 
to draw immediately upon the security and to place the amounts so drawn, at 
Seller’s cost and with Seller’s funds, in an interest bearing escrow account in 
accordance with sub-paragraph (2) below, until and unless Seller provides a 
substitute form of such security meeting the requirements of this Section 11.1.   

2. The Security Fund may be in the form of United States 
currency, in which Company holds a first and exclusive perfected security interest, 
deposited with an Issuer who is a state or federally-chartered commercial bank with 
operations in the State in which the Facility is located (or such other escrow agent  
reasonably acceptable to Company in its sole discretion) in an account under which 
Company is designated as beneficiary with sole authority to draft from the account or 
otherwise access the security (the “Escrow Account”).   The Escrow Account shall be 
established pursuant to an Escrow Agreement substantially in the form attached as 
Exhibit G-3 - Escrow Agreement.  Funds held in the Escrow Account may be 
deposited in a money-market fund, short-term treasury obligations, investment-grade 
commercial paper and other liquid investment-grade investments with maturities of 
three months or less, with all investment income thereon to be taxable to, and to 
accrue for the benefit of, Seller.  After the Commercial Operation Date, periodic 
sweeps by Seller for recovery of interest earned by the escrowed funds shall be 
allowed, and, at any time the balance in the escrow account exceeds the required 
amount of security, the escrow agent may remit any excess to Seller.  

3. Following COD, the Security Fund may consist of a 
guaranty substantially in the form of Exhibit G-2 - Guaranty, from an Issuer with a 
minimum of net worth of at least $200,000,000 and a senior unsecured credit rating 
(unenhanced by third-party support) equivalent to BBB+ or better as determined by all 
rating agencies that have provided such a rating, and if ratings from both Standard & 
Poor’s and Moody’s (or if either one or both are not available, equivalent ratings from 
alternate rating sources reasonably acceptable to Company).  If such senior 
unsecured credit rating of the Issuer is exactly equivalent to BBB+, the Issuer must not 
be on credit watch or have a negative outlook by a rating agency.  If the credit rating of 
the Issuer is downgraded or there has been a change that has a Material Adverse 
Effect in the creditworthiness of the Issuer, then Seller shall be required to convert the 
guarantee provided by such Issuer to a Security Fund instrument meeting the criteria 
set forth in either sub-paragraph (1) or sub-paragraph (2) above no later than 10 Days 
after receiving information from or about the Issuer that the Issuer no longer satisfies 
the requirements of this paragraph. 

(D) Seller may change the form of the Security Fund at any time and 
from time to time upon Commercially Reasonable prior Notice to Company, provided, 
however, that the Security Fund must at all times satisfy the requirements of this 
Section 11.1. 

(E) Company may reevaluate from time to time the value of any 
Security Fund posted by Seller to determine, in a Commercially Reasonable manner, 
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whether (i) it continues to satisfy the requirements in this PPA or (ii) there has been a 
change that has a Material Adverse Effect in the creditworthiness of the Issuer or 
guarantor, such that it does not or with the passage of time, it will no longer satisfy the 
requirements of this PPA.  If Company determines, in a Commercially Reasonable 
manner, that there has been an event that has caused, or will cause, with the passage 
of time, Seller’s Security Fund to no longer satisfy the requirements of this PPA, then 
Company shall provide prompt Notice to Seller of such event and after receipt of such 
Notice, Seller shall be required to provide alternative Security Fund that satisfies the 
terms of this PPA. 

(F) The Security Fund shall survive termination of this PPA to be 
available to pay any amounts owed to Company arising prior to or upon termination.  
Promptly following (i) the end of the Term and the completion of all of Seller’s 
obligations under this PPA, or (ii) termination of this PPA for any reason prior to the 
end of the Term.  Company shall determine the amount, if any, owed by Seller for any 
obligations or damages arising out of this PPA ,and Company may draw such amount 
and/or shall release the balance of the Security Fund (including any accumulated 
interest, if applicable) to Seller. 

11.2 Expenses.  Seller shall reimburse Company for the incremental direct 
expenses (including fees and expenses of counsel) incurred by Company in making a 
draw of funds or in connection with the preparation, negotiation, execution and release 
of any security instruments and related documents, used by Seller to establish and 
maintain the Security Fund under this Article 11. 

Article 12 - Default and Remedies 

12.1 Events of Default.   Any of the following events shall constitute an Event 
of Default of the specified Party if such event is not cured within the cure period 
specified for such event (if any):  

(A) Either Party’s failure to make any payment to the other Party as 
required by this PPA, including invoices pursuant to Article 9, Liquidated Delay 
Damages, Actual Damages, any required indemnification, or any other required 
payment, and such amount remains unpaid for a period of 10 Business Days after the 
date the defaulting Party receives Notice from the non-defaulting Party that the 
amount is overdue. 

(B) Either Party’s application for, or consent (by admission of material 
allegations of a petition or otherwise) to, the appointment of a receiver, trustee or 
liquidator for a Party or for all or substantially all of its assets, or its authorization of 
such application or consent, or the commencement of any proceedings seeking such 
appointment against it without such authorization, consent or application, which 
proceedings continue undismissed or unstayed for a period of 30 Days from its 
inception. 
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(C) Either Party’s authorization or filing of a voluntary petition in 
bankruptcy or application for or consent (by admission of material allegations of a 
petition or otherwise) to the application of any bankruptcy, reorganization, 
readjustment of debt, insolvency, dissolution, liquidation or other similar law of any 
jurisdiction or the institution of such proceedings against a Party without such 
authorization, application or consent, which proceedings remain undismissed or 
unstayed for 30 Days from its inception or which result in adjudication of bankruptcy or 
insolvency within such time. 

(D) Either Party’s unauthorized assignment of this PPA or Change of 
Control, immediately upon its occurrence and without further notice or opportunity to 
cure from the non-defaulting Party.  

(E) Any material representation or warranty made by a Party in this 
PPA is proven to have been false in any material respect when made. 

(F) Any material representation or warranty made by a Party in this 
PPA ceases to remain true during the Term, other than as expressly specified in this 
Article 12, if (i) such cessation would reasonably be expected to result in a Material 
Adverse Effect on the non-defaulting Party, and (ii) such misrepresentation is not 
remedied within ten (10) Business Days after notice is received by the defaulting 
Party; provided, however, if such event of failure is not susceptible to cure within such 
ten (10) day period, then such cure period shall be extended for an additional period 
(not to exceed ninety (90) Days) provided Seller is diligently seeking to cure such 
event or failure. 

(G) Seller’s failure to establish and maintain the Security Fund as of the 
date required and in the amounts required, which failure remains uncured for five (5) 
Business Days after Company provides Notice of Seller’s failure. 

(H) Seller’s failure to achieve Commercial Operation more than 90 
Days after the Commercial Operation Milestone, provided, however, that if during such 
period Seller provides a written opinion from a mutually-agreeable independent 
engineer that the COD can reasonably be achieved within an additional 90 Day 
period, then Seller shall be allowed a total period not to exceed 180 Days after the 
Commercial Operation Milestone to achieve Commercial Operation, provided further 
that Liquidated Delay Damages shall have been paid throughout the entire period of 
delay and that no additional cure period for such default shall be allowed. 

(I) Seller’s failure to deliver at least [TRADE SECRET BEGINS  
TRADE SECRET ENDS] of the Committed Solar Energy during any Commercial 
Operation Year, beginning with the second (2nd) Commercial Operation Year (a 
“Committed Solar Energy Measurement Period”).   

1. To the extent a failure to deliver Committed Solar Energy is 
attributable to (i) Seller Excuse Hours; (ii) actual solar irradiation falling below the 
Expected Solar Irradiation for the twelve-month period, as calculated using the 
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methodology set forth in Exhibit L; and/or (iii) curtailment by Company under Section 
7.3, the contribution of such occurrences shall be imputed into the calculation of 
Committed Solar Energy for the purposes of, and only for the purposes of, 
establishing a default of Seller under this paragraph.  

2. This Event of Default shall be curable and deemed cured if 
(i) within thirty (30) Days following the end of the applicable Committed Solar Energy 
Measurement Period, Seller cures the reason(s) for such default (or, if such cure 
cannot reasonably be effected within thirty (30) Days, Seller commences to cure such 
default within thirty (30) days and then diligently pursues such cure to completion as 
soon as practicable thereafter), and (ii) as a result of such efforts, during the twelve-
month period subsequent to the applicable Committed Solar Energy Measurement 
Period, the production of Solar Energy by the Facility (adjusted as provided in 
paragraph (1)) equals or exceeds [TRADE SECRET BEGINS  

 TRADE SECRET ENDS] of the Committed Solar Energy.  For the avoidance of 
doubt, Seller shall be permitted to add and/or replace portions of the Facility if and to 
the extent reasonably required to cure Seller’s default pursuant to this paragraph. 

(J) Seller’s material breach of the Interconnection Agreement that has 
a Material Adverse Effect on Seller’s ability to deliver Solar Energy to Company, which 
breach remains unremedied for 30 Days after Notice thereof shall have been given by 
the non-defaulting Party (or such longer period for cure, if any, provided by the 
Interconnection Agreement). 

(K) The failure by either Party to perform or observe any other material 
obligation to the other Party under this PPA, that is not excused by Force Majeure and 
such failure shall remain unremedied for 30 Days after Notice thereof shall have been 
given by the non-defaulting Party, provided, that, if such Event of Default is not 
susceptible to cure within 30 Days, then such cure period shall be extended for an 
additional period (not to exceed ninety (90) Days) provided the defaulting Party is 
diligently seeking to cure such Event of Default. 

12.2 Remedies.  Upon the occurrence of any Event of Default of this PPA, the 
non-defaulting Party may pursue all rights and remedies available to it at law and in 
accordance with the terms of this PPA.  Except as explicitly provided to the contrary in 
this PPA, each right or remedy of the Parties provided for in this PPA shall be 
cumulative of and shall be in addition to every other right or remedy provided for in this 
PPA, and the exercise of one or more or the rights or remedies provided for herein 
shall not preclude the simultaneous or later exercise by such Party of any other rights 
or remedies provided for herein.   

(A) Termination and Damages.  For any uncured Event of Default, the 
non-defaulting Party may, at its option do any, some, or all of the following: 

1. Offset from any payments due from the non-defaulting 
Party any amount otherwise due, including any unpaid Liquidated Delay Damages or 
Actual Damages;  
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2. Seek Actual Damages in such amounts and on such basis 
for the default as authorized by this PPA; 

3. In the case of an Event of Default by Seller, draw on the 
Security Fund for any unpaid Liquidated Delay Damages or Actual Damages; 

4. In the case of an Event of Default by Seller, exercise of 
Company’s Step-In Rights. 

5. Terminate this PPA immediately upon Notice, without 
penalty or further obligation to the defaulting Party.  Upon the termination of this PPA 
under this paragraph, the non-defaulting Party shall be entitled to receive from the 
defaulting Party, subject to the Damage Caps in favor of Seller, all of the Liquidated 
Delay Damages and Actual Damages in connection with the Event of Default resulting 
in such termination. 

(B) Liquidated Delay Damages.  Prior to the COD, Seller shall be liable 
to pay Company Liquidated Delay Damages as a liquidated damage and not a penalty 
for any delay in meeting the Commercial Operation Milestone on the terms and 
conditions as follows: 

1. Provided Seller actually pays Liquidated Delay Damages 
as and when owed, the payment of such Liquidated Delay Damages shall be 
Company’s sole and exclusive remedy for Seller’s failure to achieve, or Seller’s delay 
in achieving the Commercial Operation Milestone.  Liquidated Delay Damages shall 
be payable in lieu of Actual Damages accrued for the period during which Liquidated 
Delay Damages are assessed.  The Parties specifically recognize that Company’s 
damages associated with any delays in achieving the Commercial Operation 
Milestone will be significant but that it will be difficult to quantify those damages.   

2. All Liquidated Delay Damages shall begin to accrue on the 
Day after the Commercial Operation Milestone as may be extended pursuant to this 
PPA until the Day such Commercial Operation Date is achieved.   

(C) Actual Damages.  For all Events of Default arising after the COD, 
the non-defaulting Party shall be entitled to receive from the defaulting Party all direct 
damages proximately caused by such Event of Default (“Actual Damages”) incurred 
by the non-defaulting Party; provided, however, that if an Event of Default has 
occurred and has continued uncured for a period of 365 Days, the non-defaulting 
Party shall be required to either waive its right to collect further damages on account 
of such Event of Default or elect to terminate this PPA.  If Seller is the defaulting Party, 
the Parties agree that Actual Damages recoverable by Company hereunder on 
account of an Event of Default of Seller may include Replacement Power Costs.  If 
Company is the defaulting Party, the Parties agree that Actual Damages may include 
any direct damages available under this PPA. 
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(D) Specific Performance.  In addition to the other remedies specified in 
this Article 12, in the event that any Event of Default of Seller during the period of 
Commercial Operation is not cured within the applicable cure period set forth herein, 
Company may elect to treat this PPA as being in full force and effect and Company 
shall have the right to specific performance.  By way of example, if the breach by 
Seller arises from a failure by a third party operating the Facility pursuant to an 
operating agreement entered into with Seller, and Seller fails or refuses to enforce its 
rights under the operating agreement that would result in the cure, or partial cure, of 
the Event of Default, Company’s right to specific performance shall include the right to 
obtain an order compelling Seller to enforce its rights under the operating agreement. 

12.3 Limitation on Damages.   

(A) Except as otherwise provided in this Section 12.3, (i) Seller’s 
aggregate financial liability to Company for Liquidated Delay Damages shall not 
exceed Pre-COD Damage Cap, and (ii) Seller’s aggregate financial liability to 
Company for Actual Damages shall not exceed the Post-COD Damage Cap 
(collectively the “Damage Cap(s)”).   

(B) If at any time during the Term, Company incurs damages in excess 
of a Damage Cap that Seller does not agree to pay when billed by Company, 
Company shall have the right to terminate this PPA upon Notice.   

(C) The Damage Caps shall not apply to Actual Damages arising out of 
any of the following events: 

1. damage to Company-owned facilities caused by Seller’s 
acts or omissions; 

2. Seller’s intentional misrepresentation or misconduct in 
connection with this PPA or the operation of the Facility; 

3. the sale or diversion by Seller to a third party of any 
capacity or energy committed to Company under this PPA except to the extent 
permitted by this PPA; 

4. Seller’s failure (i) to maintain insurance coverages in the 
types and amounts required by this PPA or (ii) to apply any insurance proceeds to 
restoration of damaged equipment of the Facility following a casualty except to the 
extent allowed by this PPA; 

5. any claim for indemnification under this PPA; 

6. any Environmental Contamination caused by Seller in 
connection with this PPA; or 

7. damages incurred by Company in connection with any 
bankruptcy or insolvency proceeding involving Seller, including Company’s loss of the 
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benefit of its bargain due to rejection or other termination of this PPA in such  
proceeding. 

(D) The Parties confirm that the express remedies and measures of 
damages provided in this PPA satisfy the essential purposes hereof.  If no remedy or 
measure of damages is expressly herein provided, the obligor’s liability shall be limited 
to Actual Damages only.  Neither Party shall be liable to the other Party for 
consequential, incidental, punitive, exemplary, special, equitable or indirect 
damages, lost profits or other business interruption damages by statute, in tort 
or contract (except to the extent expressly provided herein); provided, however, 
that if either Party is held liable to a third party for such damages and the Party held 
liable for such damages is entitled to indemnification from the other Party hereto, the 
indemnifying Party shall be liable for, and obligated to reimburse the indemnified Party 
for, such damages.  To the extent any damages required to be paid hereunder are 
liquidated, the Parties acknowledge that the damages are difficult or impossible to 
determine, that otherwise obtaining an adequate remedy is inconvenient, and that the 
liquidated damages constitute a reasonable approximation of the harm or loss. 

12.4 Step-In Rights. 

(A) Upon the occurrence of an Event of Default, Company shall have 
the right, but not the obligation, subject to the consent of the Facility Lender, to 
exercise its Step-In Rights for the period of time until Seller has cured its Event of 
Default or this PPA has been terminated.  Exercising Step-In Rights shall not preclude 
or limit Company’s right to exercise any other remedy it has against Seller under this 
PPA. 

(B) Seller irrevocably appoints Company as Seller’s attorney-in-fact for 
the exclusive purpose of executing such documents and taking such other actions 
necessary or appropriate to implement Company’s Step-In Rights.  Seller shall not 
grant any person, other than the Facility Lender, a right to possess, assume control of, 
or operate the Facility in derogation of Company’s Step-In Rights.   

(C) Company acknowledges that the Facility Lender may foreclose and 
take possession of and operate the Facility and Company may be required to 
relinquish its Step-In Rights in such circumstance.  Prior to commencing construction 
of the Facility, Seller shall obtain the written agreement of the Facility Lender 
recognizing Company’s Step-In Rights as being limited only by foreclosure of the 
Facility as a result of Seller’s material default of its contractual obligations with the 
Facility Lender. 

(D) Company shall implement its Step-In Rights in conformance with 
Good Utility Practice and shall perform Seller’s obligations in a manner consistent with 
Seller’s duties under this PPA.   Seller shall reimburse Company for its expenses and 
costs (including the fees and expenses of counsel) reasonably incurred by Company 
in connection with exercising its Step-In Rights.  Company shall give Seller and the 
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Facility Lender 10 Days Notice in advance of exercising Company’s Step-In Rights.  
Upon receipt of such Notice: 

1. Seller shall make available at the Facility all material 
documents, contracts, books, manuals, reports, and records required to construct, 
operate, and maintain the Facility in accordance with Good Utility Practice.   

2. Seller shall give Company, its employees, contractors, or 
designated third parties unrestricted access to the Site and the Facility. 

3. Seller shall cooperate in the implementation of Company’s 
Step-In Rights. 

4. Company shall use the Solar Energy generated and 
delivered from the Facility during such period to first, reimburse Company for any and 
all expenses reasonably incurred by Company in exercising its Step-In Rights, and to 
second, remit any remaining proceeds to Seller.   

(E) Company may draw upon the Security Fund to cover any expenses 
incurred by Company in exercising its rights under this Section 12.4. 

(F) Seller shall retain legal title to and ownership of the Facility 
notwithstanding any exercise by Company of its Step-In Rights. 

(G) If exercised, (i) Company may relinquish its Step-In Rights at any 
time, on at least 15 Days’ prior Notice to Seller, and (ii) Company shall relinquish its 
Step-In Rights upon the earlier to occur of termination or expiration of this PPA, or 
cure by Seller of the outstanding default(s) that led to Company’s assertion of its Step-
In Rights. 

(H) Company’s Step-In Rights shall not constitute an assumption by 
Company of any liability attributable to Seller. 

12.5 Duty to Mitigate.  Each Party agrees that it has a duty to mitigate 
damages and covenants that it will use Commercially Reasonable Efforts to minimize 
any damages it may incur as a result of the other Party’s performance or non-
performance of the PPA. 

Article 13 - Dispute Resolution 

13.1 Dispute Resolution. 

(A) In the event of any dispute arising under this PPA (a “Dispute”), within 
10 Business Days following Notice by either Party, (i) each Party shall appoint a 
representative, and (ii) the representatives shall meet, negotiate and attempt in good 
faith to resolve the Dispute quickly, informally and inexpensively.  In the event the 
representatives cannot resolve the Dispute within 30 Days after the first meeting, 
either Party may request that consideration and resolution of the Dispute be 
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transferred to a designated representative of each Party’s senior management.  Within 
10 Days following such a request, each Party shall submit a written summary of the 
Dispute describing the issues and claims to a senior officer of each Party designated 
to address the Dispute.  Within 10 Business Days after receipt of each Party’s Dispute 
summaries, the senior management representatives for both Parties shall negotiate in 
good faith to resolve the Dispute.  If such senior management representatives are 
unable to resolve the Dispute thereafter within 90 Days, either Party may seek 
available legal remedies. 

(B) If no Notice has been issued within 24 months following the 
occurrence of events or circumstances giving rise to the Dispute (regardless of the 
knowledge or potential knowledge of either Party of such events and circumstances), 
the Dispute and all claims related thereto shall be deemed waived and the aggrieved 
Party shall thereafter be barred from proceeding thereon. 

(C) SELLER AND COMPANY EACH HEREBY KNOWINGLY, 
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO 
A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR 
ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS PPA OR ANY 
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER 
ORAL OR WRITTEN) OR ACTIONS OF SELLER AND COMPANY RELATED 
HERETO AND EXPRESSLY AGREE TO HAVE ANY DISPUTES ARISING UNDER 
OR IN CONNECTION WITH THIS PPA BE ADJUDICATED BY A JUDGE OF THE 
COURT HAVING JURISDICTION WITHOUT A JURY. 

Article 14 - Force Majeure 

14.1 Applicability of Force Majeure.  A Party shall be relieved of its obligations 
to perform this PPA and shall not be considered to be in default with respect to any 
obligation under this PPA if, and to the extent such Party is prevented from fulfilling 
such obligation by Force Majeure, provided, however, that:  (i) such Party gives prompt 
Notice describing the circumstances and impact of the Force Majeure; (ii) the relief from 
its obligations sought by such Party is of no greater scope and of no longer duration 
than is required by the Force Majeure; (iii) such Party proceeds with reasonable due 
diligence to overcome the Force Majeure and resume performance of its obligations 
under this PPA; and (iv) such Party provides Notice promptly after the conclusion of the 
Force Majeure. 

14.2 Limitations on Effect of Force Majeure.   

(A) Force Majeure shall only relieve a Party of such obligations as are 
actually precluded by the Force Majeure. 

(B) In no event will the existence of Force Majeure extend this PPA 
beyond its stated Term.   
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(C) If Force Majeure affecting Seller continues for an uninterrupted 
period of [TRADE SECRET BEGINS  TRADE SECRET ENDS] from its 
inception (with respect to Force Majeure occurring prior to COD) or 365 Days from its 
inception (with respect to Force Majeure occurring after COD), Company may, at any 
time following the end of such period, terminate this PPA upon Notice to Seller, 
without further obligation by either Party except as to costs and balances incurred 
prior to the effective date of such termination. 

14.3 Delays Attributable to Company.  Seller shall be excused from performing 
its obligations under this PPA where Seller can establish that such a failure was caused 
by (i) any delay or failure by Company to perform its obligations under this PPA, or (ii) 
any delay or failure by the Transmission Authority to perform its obligations under the 
Interconnection Agreement, in each case whether or not caused by Force Majeure.    

Article 15 - Representations and Warranties 

15.1 General Representations and Warranties.  Each Party hereby represents 
and warrants to the other as follows, which representations and warranties will be 
deemed to be repeated, if applicable, by each Party throughout the Term: 

(A) It is a valid separate legal entity, duly organized, validly existing and 
in good standing under Applicable Law.  It is qualified to do business in the State in 
which the Facility is located and each other jurisdiction where the failure to so qualify 
would have a Material Adverse Effect on the business or financial condition of the 
other Party; it has all requisite power and authority to conduct its business, to own its 
properties, and to execute, deliver, and perform its obligations under this PPA. 

(B) The Party’s execution, delivery, and performance of all of its 
obligations under this PPA have been duly authorized by all necessary corporate 
action, and do not and will not: 

1. require any consent or approval by any governing 
corporate  or management body, other than that which has been obtained and is in full 
force and effect (evidence of which shall be delivered to the other Party upon its 
request); 

2. violate any Applicable Law, or violate any provision in any 
formation documents, the violation of which could have a Material Adverse Effect on 
the representing Party’s ability to perform its obligations under this PPA; 

3. result in a breach or constitute a default under the 
representing Party’s formation documents or bylaws, or under any agreement relating 
to its management or affairs or any indenture or loan or credit agreement, or any other 
agreement, lease, or instrument to which it is a party or by which it or its properties or 
assets may be bound or affected, the breach or default of which could reasonably be 
expected to have a Material Adverse Effect on the representing Party’s ability to 
perform its obligations under this PPA; or 
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4. result in, or require the creation or imposition of any 
mortgage, deed of trust, pledge, lien, security interest, or other charge or 
encumbrance of any nature (other than as may be contemplated by this PPA) upon or 
with respect to any of the assets or properties of the representing Party now owned or 
hereafter acquired, the creation or imposition of which could reasonably be expected 
to have a Material Adverse Effect on the representing Party’s ability to perform its 
obligations under this PPA. 

(C) This PPA is a valid and binding obligation of the representing Party. 

(D) The execution and performance of this PPA will not conflict with or 
constitute a breach or default under any contract or agreement of any kind to which 
the representing Party is a party or any judgment, order, or Applicable Law, applicable 
to it or its business. 

(E) Within the meaning of the United States bankruptcy code, (i) this 
PPA constitutes a “master netting agreement”, (ii) all transactions pursuant to this PPA 
constitute “forward contracts” or a “swap agreement”, (iii) the representing Party is a 
“forward contract merchant” and “master netting agreement participant”, and (iv) and 
all payments made or to be made pursuant to this PPA constitute “settlement 
payments.” 

(F) It is (i) an “eligible contract participant” as defined in Section 1a(12) 
of the Commodity Exchange Act, as amended, 7 U.S.C. § 1a(12), (ii) a “market 
participant” under applicable exchange and market rules; (iii) a producer, processor, or 
commercial user of, or a merchant handling, the commodity which is the subject of this 
PPA, or the products or by products thereof; and (iv) entering into this PPA solely for 
purposes related to its business as such. 

(G) This PPA grants each Party the contractual right to “cause the 
liquidation, termination or acceleration” of the transactions within the meaning of 
Section 556, 560 and 561 of the bankruptcy code, as they may be amended 
superseded or replaced from time to time.  Upon a bankruptcy, a non-defaulting Party 
shall be entitled to exercise its rights and remedies under this PPA in accordance with 
the safe harbor provisions of the bankruptcy code set forth in, inter alia, Sections 
362(b)(6), 362(b)(17), 362(b)(27), 362(o), 546(e), 548(d)(2), 556, 560 and 561, as they 
may be amended superseded or replaced from time to time. 

15.2 Seller’s Specific Representation.  To the best knowledge of Seller, and 
except for those Permits identified in Exhibit F - Seller’s Permits, which Seller 
anticipates will be obtained by Seller in the ordinary course of business, all Permits or 
other action required by any Governmental Authority to authorize Seller’s execution, 
delivery and performance of this PPA have been duly obtained and are in full force 
and effect. 

15.3 Company’s Specific Representation.  To the best knowledge of Company, 
and except for the State Regulatory Approval(s) identified in Section 6.1, all approvals, 
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authorizations, consents, or other action required by any Governmental Authority to 
authorize Company’s execution, delivery and performance of this PPA, have been 
duly obtained and are in full force and effect. 

Article 16 - Insurance 

16.1 Evidence of Insurance.  No later than mobilization to the site for 
commencement of construction and then annually upon each renewal thereafter, 
Seller shall provide Company with two copies of insurance certificates acceptable to 
Company evidencing that insurance coverages for the Facility are in compliance with 
the specifications for insurance coverage set forth in Exhibit E - Insurance to this PPA.  
Such certificates shall (a) name Company as an additional insured (except worker’s 
compensation); (b) provide that Company shall receive 30 Days prior Notice of 
non-renewal or cancellation of any of the corresponding policies (except that such 
Notice shall be 10 Days for non-payment of premiums); (c) provide a waiver of any 
rights of subrogation against Company, its Affiliates and their officers, directors, 
agents, subcontractors, and employees; and (d) indicate that the Commercial General 
Liability policy has been endorsed as described above.  All policies shall be written 
with insurers with an AM Best rating of at least A-VII or a Standard & Poor’s rating of 
at least A.  All policies shall be written on an occurrence basis, except as provided in 
Section 16.2.  All policies shall contain an endorsement that Seller’s policy shall be 
primary in all instances regardless of like coverages, if any, carried by Company.    
Seller’s liability under this PPA is not limited to the amount of insurance coverage 
required herein. 

16.2 Term and Modification of Insurance. 

(A) All insurance required under this PPA shall cover occurrences 
during the Term and for a period of two years after the Term.  In the event that any 
insurance as required herein is commercially available only on a “claims-made” basis, 
such insurance shall provide for a retroactive date not later than the date of this PPA 
and such insurance shall be maintained by Seller for a minimum of six years after the 
Term. 

(B) Company shall have the right, at times deemed appropriate to 
Company during the Term, to request Seller to modify the insurance minimum limits 
specified in Exhibit E - Insurance in order to maintain Commercially Reasonable 
coverage amounts commensurate with solar energy projects of a comparable size in 
similar locations.  Seller shall make all Commercially Reasonable Efforts to comply 
with any such request. 

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

16.3 Application of Proceeds.  Following a casualty, Seller shall apply any 
insurance proceeds to reconstruction of the Facility. 

Article 17 - Indemnity 

17.1 Indemnification  Each Party (the “Indemnifying Party”) agrees to 
indemnify, defend and hold harmless the other Party (the “Indemnified Party”) from and 
against all third party claims, demands, losses, liabilities, penalties, and expenses 
(including reasonable attorneys’ fees) for personal injury or death to persons and 
damage to the Indemnified Party’s real property and tangible personal property or 
facilities or the property of any other person or entity to the extent arising out of, 
resulting from, or caused by the (i) an Event of Default or other breach under this PPA, 
(ii) violation of Applicable Laws, (iii) negligent or tortious acts, errors, or omissions, or 
(iv) intentional acts or willful misconduct, of the Indemnifying Party, its Affiliates, its 
directors, officers, employees, or agents.   

(A) This indemnification obligation shall apply notwithstanding any 
negligent or intentional acts, errors or omissions of the Indemnified Party, but the 
Indemnifying Party’s liability to indemnify the Indemnified Party shall be reduced in 
proportion to the percentage by which the Indemnified Party’s negligent or intentional 
acts, errors or omissions caused the damages.   

(B) Neither Party shall be indemnified for its damages resulting from its 
sole negligence, intentional acts or willful misconduct.  These indemnity provisions 
shall not be construed to relieve any insurer of its obligation to pay claims consistent 
with the provisions of a valid insurance policy. 

(C) Nothing in this Section 17.1 shall enlarge or relieve Seller or 
Company of any liability to the other for any breach of this PPA. 

17.2 Notice of Claim.  Promptly after receipt by a Party of any claim or notice of 
the commencement of any action, administrative, or legal proceeding, or investigation 
as to which the indemnity provided for in this Article 17 may apply, the Indemnified 
Party shall Notice thereof to the Indemnifying Party.  The Indemnifying Party shall 
assume the defense thereof with counsel designated by such Party and satisfactory to 
the Indemnified Party, provided, however, that if the defendants in any such action 
include both the Indemnified Party and the Indemnifying Party and the Indemnified 
Party shall have reasonably concluded that there may be legal defenses available to it 
which are different from or additional to, or inconsistent with, those available to the 
Indemnifying Party, the Indemnified Party shall have the right to select and be 
represented by separate counsel, at the Indemnifying Party’s expense, unless a liability 
insurer is willing to pay such costs. 
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17.3 Settlement of Claim.  If the Indemnifying Party fails to assume the 
defense of a claim meriting indemnification, the Indemnified Party may at the expense 
of the Indemnifying Party contest, settle, or pay such claim, provided, however, that 
settlement or full payment of any such claim may be made only following consent of the 
Indemnifying Party or, absent such consent, written opinion of the Indemnified Party’s 
counsel that such claim is meritorious or warrants settlement. 

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

Article 18 - Lender Provisions 

18.1 Accommodation of Facility Lender.  Company shall make Commercially 
Reasonable Efforts to provide such consents to collateral assignment, certifications, 
representations, information or other documents, as may be reasonably requested by 
Seller in connection with the financing of the Facility consistent with the terms set forth 
in Exhibit I – Consent Provisions (generally, a “Lender Consent”), provided, however, 
that in providing a Lender Consent, Company shall have no obligation to alter or modify 
the terms of this PPA or provide any consent or enter into any agreement, that has a 
Material Adverse Effect on any of Company’s rights, benefits, risks, or obligations under 
this PPA.  Seller shall reimburse, or shall cause the Facility Lender to reimburse, 
Company for the direct expenses (including the fees and expenses of counsel) 
reasonably incurred by Company in the preparation, negotiation, execution and/or 
delivery of the Lender Consent and any documents requested by Seller or the Facility 
Lender, and provided by Company, pursuant to this Section 18.1.   

18.2 Facility Lender Notice and Right to Cure.  Seller shall provide Company 
with a Notice identifying the Facility Lender and providing appropriate contact 
information for the Facility Lender.  Following receipt of such Notice, Company shall 
provide Notice of any breach or default of Seller to the Facility Lender, and Company 
will accept a cure performed by the Facility Lender, so long as the cure is accomplished 
within the applicable cure period set forth in this PPA. 

18.3 Notice of Facility Lender Action.  Within ten (10) Days following Seller’s 
receipt of each notice from the Facility Lender of Facility Lender’s exercise or intent to 
exercise any remedies under the Financing Documents, Seller shall deliver a copy of 
such notice to Company. 

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

Article 19 - Assignment and Other Transfer Restrictions 

19.1 Transfer Without Consent is Null and Void.  Any Change of Control or 
sale, transfer, or assignment of any interest in the Facility or in this PPA made without 
fulfilling the requirements of this PPA shall be null and void and a breach of this PPA. 

(A) Except as permitted in this Section 19.1, neither Party shall assign 
this PPA or any portion thereof, without the prior written consent of the other Party, 
which consent shall not be unreasonably withheld or delayed; provided, however, that  

1. at least 30 Days prior Notice of any proposed assignment 
requiring consent shall be given to the other Party;  

2. any assignee shall expressly assume the assignor’s 
obligations under this PPA; 

3. no assignment shall relieve the assignor of its obligations 
under this PPA in the event the assignee fails to perform (except as otherwise 
provided in subsection (B) below), unless the other Party waives in writing the 
assignor’s continuing obligations under this PPA;  

4. no assignment shall impair any security given by Seller, 
unless such security has been replaced in accordance with Section 11.1;  

5. before this PPA is assigned by Seller, the assignee must 
first obtain such approvals as may be required by all applicable Governmental 
Authorities; 

(B) Seller’s consent shall not be required for Company to assign this 
PPA to an Affiliate of Company; provided, however, that Company shall remain liable 
for obligations incurred under this PPA unless the assignee (i) is an entity that 
provides retail electric service in the State of Minnesota, (ii) is subject to rate and 
quality service regulation under the jurisdiction of the MPUC, and (iii) has or attains an 
Investment Grade Credit Rating. 

(C) Company’s consent shall not be required for Seller to assign this 
PPA for collateral purposes, to the Facility Lender, or for any change of control 
resulting from the exercise of the Facility Lender’s rights thereunder.  Seller shall 
provide Company Notice of any such assignment no later than 30 Days after the 
assignment.  For the avoidance of doubt, for any change of control resulting from the 
exercise of the Facility Lender’s rights, Facility Lender shall be subject to the 
obligations set forth in Section 19.1(A)(1)–(4). 

(D) Company recognizes that Seller intends to sell the Facility (or 
Seller’s parent will sell its membership interests in Seller) to a third party prior to 
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Commercial Operation.  Company’s consent shall not be required for any assignment 
of this PPA in connection with such sale if the successor owner of the Facility 
demonstrates to Company’s reasonable satisfaction that it has sufficient experience to 
operate the Facility successfully, including a minimum of three (3) years’ experience in 
the solar energy construction, generation and operation business, and owns, controls 
or operates a minimum of 100 MW of utility-scale solar energy generation capacity.  
For the avoidance of doubt, for any such sale to a successor owner of the Facility, the 
obligations set forth in Section 19.1(A)(1)-(4) shall apply. 

(E) Any Change of Control of Seller (other than as permitted by 
subsections (C) and (D) immediately above), whether voluntary or by operation of law, 
shall require the prior written consent of Company, which shall not be unreasonably 
withheld.  Company shall have no obligation to provide any such consent prior to the 
fulfillment and expiration of its ROFO rights under Section 19.3 or its PFT rights under 
Section 19.4, as applicable. 

19.2 Option.  Seller hereby grants Company an option to purchase the Facility 
Property (the “Option”) on the terms set forth in this Section 19.2.    

[TRADE SECRET BEGINS 
  

 

 
 

TRADE SECRET ENDS] 
Company may notify Seller of Company’s intent to exercise its Option. 

(B) Within 30 days following Company’s Notice of exercise, the Parties 
shall jointly appoint a qualified, independent, appraiser to determine the fair market 
value of the Facility Property.  If the Parties cannot agree, then each Party shall select 
an appraiser and the two appraisers shall appoint the final appraiser.  Seller shall 
provide all information regarding the Facility Property necessary for the appraiser’s 
determination of fair market value.  The appraiser shall complete its appraisal within 
60 days of receipt of all such necessary data.  Company shall pay the costs of the 
appraisal.  During the period in which the appraiser is evaluating the Facility Property, 
Seller shall allow Company the Commercially Reasonable opportunity to investigate 
the proposed transaction and conduct due diligence. 

(C) Upon the determination of the fair market value of the Facility 
Property, Company may elect by Notice to Seller either to pursue or to abandon its 
purchase of the Facility Property.  If Company elects to pursue its purchase: 

1. the Parties shall negotiate and enter into a definitive 
agreement for such purchase, on commercially reasonable terms; 
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2. the purchase price shall be the higher of (i) the appraised 
fair market value; or (ii) the Facility Debt as of the date of Company’s original Notice of 
intent to exercise, payable in good funds in any event;   

3. Seller shall deliver the Facility Property to Company free 
and clear of all material liens and encumbrances;   

4. Company shall assume all contracts to which Seller is 
obligated, with respect to the operation of the Facility;  and 

5. the closing shall occur on a date set by Company, on 
reasonable prior notice to Seller, not less than thirty (30) Days and not more than 
ninety (90) Days following the determination of the purchase price. 

(D) Following Company’s exercise of its Option and continuing to 
closing on any resulting sale, Seller shall maintain the Facility Property in good 
operating condition and shall perform its contractual and other obligations under 
agreements comprising any portion of the Facility Property.   

19.3 ROFO.  Seller hereby grants to Company a right of first offer with respect 
to the Facility (the “ROFO”), on the terms set forth in this Section 19.3. 

(A) At any time after the Commercial Operation Date, if Seller or any 
Affiliate of Seller decides to sell the Facility or a majority of the LLC interests in Seller 
to an unaffiliated third party, Seller shall first offer to Company the opportunity to 
purchase the Facility Property (the “ROFO Notice”).  The ROFO Notice shall set forth 
the minimum price which Seller is willing to accept to proceed with the contemplated 
transaction. 

(B) Seller shall allow Company 30 Days after the ROFO Notice to 
investigate the proposed transaction and conduct due diligence.  Within such period, 
Company shall either exercise or waive its ROFO rights, by Notice to Seller. 

(C) If Company exercises its ROFO: 

1. the Parties shall negotiate and enter into a definitive 
agreement for such purchase, on commercially reasonable terms; 

2. the purchase price shall equal the price offered by Seller in 
the ROFO Notice, payable by Company in good funds;   

3. Seller shall deliver the Facility Property to Company free 
and clear of all material liens and encumbrances;   

4. Company shall assume all contracts to which Seller is 
obligated, with respect to the operation of the Facility;  and 
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5. the closing shall occur on a date set by Company, on 
reasonable prior notice to Seller, not less than thirty (30) Days and not more than 
ninety (90) Days following the determination of the purchase price. 

(D) If Company waives its ROFO: 

1. Seller shall have the right to sell the Facility Property (or  
Seller’s owner may sell its LLC membership interests in Seller) to any unaffiliated third 
party, at any time within the twelve-month period following the ROFO Notice, at a price 
not less the price set forth in the ROFO Notice.  Any buyer shall take the Facility free 
and clear of Company’s ROFO rights under this Section 19.3. 

2. If a sale of the Facility or of the membership interests in 
Seller fails to close within 12 months following a ROFO Notice, Company’s ROFO 
rights under this Section 19.3. shall again apply to any subsequent proposed sale of 
the Facility or of the membership interests in Seller.    

19.4 PFT. If and when Seller proposes a Pending Facility Transaction that 
does not trigger Company’s ROFO rights under Section 19.3, Seller shall give 
Company at least 45 Days’ prior Notice of such Pending Facility Transaction (a “PFT 
Notice”) in order to provide Company with a reasonable opportunity to discuss and 
negotiate with Seller the possible sale of the Facility to Company.  Any PFT Notice 
shall include a fair summary of Seller’s plans with respect to the Facility in connection 
with the proposed Pending Facility Transaction, to the extent then known by Seller, 
provided that the name of the prospective buyer and other confidential information 
may be redacted.  Seller shall have no obligation to sell nor shall Company have any 
obligation to purchase the Facility, following a PFT Notice, provided, however, that 
issuance of a PFT Notice shall not relieve Seller of its obligations to provide a ROFO 
Notice if and when applicable pursuant to Section 19.3.  In the event that the 
transaction giving rise to a PFT Notice has not been completed within nine (9) months 
following the PFT Notice, Seller shall be required to resubmit a PFT Notice for such 
transaction 

19.5 Subcontracting.  Seller may subcontract its duties or obligations under 
this PPA without the prior written consent of Company, provided, however, that no 
such subcontract shall relieve Seller of any of its duties or obligations hereunder. 

Article 20 - Miscellaneous 

20.1 Notices.  Notices required by this PPA shall be in writing and addressed 
to the other Party, including the other Party’s representative on the Operating 
Committee, at the addresses noted in Exhibit D - Notices as either Party updates them 
from time to time by Notice to the other Party.  Notices shall either be hand delivered 
or mailed, postage prepaid.  If mailed, Notices shall be simultaneously sent by 
facsimile or other electronic means.  Any Notice shall be deemed to have been 
received by the close of the Business Day on which it was hand delivered or 
transmitted electronically (unless hand delivered or transmitted after the close of the 
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Business Day, in which case it shall be deemed received at the close of the next 
Business Day).  Real-time or routine communications concerning Facility operations 
shall be exempt from this Section 20.1. 

20.2 Taxes and Change of Law. 

(A) Seller shall be solely responsible for any and all present or future 
taxes and other impositions of Governmental Authorities relating to (i) the 
construction, ownership or leasing, operation or maintenance of the Facility, or any 
components or appurtenances thereof, (ii) any sales or ad valorem taxes relating to 
the Facility, and (iii) any taxes on the products and services generated by Seller and 
sold/delivered to Company, incurred at or prior to the Point of Delivery.  Seller’s prices 
under Article 8 are inclusive of such taxes and impositions during the Term.   

(B) Company shall be solely responsible for the payment of any and all 
current and future taxes on the products and services generated by Seller and 
sold/delivered to Company, incurred beyond Point of Delivery. 

(C) The Parties shall cooperate to minimize tax exposure, provided, 
however, that neither Party shall be obligated to incur any financial burden to reduce 
taxes for which the other Party is responsible hereunder.  Company shall purchase the 
Solar Energy generated by Seller and sold/delivered to Company under this PPA 
solely on a wholesale basis, with Company obligated to resell such Solar Energy to 
Company’s wholesale and/or retail customers.  Company shall obtain and provide 
Seller with any certificates required by any Governmental Authority, or otherwise 
reasonably requested by Seller to evidence that the deliveries of electric energy 
hereunder are sales for resale. 

20.3 Applicable Laws.  Each Party shall at all times comply with all Applicable 
Laws, except for any non-compliance that, individually or in the aggregate, could not 
reasonably be expected to have a material effect on the business or financial condition 
of the Party or its ability to fulfill its commitments hereunder.   

(A) As applicable, each Party shall give all required notices, shall 
procure and maintain all necessary governmental permits, licenses, and inspections 
necessary for performance of this PPA, and shall pay its respective charges and fees 
in connection therewith. 

(B) Each Party shall promptly disclose to the other, any violation of any 
Applicable Laws arising out of or in connection with the Facility and this PPA. 

(C) Upon permanent cessation of generation from the Facility, Seller 
shall decommission the Facility, remove the Facility and remediate the Site as, if and 
when required by Applicable Laws. 
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20.4 Fines and Penalties. 

(A) Seller shall pay when due all fees, fines, penalties or costs incurred 
by Seller or its agents, employees or contractors for noncompliance by Seller, its 
employees, or subcontractors with any provision of this PPA, or any contractual 
obligation, Permit or requirements of Applicable Law, except for such fines, penalties 
and costs that are being actively contested in good faith and with due diligence by 
Seller and for which adequate financial reserves have been set aside to pay such 
fines, penalties or costs in the event of an adverse determination. 

(B) If fees, fines, penalties, or costs are claimed or assessed against 
Company by any Governmental Authority due to noncompliance by Seller, its 
employees, or subcontractors with any provision of this PPA, or any contractual 
obligation, Permit or requirements of Applicable Law, or, if the work of Seller or any of 
its contractors or subcontractors is delayed or stopped by order of any Governmental 
Authority due to noncompliance by Seller, its employees, or subcontractors with any 
provision of this PPA, or any contractual obligation, Permit or requirements of 
Applicable Law, Seller shall reimburse and hold Company harmless against any such 
costs incurred by Company, including claims for indemnity or contribution made by 
third parties against Company in accordance with Article 17, except to the extent 
Company recovers any such costs through other provisions of this PPA. 

20.5 Rate Changes. 

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

(B) Absent the agreement of all Parties to the proposed change, the 
standard of review for changes to this PPA whether proposed by a Party, a non-party, 
or FERC acting sua sponte shall be the “public interest” standard of review set forth in 
United Gas Pipe Line v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal 
Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) (aka the “Mobile-
Sierra” doctrine), as interpreted in Morgan Stanley Capital Group, Inc. v. Public Util. 
Dist. No. 1, 128 S. Ct. 2733 (2008). 

20.6 Disclaimer of Third Party Beneficiary Rights.  In executing this PPA, 
Company does not and does not intend to extend its credit or financial support for the 
benefit of any third parties lending money to or having other transactions with Seller.  
Nothing in this PPA shall be construed to create any duty to, or standard of care with 
reference to, or any liability to, any person not a party to this PPA. 

20.7 Relationship of the Parties. 

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

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

20.8 Equal Employment Opportunity Compliance Certification.  Seller 
acknowledges that as a government contractor Company is subject to Applicable 
Laws regarding equal employment opportunity and affirmative action.  The Parties 
shall comply with all Applicable Laws may also be applicable to Seller as a 
subcontractor to Company.  All such Applicable Laws shall be deemed to be 
incorporated herein as required by Applicable Law, including 41 C.F.R. §§60-1.4(a)(1-
7). 

20.9 Survival of Obligations.  Cancellation, expiration, or earlier termination of 
this PPA shall not relieve the Parties of obligations, including warranties, remedies, or 
indemnities, that by their nature should survive such cancellation, expiration, or 
termination, which obligations shall survive for the period of the applicable statute(s) of 
limitation. 

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

20.11 Complete Agreement; Amendments.  The terms and provisions 
contained in this PPA constitute the entire agreement between Company and Seller 
with respect to the Facility and shall supersede all previous communications, 
representations, or agreements, either verbal or written, between Company and Seller 
with respect to the sale of Solar Energy from the Facility.  This PPA, including 
Exhibits, may be amended, changed, modified, or altered in accordance with the 
terms of this PPA, provided, however, that such amendment, change, modification, or 
alteration shall be in writing. 
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20.12 Binding Effect.  This PPA is binding upon and shall inure to the benefit of 
the Parties hereto and their respective successors, legal representatives, and assigns. 

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

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

20.15 Governing Law.  The interpretation and performance of this PPA and 
each of its provisions shall be governed and construed in accordance with the laws of 
the State in which the Facility is located, exclusive of conflict of laws principles.  The 
Parties submit to the exclusive jurisdiction of the state courts of the State in which the 
Facility is located, and venue is hereby stipulated as the capital city of such State or 
such other city as mutually agreed to by the Parties. 

20.16 Press Releases and Media Contact.  Upon the request of either Party, 
the Parties shall develop a mutually agreed joint press release to be issued describing 
the location, size, type and timing of the Facility, the long-term nature of this PPA, and 
other relevant factual information about the relationship.  In the event during the Term, 
either Party is contacted by the media concerning this PPA or the Facility, the 
contacted Party shall inform the other Party of the existence of the inquiry, any 
questions asked, and the substance of any information provided to the media. 

20.17 Exhibits.  Either Party may change the information in Exhibit D - Notices 
at any time by Notice without the approval of the other Party.  All other Exhibits may 
be changed to the extent allowed by specific provisions of this PPA or with the mutual 
consent of both Parties. 

20.18 Confidentiality.  Although this PPA is not Confidential Information, the 
Parties acknowledge and agree that during the course of the performance of their 
respective obligations under this PPA, either Party may need to provide information to 
the other Party, which the disclosing party deems confidential, proprietary or a trade 
secret (“Confidential Information”).  The Parties specifically acknowledge that this PPA 
can be disclosed in its entirety without restriction. 

(A) Confidential Information shall include all documentation and data, 
including special techniques, methods, computer programs and software, that the 
disclosing Party considers proprietary or trade secret and furnishes to the receiving 
Party and wants the receiving Party to treat such Confidential Information as 
confidential which may be designated as Confidential Information by clear and distinct 
notation on such documentation or by equivalent method, and shall be treated as such 
by the receiving Party.  Documentation and data not so designated need not be 
considered by the receiving Party to be proprietary or trade secret; provided, however, 
that any and all data and documentation regarding Facility output, performance, 
outages and similar operational information shall be considered Confidential 
Information without the need for further designation if any disclosure thereof would be 
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in a form or by a means that associates such data or documentation with the Facility 
or Seller or any of its Affiliates, or from which a reasonable person could make such 
an association.  The disclosing Party hereby grants to the receiving Party authority to 
use Confidential Information for the purposes of this PPA, including keeping electronic 
copies of such Confidential Information.  The receiving Party agrees to keep such 
Confidential Information confidential, except as set forth in this Section 20.18, to use it 
for work necessary to the performance of this PPA, and not to sell, transfer, 
sublicense, disclose or otherwise make available any such Confidential Information to 
others; provided, however, that Confidential Information may be disclosed by the 
receiving Party to the agents, employees, advisors, consultants, or potential or actual 
debt or equity investors of the receiving Party, subject to their acceptance of the 
obligations of confidentiality imposed hereby and for whose violations of this 
requirement of confidentiality the receiving Party shall be responsible. 

(B) Confidential Information shall not include any data or information 
that: 

1. can be documented was in the public domain as allowed 
by this Section 20.18, or through no fault or action of the receiving Party at the time 
it was disclosed by the disclosing Party to the receiving Party or at any time 
thereafter; 

2. can be documented was independently developed by the 
receiving Party; 

3. can be documented was known to the receiving Party from 
an ultimate source other than the disclosing Party without breach of this PPA by 
the receiving Party;  or 

4. is legally requested or required (by oral questions, 
interrogatories, requests for information or documents, subpoena, civil investigative 
demand or similar process or, in the opinion of its counsel, by Applicable Laws) to 
be disclosed. 

 [remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the Parties have executed this PPA. 

 

Seller: 

MN Solar I LLC 

By:  ________________________ 
 Michael J. Martin, President 

 

Company: 

Northern States Power Company, a Minnesota 
Corporation 

By:  _____________________________  
David M. Sparby, President and CEO 
Northern States Power Company, a 
Minnesota Corporation

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment B 
Page 47 of 98



 
 

 A-1 

EXHIBIT A 

DEFINITIONS 

The following terms shall have the meanings set forth below: 

“AC” means alternating electric current. 

“Actual Damages” has the meaning set forth in Section 12.2(C). 

“Affiliate” means any person or entity that directly or indirectly controls, is under 
the control of, or is under common control with, the named entity by the power to 
direct or cause the direction of the management of the policies of named entity, 
whether through ownership interest, by contract or otherwise. 

“AGC” or “Automatic Generation Control” means the equipment and capability 
of an electric generation facility to automatically adjust the generation quantity within 
the applicable Balancing Authority with the purpose of interchange balancing and 
specifically, the Facility’s capability of accepting AGC Set-Point electronically and 
automatically adjusting and regulating the Facility’s energy production via the Facility’s 
SCADA System.    

“AGC Protocols” means the protocols for automatic generation control included 
in Exhibit H – Operating Standards, as modified in accordance with Section 10.6. 

“AGC Remote/Local” means a handshake electronic signal sent from the 
Facility to the EMCC AGC system, and from the EMCC AGC system to the Facility, 
indicating the Facility is receiving AGC Set-Point locally (from the facility) or remotely 
(EMCC AGC system) and is following that AGC Set-Point. 

“AGC Set-Point” means the Company-generated analog or digital signal sent 
by the SCADA System to the Facility, representing the maximum Solar Energy output 
for the Facility.   

“Ancillary Services” means those ancillary services defined under the 
Transmission Tariff as well as those other services and products that may be included 
under such tariff from time to time, which are associated, directly or indirectly, with the 
capacity of the Facility or the transmission of energy from the Facility. 

“Applicable Law” means all laws, statutes, treaties, codes, ordinances, 
regulations, certificates, orders, licenses and permits of any Governmental Authority 
that are applicable to a Party, the business of a Party or the Facility, now in effect or 
hereafter enacted, amendments to or interpretations of any of the foregoing by a 
Governmental Authority having jurisdiction, and all applicable judicial, administrative, 
arbitration and regulatory decrees, judgments, injunctions, writs, orders, awards or like 
actions. 

“Back-Up Metering” shall have the meaning set forth in Section 5.2(B). 
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“Balancing Authority” means the system of electrical generation, distribution 
and transmission facilities within which generation is regulated in order to maintain 
interchange schedules with other such systems. 

“Business Day” means any Day that is not a Saturday, a Sunday, or a FERC 
recognized holiday. 

“Capacity Resource” means the amount of net generating capacity associated 
with the Facility for which capacity credit may be obtained under applicable planning 
reserve procedures and requirements as designated by Company. 

“Change of Control” means the occurrence of any one of the following events 
with respect to Seller or any direct or indirect owner of a majority of the ownership 
interests in Seller: (i) a transfer of a majority of the ownership interests in Seller or 
such owner, or (ii) any consolidation or merger of Seller or such owner in which Seller 
or such owner, as the case may be, is not the continuing or surviving entity; provided, 
however, that a Change of Control shall not be deemed to have occurred as a result of  

a. transactions exclusively among Affiliates of Seller,  

b. any exercise by the Facility Lender of its rights and remedies under the 
Financing Documents,  

c. a change of the ultimate parent entity of Seller (defined under Section 7A 
of the Clayton Act, 15 U.S.C. 18a, aka the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976), or  

d. any change of economic and voting rights triggered in Seller’s 
organization documents arising from the financing of the Facility and that 
does not result in the transfer of ownership, economic or voting rights in 
any entity that had no such rights immediately prior to the change.  

“COD Conditions” means all of the requirements that must be satisfied by Seller 
as a prerequisite to achieving Commercial Operation as set forth in Section 4.3. 

“Commercial Operation” means the period beginning on the Commercial 
Operation Date and continuing through the Term of this PPA. 

“Commercial Operation Date” or “COD” means 12:00 am on the date following 
the date upon which Seller satisfies the COD Conditions, or such other date as is 
mutually agreed upon by the Parties. 

“Commercial Operation Milestone” means the Construction Milestone for the 
Commercial Operation Date specified in Exhibit B – Construction Milestones. 

“Commercial Operation Year” means any consecutive 12 month period during 
the Term, commencing with the Commercial Operation Date or any of its 
anniversaries. 
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“Commercially Reasonable” or “Commercially Reasonable Efforts” means, with 
respect to any action required to be made, attempted or taken by a Party under this 
PPA, the level of effort in light of the facts known to such Party at the time a decision 
is made that: (a) can reasonably be expected to accomplish the desired action at a 
reasonable cost; (b) is consistent with Good Utility Practices; and (c) takes into 
consideration the amount of advance notice required to take such action, the duration 
and type of action and the competitive environment in which such action occurs. 

"Committed Solar Energy" for any period means the megawatt-hours of Solar 
Energy committed to be delivered to the Company by Seller from the Facility in such 
period, set forth in Exhibit J – Committed Solar Energy and Solar Energy Payment 
Rate.  For any period that does not coincide with a Commercial Operation Year, 
Committed Solar Energy shall be calculated as the month-weighted sum of the 
Committed Solar Energy falling in each of the two Commercial Operation Years using 
expected monthly generation profile data, set forth in Exhibit K – Expected Monthly 
Generation Profile. 

 “Committed Solar Energy Measurement Period” shall have the meaning set 
forth in Section 12.1(I). 

 “Company” shall have the meaning set forth in the first paragraph of this PPA. 

“Confidential Information” shall have the meaning set forth in Section 20.18(A). 

“Construction Contract” means the contract or contracts providing for the 
engineering, procurement, construction, acquisition, manufacture, delivery and 
installation of the generating and step-up transformation equipment that is to be part of 
the Facility and the engineering, procurement and construction of the Facility. 

“Construction Milestones” means the dates set forth in Exhibit B – Construction 
Milestones. 

“Compensable Curtailment Energy” shall have the meaning set forth in Section 
8.2(A). 

“Damage Caps” shall have the meaning set forth in Section 12.3. 

“Day” means a calendar day. 

"DC" means direct electric current. 

"Dispute" shall have the meaning set forth in Article 13. 

 “Economic Curtailment” shall mean curtailments of delivery of Solar Energy 
that arise from Company’s scheduling and other market participation activities as may 
be required of Seller by the Market Operator, if any including any such curtailment 
arising from any energy offer made by, or on behalf of, Company with respect to the 
Facility.  If Seller asserts that any curtailment was an Economic Curtailment and 
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Company disputes that such curtailment arose from such scheduling or market 
participation activities of Company, Company shall furnish to Seller, subject to Section 
20.18, copies of such records of Company relating to Company’s scheduling and 
market participation activities as Seller reasonably requests for purposes of resolving 
the dispute. 

“Effective Date” shall have the meaning set forth in the introductory paragraph. 

“Electric Metering Devices” means revenue quality meters, metering equipment 
and data processing equipment used to measure, record or transmit data relating to 
the Solar Energy from the Facility, including the metering current transformers and the 
metering voltage transformers. 

“Eligible Energy Resource” means any resource that qualifies as a renewable 
energy resource eligible to be certified to receive, claim, own or use RECs pursuant to 
the protocols and procedures developed and approved by the State Regulatory 
Agency in the REC Registration Program. 

“Emergency” means any event or occurrence after the date of this PPA that 
results in the declaration of an Emergency Condition under and as defined in the 
Interconnection Agreement. 

"Energy Markets Control Center" or "EMCC" means Company's merchant 
representatives responsible for dispatch of generating units, including the Facility. 

“Energy Resource Interconnection Service” means the type of interconnection 
service that allows Seller to connect the Facility to the transmission or distribution 
system, as applicable, as an “Energy Resource” as defined by the Transmission Tariff, 
and be eligible to deliver Solar Energy using the existing firm or non-firm capacity on 
the transmission system on an as-available basis. 

“Environmental Contamination” means the introduction or presence of 
Hazardous Materials at such levels, quantities or location, or of such form or 
character, as to constitute a violation of Applicable Law, and present a material risk 
under Applicable Laws that the Site will not be available or usable for the purposes 
contemplated by this PPA. 

“ERO” means the Electric Reliability Organization certified by FERC pursuant to 
Section 215 of the Federal Power Act or any successor organization; the Western 
Electricity Coordinating Council is the certified ERO as of the date of this PPA. 

“Event of Default” shall have the meaning set forth in Article 12. 

“Excess  Energy” shall have the meaning set forth in Section 8.1(C). 

“Expected Solar Irradiation” for any 12-month period means the monthly total 
global horizontal values calculated from the NREL Solar Power Prospector v2.0 TGY 
data set for tile [TRADE SECRET BEGINS  TRADE SECRET 
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ENDS].  The total annual Expected Solar Irradiation (plane-of-array) is [TRADE 
SECRET BEGINS  TRADE SECRET ENDS]. 

“Facility” means Seller’s electric generating facilities, associated balance of 
plant, parts and equipment consistent with the warranties for the major components, 
and all equipment necessary to interconnect to the Transmission Authority’s System, 
all as further described in Exhibit C - Facility Description, including all of the following:  
Seller’s equipment, buildings, generators, step-up transformers, output breakers, 
facilities necessary to connect to the Interconnection Point, protective and associated 
equipment, improvements, and other tangible assets, contract rights, easements, 
rights of way, surface use agreements and other interests or rights in real estate 
reasonably necessary for construction, operation, maintenance, generation and 
delivery of  Solar Energy subject to this PPA. 

“Facility Debt” means the obligations of Seller or its Affiliates to any lender 
pursuant to the Financing Documents, including principal of, premium and interest on 
indebtedness, fees, expenses or penalties, amounts due upon acceleration, 
prepayment or restructuring, swap or interest rate hedging breakage costs and any 
claims or interest due with respect to any of the foregoing.  For the avoidance of 
doubt, Facility Debt includes Tax Equity Financing. 

“Facility Lender” means, collectively, any lenders providing any Facility Debt 
and any successors or assigns thereto and Tax Equity Investors. 

“Facility Property” means all property rights necessary for the use of the Facility 
for its intended purpose, including (i) the Facility; (ii) the Site; (iii) Seller’s 
Interconnection Facilities; (iv) the Facility collection facilities and substation; (v) 
Seller’s rights and obligations under the Interconnection Agreement; (vi) Permits, and 
all material contracts; and (vii) all Facility fixtures, equipment and personal property. 

"Federal Power Act" means the provisions of 16 U.S.C. 791(A) et seq. and 
amendments or supplements thereto. 

“FERC” means the Federal Energy Regulatory Commission or any successor 
agency. 

“Financing Documents” means the documents associated with any Tax Equity 
Financing and the loan and credit agreements, notes, bonds, indentures, security 
agreements, lease financing agreements, mortgages, deeds of trust, interest rate 
exchanges, swap agreements and other documents relating to the development, 
bridge, construction or permanent debt financing for the Facility, including any credit 
enhancement, credit support, working capital financing, or refinancing documents, and 
any and all amendments, modifications, or supplements to the foregoing that may be 
entered into from time to time at the discretion of Seller in connection with 
development, construction, ownership, leasing, operation or maintenance of the 
Facility. 
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“Force Majeure” means an event or circumstance that prevents a Party from 
performing its obligations under this PPA, which event or circumstance (i) was not 
anticipated as of the Date of this PPA, (ii) is not within the control of or the result of the 
fault or negligence of the Party claiming its occurrence, and (iii) by exercise of due 
diligence and foresight could not reasonably have been avoided, provided, however, 
that such an event or circumstance shall not include:   

a. inability, or excess cost, to procure any equipment necessary to perform 
the obligations of this PPA;  

b. acts or omissions of a third party (not under contract to Seller), unless 
such acts or omissions are themselves excused by reason of Force 
Majeure;  

c. mechanical or equipment breakdown or inability to operate, attributable 
to circumstances occurring within design criteria and normal operating 
tolerances of similar equipment designed to be located in the local 
vicinity; (d) changes in market conditions; or  

d. any labor strikes, slowdowns, work stoppages, or other labor disruptions. 

“Forced Outage” means any condition at the Facility that requires the 
immediate and unplanned removal of the Facility, or at least ten percent thereof, from 
service, another outage state, or a reserve shutdown state, resulting from immediate 
mechanical/electrical/hydraulic control system trips and operator-initiated trips in 
response to abnormal Facility conditions or alarms, including, for the avoidance of 
doubt, conditions caused by Force Majeure, but excluding Scheduled Outages. 

"Generation Benefits" means existing or future environmental benefits or 
attributes, economic and other related carbon credits, carbon offsets, carbon 
allowances or benefits, renewable energy credits or green tags, carbon dioxide 
emissions credits, avoided or reduced carbon dioxide emissions, that are attributable 
to Energy generated by the Seller and sold to Company under this PPA, whether 
pursuant to or arising from any Governmental Authority or international agreement or 
treaty, provided, however, that this definition excludes any credits, offsets or other 
benefits arising out of or associated with any emission or pollutant other than carbon 
dioxide emissions. 

“Good Utility Practices” means the practices, methods, standards and acts 
engaged in or approved by a significant portion of the applicable segment of the 
electric power generation industry pertaining to facilities of the type, similar size and 
location to the Facility that, at a particular time, in the exercise of Commercially 
Reasonable judgment, in light of the facts that are known, or reasonably should have 
been known, at the time a decision was made, would have been expected to 
accomplish the desired result in a manner consistent with Applicable Law, Permits, 
codes, standards, equipment manufacturer’s recommendations, reliability, safety, 
environmental protection, economy, and expedition. Good Utility Practices is not 
intended to be the optimum practice, method, standard or act to the exclusion of all 
others, but rather to those practices, methods, standards and acts generally 
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acceptable or approved by a significant portion of the applicable segment of the 
electric power generation industry in the relevant region, during the relevant period. 

“Governmental Authority” means any federal, state, local or municipal 
governmental body; any governmental, quasi-governmental, regulatory or 
administrative agency, commission, body or other authority exercising or entitled to 
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing 
authority or power; or any court or governmental tribunal. 

“Guarantor” shall have the meaning set forth in Section 11.1. 

“Hazardous Materials” means any substance, material, gas, or particulate 
matter that is regulated by any Governmental Authority, as an environmental pollutant 
or dangerous to public health, public welfare, or the natural environment including, 
without limitation, protection of non-human forms of life, land, water, groundwater, and 
air, including any material or substance that is (i) defined as “toxic,” “polluting,” 
“hazardous waste,” “hazardous material,” “hazardous substance,” “extremely 
hazardous waste,” “solid waste” or “restricted hazardous waste” under any provision of 
local, state, or federal law; (ii) petroleum, including any fraction, derivative or additive; 
(iii) asbestos; (iv) polychlorinated biphenyls; (v) radioactive material; (vi) designated as 
a “hazardous substance” pursuant to the Clean Water Act, 33 U.S.C. §1251 et seq.; 
(vii) defined as a “hazardous waste” pursuant to the Resource Conservation and 
Recovery Act, 42 U.S.C. §6901 et seq.; (viii) defined as a “hazardous substance” 
pursuant to the Comprehensive Environmental Response, Compensation, and Liability 
Act, 42 U.S.C. §9601 et seq.; (ix) defined as a “chemical substance” under the Toxic 
Substances Control Act, 15 U.S.C. §2601 et seq.; or (x) defined as a pesticide under 
the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. §136 et seq.. 

“House Power” means retail power to the Facility, for purposes of unit start-up 
or shut-down, or for any other purpose.  

“Indemnified Party” shall have the meaning set forth in Section 17.1. 

“Indemnifying Party” shall have the meaning set forth in Section 17.1. 

“Interconnection Agreement” means the separate agreement for 
interconnection of the Facility to the Transmission Authority’s System, as such 
agreement may be amended from time to time.  For purposes of this PPA, the 
Interconnection Agreement shall be interpreted to include any third party facility 
construction agreement or other Agreement required by the Transmission Authority to 
interconnect the Facility in accordance with the Transmission Tariff. For the avoidance 
of doubt, “Interconnection Agreement” excludes any temporary or provisional 
interconnection agreement. 

“Interconnection Facilities” means those facilities designated in the 
Interconnection Agreement for the direct purpose of interconnecting the Facility at the 
Interconnection Point, along with any easements, rights of way, surface use 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment B 
Page 54 of 98



 
 

 A-8 

agreements and other interests or rights in real estate reasonably necessary for the 
construction, operation and maintenance of such facilities, whether owned by Seller, 
the Transmission Authority or another entity.  This equipment is conceptually depicted 
in Exhibit C - Facility Description to this PPA. 

“Interconnection Point” means the physical point within the operational authority 
of Transmission Authority as specified in the Interconnection Agreement as [TRADE 
SECRET BEGINS  TRADE SECRET ENDS], at which electrical 
interconnection is made between the Facility and the Transmission Authority’s System 
in accordance with the Transmission Authority OATT and the Interconnection 
Agreement.   

“Investment Grade” means a long-term credit rating (corporate or long-term 
senior unsecured debt) of (a) Baa3 or higher by Moody’s, and (b) BBB- or higher by 
S&P.  

“Issuer” shall have the meaning set forth in Section 11.1. 

“kW” means kilowatt. 

“kWh” means kilowatt hour. 

“Lender Consent” shall have the meaning set forth in Section 18.2.  

“Liquidated Delay Damages” means [TRADE SECRET BEGINS  
 TRADE SECRET ENDS]. 

“Local Provider” means the utility providing House Power to the Facility. 

"Maintenance Schedule" has the meaning set forth in Section 10.2. 

 “Market Operator” means the entity that instructs market participants and/or 
generators to regulate generation. assets, including the Facility, within any energy 
market in which Company participates with respect to the Solar Energy or Capacity 
Attributes and Ancillary Services based on price-based offer curves for the purpose of 
matching  generation output to system  load  demand  while maintaining  bulk  electric 
system  reliability.  If such entity is also the Transmission Provider, then “Market 
Operator” shall be construed to mean such entity acting in its capacity as the entity 
that instructs market participants and/or generators to regulate generation assets, 
including the Facility, within the energy market in which Company participates with 
respect to the Solar Energy or Capacity Attributes or Ancillary Services based on 
price-based offer curves for the purpose of matching generation output to system load 
demand while maintaining bulk electric system reliability. 

“Material Adverse Effect” means any effect (or effects taken together) that is 
materially adverse to the present or future business, operations, assets, liabilities, 
properties, results in operations or condition (financial or otherwise), prospects, or 
property of a Party, its business, or this PPA. 
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“MPUC” means the Minnesota Public Utility Commission (or any successor 
thereto in the State of Minnesota). 

“MW” means megawatt or one thousand kW. 

“MWh” means megawatt hours. 

“Nameplate Capacity” means the designed maximum output for the Facility at 
the Point of Delivery in AC and shall equal 24.75 MW. 

“NDPUC” means the North Dakota Public Service Commission (or any 
successor thereto in the State of North Dakota). 

“NERC” means the North American Electric Reliability Corporation or any 
successor organization. 

“Network Resource” means the applicable amount of capacity for the Facility 
that has been designated as a “network resource” under the Transmission Tariff. 

 “Non-Compensable Curtailment” shall have the meaning set forth in Section 
8.2. 

“Notice(s)” shall have the meaning set forth in Section 20.1. 

“On-Peak Months” means the months of January, February, June, July, August, 
September and December. 

“Operating Committee” means one representative each from Company and 
Seller pursuant to Section 10.4. 

“Operating Procedures” means those procedures developed pursuant to 
Section 10.4, if any. 

“Operating Records” means all agreements associated with the Facility, 
operating logs, blueprints for construction, operating manuals, all warranties on 
equipment, and all documents, whether in printed or electronic format, that Seller uses 
or maintains for the operation of the Facility. 

“Option” means Company’s right to purchase the Facility Property on the terms 
and conditions set forth in Section 19.2. 

“Park Potential” means the number provided to the Company in real time 
through the Company’s SCADA System in accordance with the AGC Protocols, which 
depicts Seller’s real time calculation of the Potential Energy capable of being provided 
by the Facility to Company as measured at the Point of Delivery.  Park Potential shall 
be calculated as the aggregate energy available in real time for delivery at the Point of 
Delivery using the best-available data obtained through Commercially Reasonable 
methods; and shall be dependent upon measured direct normal solar insolation, 
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temperature, barometric pressure, wind speed (mph) wind direction, Facility 
availability, and derate(s) and transmission line losses, and any other adjustment 
necessary to accurately reflect the Potential Energy at the Point of Delivery. 

“Party” and “Parties” shall have the meanings set forth in the introductory 
paragraph. 

“Pending Facility Transaction” or “PFT” means (i) any post-COD Change of 
Control of Seller, (ii) the issuance by Seller or any of its Affiliates of a request for 
proposals or the response by Seller or any of its Affiliates to a request for proposal or 
similar process (e.g., auction) for the purchase or sale to any unaffiliated third party of 
any equity interests in Seller or the Facility, or any group(s) of assets or equity 
interests that includes the Facility, (iii) the commencement by Seller or any of its 
Affiliates of substantive negotiations with any unaffiliated third party with respect to the 
sale of any equity interests in Seller or the Facility, or any group(s) of assets or equity 
interests that includes the Facility, or (iv) the execution by Seller or any of its Affiliates 
of any letter of intent, memorandum of understanding or similar document, whether or 
not legally binding, which contemplates the sale or lease to an unaffiliated third party 
of any equity interests in Seller or the Facility or any group(s) of assets or equity 
interests that includes the Facility, provided, however, that a PFT does not include  

a. any financing, refinancing or replacing of the Facility Debt by Seller or 
any of its Affiliates;  

b. any transaction between and among Affiliates of Seller; and  

c. any transaction in which Company declined to exercise its ROFO rights. 

“Permit(s)” means all applicable construction, land use, air quality, emissions 
control, environmental and other permits, licenses and approvals from any 
Governmental Authority required under Applicable Laws for construction, ownership, 
operation and maintenance of the Facility and the generation and delivery of Solar 
Energy from the Facility to Company at the Point of Delivery. 

“PFT Notice” shall have the meaning set forth in Section 19.4. 

“PI” means the “plant information” system that captures, transmits and 
preserves certain critical operational data of the Facility, as described in Exhibit H – 
Operating Standards. 

“Point of Delivery” means the physical point within the operational authority of 
Transmission Authority at which Seller makes available to Company and delivers to 
Company the Solar Energy being provided by Seller to Company under this PPA as 
specified in Exhibit C - Facility Description to this PPA.   

 “Potential Energy” means the quantity of the energy that Seller is capable of 
delivering at the Point of Delivery.  In the event that Park Potential is not a reliable 
proxy for Potential Energy pursuant to Section 8.2(B), Potential Energy shall be 
calculated as the aggregate energy available for delivery at the Point of Delivery using 
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the best-available data obtained through Commercially Reasonable methods; and 
shall be dependent upon measured Solar speeds, power curves, Facility availability, 
and derate(s) and transmission line losses, and any other adjustment necessary to 
accurately reflect the Facility’s capability to produce and deliver energy to the Point of 
Delivery. 

“Post-COD Damage Cap” means [TRADE SECRET BEGINS  
TRADE SECRET ENDS]. 

“Post-COD Security Fund” means [TRADE SECRET BEGINS  
TRADE SECRET ENDS]. 

“Pre-COD Damage Cap” means [TRADE SECRET BEGINS  
TRADE SECRET ENDS]. 

“Pre-COD Security Fund” means [TRADE SECRET BEGINS  
TRADE SECRET ENDS]. 

“REC Registration Program” means any State, regional or federal program 
established to register Eligible Energy Resources and create and certify RECs arising 
from energy generated from such Resource, including any rights associated with any 
renewable energy information or tracking system that exists or may be established by 
Applicable Law with regard to monitoring, registering, tracking, certifying, or trading 
such credits. 

"Renewable Energy Credits" or "RECs" means a contractual right to the full set 
of non-energy attributes, including any and all credits, benefits, emissions reductions, 
offsets, and allowances, howsoever entitled, directly attributable to a specific amount 
of capacity and/or electric energy generated from an Eligible Energy Resource, 
including any benefits as may be created under any existing or future statutory or 
regulatory scheme (federal, state, or local) by virtue of or due to the Facility’s actual 
energy production or the Facility’s energy production capability because of the 
Facility’s environmental or renewable characteristics or attributes, including any 
Renewable Energy Credits or similar rights arising out of or eligible for consideration in 
the REC Registration Program.  For the avoidance of doubt, “RECs” excludes Tax 
Benefits.   

“Replacement Power Costs” means the costs incurred by Company, after the 
Commercial Operation Milestone, that are necessary to replace Committed Solar 
Energy that Seller was required to provide under this PPA, but failed to so provide, 
less the sum of any payments from Company to Seller, under this PPA, that were 
eliminated as a result of such failure; provided, however, that the net amount shall 
never be less than zero in any hour and if the calculation for any hour results in a 
number less than zero, the number for such hour shall be deemed to be zero.  
Replacement Power Costs shall be determined on an hourly basis and shall equal the 
sum of all hours where the following calculation achieves a positive number.   
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Replacement Power Costs = (A + B + C) – D, where 

“A”  is the product of (x) the number of MW of capacity derived by subtracting 
the number of MW of capacity that qualifies for capacity credit actually 
made available to Company from the amount of qualifying capacity 
associated with the entire Facility, and (y) the applicable market price for 
capacity made available to Company’s system;  

“B”  is the sum of (i) the product of the number of MWh of energy purchased by 
Company to replace any of the Committed Solar Energy that was not 
delivered under this PPA and the applicable market price for energy 
delivered to Company’s system at a point nearest to the Point of Delivery 
for the hour, and (ii) the product of the MWh of energy derived in clause (i) 
and the actual cost of registered RECs for that number of MWh; and 

“C”  is an amount equal to the actual cost of transmission, ancillary services, 
fuel and fuel transportation and related penalties that could not be avoided 
or mitigated and transaction charges to deliver reasonably available 
energy to Company in amounts equal to the number of MWh for which 
Replacement Power Costs are owed; 

“D”  is the product of the MWh of energy purchased by Company associated 
with the Committed Solar Energy that was not delivered under this PPA 
and the Solar Energy Payment Rate. 

“ROFO” shall have the meaning set forth in Section 19.3. 

“ROFO Notice” shall have the meaning set forth in Section 19.3. 

“SCADA” means supervisory control and data acquisition. 

“Scheduled Termination Date” means May 31, 2042. 

“Security Fund” means the letter of credit, escrow fund, guaranty and/or other 
collateral that Seller is required to establish and maintain, pursuant to Section 11.1, as 
security for Seller’s performance under this PPA. 

“Seller CP” shall have the meaning set forth in Section 6.2.  

“Seller Excuse Hours” means those hours during which Seller is unable to 
schedule or deliver Solar Energy to Company as a result of (A) Non-Compensable 
Curtailments; (B) Force Majeure; (C) Economic Curtailments; and (D) any unexcused 
failure of Company to perform any obligation of Company under this  PPA that causes 
Seller to be unable to generate or deliver Solar Energy to the Point of Delivery. 

“Site” means the parcel of real property on which the Facility will be constructed 
and located, including any easements, rights of way, surface use agreements and 
other interests or rights in real estate reasonably necessary for the construction, 
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operation and maintenance of the Facility.  The Site is more specifically described in 
Exhibit C - Facility Description to this PPA. 

"Solar Energy" means the net electric energy generated from (or, with respect 
to any curtailed energy, capable of being generated from) an Eligible Energy 
Resource utilizing solar irradiance as its source of electric generation in compliance 
with Minn.  Stat.  Section 216B.1691, including any and all associated RECs and 
delivered to the Point of Delivery as measured by the Electric Metering Devices 
installed pursuant to Section 5.2.  Solar Energy shall be of a power quality of 60 cycle, 
three-phase alternating current that is compliant with the Interconnection Agreement.  
Solar Energy shall be net of energy self-generated and concurrently consumed by the 
Facility, and net of losses prior to the Point of Delivery.  For the avoidance of doubt, 
“Solar Energy” includes Test Energy. 

"Solar Energy Payment Rate" means the rate as shown in Exhibit J – 
Committed Solar Energy and Solar Energy Payment Rate. 

“Start-up Testing” means the initial synchronization to the Transmission 
System. Including production of energy as measured on the Electric Metering Devices. 

“State Regulatory Agency/ies” means the MPUC and/or the NDPUC. 

“State Regulatory Approval” means final written orders of the State Regulatory 
Agencies that (i) are not subject to application for rehearing, reargument or 
reconsideration, and (ii) singly or in the aggregate make an affirmative determination 
that Company’s execution of this PPA is reasonable and  in the public interest, and all 
costs incurred under this PPA are recoverable from Company’s customers pursuant to 
Applicable Law, subject only to ongoing prudency review of Company’s performance 
and administration of this PPA.  

“Step-In Rights” means Company’s right, but not the obligation, to assume 
control and operate the Facility as agent for Seller (whether voluntary or involuntary) in 
accordance with Seller’s rights, obligations, and interest under this PPA. 

“Tax Benefits” means any and all (i) tax credits based on ownership of, 
investment in or energy production from the Facility or any portion thereof, including 
the production credit and the investment credit described, respectively, in Sections 45 
and 48 of the Internal Revenue Code of 1986, as amended, (ii) grants based on 
ownership of, investment in or energy production from the Facility or any portion 
thereof, including the grant described in Section 1603 of the American Recovery and 
Reinvestment Tax Act of 2009 and (iii) other tax benefits, including depreciation and 
other cost recovery deductions, arising in connection with ownership of, investment in, 
or operation of the Facility, or any portion thereof, in each case allocated, allowed, 
allowable, assigned, awarded, certified or otherwise transferred or granted to Seller or 
Company by any Governmental Authority in any jurisdiction in connection with the 
Facility. 
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“Tax Equity Financing” means a transaction or series of transactions involving 
one or more investors seeking a return that is enhanced by tax credits and/or tax 
depreciation (each a “Tax Equity Investor”) and generally (i) described in Revenue 
Procedures 2001-28 (sale-leaseback (with or without “leverage”)), 2007-65 (flip 
partnership) or 2014-12 (flip partnership and master tenant partnership) as those 
revenue procedures are reasonably applied or analogized to a solar project 
transaction (as opposed to a wind farm or rehabilitated real estate) or (ii) contemplated 
by Section 50(d)(5) of the Code , as amended (a pass-through lease).   

 “Term” means the period of time during which this PPA shall remain in full 
force and effect as further defined in Article 2. 

“Test Energy” means the Solar Energy that is produced by the Facility, 
delivered to Company at the Point of Delivery, and purchased by Company, pursuant 
to Section 4.4, prior to Commercial Operation. 

“Test Energy Rate” means a payment rate [TRADE SECRET BEGINS  
TRADE SECRET ENDS] the Solar Energy Payment Rate for the first Commercial 

Operation Year. 

“Transmission Authority” means collectively those entities owning and/or 
operating the interconnected transmission system applicable to Seller and the Facility 
pursuant to a Transmission Tariff, including (i) Northern State Power Company 
operating under and in accordance with its Joint Open Access Transmission Tariff, 
and (ii) all entity(s) responsible under the Interconnection Agreement for providing the 
transmission lines, any Interconnection Facilities and other equipment and facilities 
with which the Facility interconnects at the Interconnection Point and transmission 
system. 

“Transmission Authority’s System” means the contiguously interconnected 
electric transmission and sub-transmission facilities, over which the Transmission 
Authority has rights (by ownership or contract) to provide bulk transmission of capacity 
and energy from the Interconnection Point. 

“Transmission Tariff” means the applicable Open Access Transmission of the 
Transmission Authority, as amended from time to time. 

“UCP” shall have the meaning set forth in Exhibit G-1 – Form of Letter of Credit. 

“Ultimate Parent Entity” shall have the meaning set forth under Section 7A of 
the Clayton Act, 15 U.S.C. 18a, also known as the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976. 

*  *  *  *  *
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EXHIBIT B 

CONSTRUCTION MILESTONES 

[TRADE SECRET BEGINS 

 
 

 

 
 
 

 

 
 
 

 

  

  

  

  

TRADE SECRET ENDS]
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EXHIBIT C 

FACILITY DESCRIPTION AND SITE MAPS 

 
The Facility shall be located on the Site and shall be identified as Seller’s MN 
Solar I Generation Facility.  Maps and one-line diagrams of the Facility and 
associated equipment are included as part of this Exhibit. 
 
[TRADE SECRET BEGINS  

 
 TRADE SECRET 

ENDS] 
 
The Facility must include the following specific components: 

* the panel space and 125VDC battery supplied voltage necessary to 
accommodate the metering, telemetering and communications equipment 
required by the PPA; 

* communication circuits from the Facility to the EMCC for the purpose of 
telemetering, supervisory control/data acquisition, and voice communications 
as required by Company;   

* equipment and software necessary to receive, accept and react to an AGC 
signal from the Company’s SCADA System and to comply with the AGC 
Protocols included in Exhibit H – Operating Standards;  

* capability of sending real time data and OPC interface to Company’s plant 
information PI system; and 

*  at least one meteorological station with measurement equipment capable of 
measuring: ambient temperature, wind speed, global horizontal insolation 
(measured with a pyranometer), and plane-of-array insolation (measured with 
a reference cell), individually linked to Seller’s information system.  
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Project Location Map 
[TRADE SECRET BEGINS 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

TRADE SECRET ENDS] 
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Project Layout  
[TRADE SECRET BEGINS 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

TRADE SECRET ENDS]
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Project One-line Diagram 
[TRADE SECRET BEGINS 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  

TRADE SECRET ENDS]
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Point of Interconnection Map 
[TRADE SECRET BEGINS 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

TRADE SECRET ENDS]
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EXHIBIT D 

NOTICES AND CONTACT INFORMATION 

 

Company Seller 

Notices: 

Thomas A. Imbler 
Vice President,  
  Commercial Operations 
Xcel Energy Services Inc. 
1800 Larimer Street, Suite 1000 
Denver, CO  80202 
Phone:  303.571.7414 
 
Tim Kawakami 
Director, Purchased Power  
Xcel Energy Services Inc. 
1800 Larimer Street, Suite 1000 
Denver, CO  80202 
Phone:  303.571.2748   

 
 

Notices: 

[TRADE SECRET BEGINS 
 

 
 

 
   

TRADE SECRET ENDS]

Operating Committee Representative: 

Jessica Collins 
Renewable Purchased  
  Power Manager 
Xcel Energy Services Inc. 
1800 Larimer Street, Suite 1000 
Denver, CO  80202 
Phone:  303.571.7740 
 
 

Alternate/Contractual Contact: 
John Ault 
Purchased Power Analyst 
Xcel Energy Services Inc. 
1800 Larimer Street, Suite 1000 
Denver, CO 80202 
Phone: 303.571.2746 
FAX: 303.571.6141 
Email: john.ault@xcelenergy.com  
 
 

 

Operating Committee Representative: 

[TRADE SECRET BEGINS 
 

 
 

 
 

 
     

TRADE SECRET ENDS]
 
Alternate: 

[TRADE SECRET BEGINS 
  

 
 

 
 

 
     

TRADE SECRET ENDS]
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Real-Time Contact Information 
Real-Time Contact Information 

Real-time Generation Dispatch desk  (24 
hour coverage) 
Phone: 303-571-7426* 
Fax: 303-571-7305 
 

Real-Time Communications Contact: 
Manager (normal business hours) 
Phone: 303-571-6490 
 

Transmission Operation Contact: 
Real Time Transmission Ops 
Phone: 612-321-7433 (transmission 
switching issues) 
 

Balancing Authority Operator (BAO): 
612-321-7432 (day-to-day generator 
loading issues) 
 
   * recorded phone 

 

Real-Time Contact Information 
[TRADE SECRET BEGINS 

 
 

 
 

 
      

  
 

 
 

 
     

TRADE SECRET ENDS]
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EXHIBIT E 
INSURANCE COVERAGE 

Type of Insurance Minimum Limits of Coverage 
 

Commercial General Liability 
(CGL) and Commercial 
Umbrella/Excess Liability 

[TRADE SECRET BEGINS  
TRADE SECRET ENDS] combined single limit 
each occurrence and in the aggregate, where 
applicable.  If CGL insurance contains a 
general aggregate limit, it shall apply separately 
to the Facility.   Coverage required herein may 
be procured through any combination of 
primary and excess coverage limits.                     

CGL insurance shall be written on ISO occurrence form CG 00 01 01 96 (or a substitute 
form providing equivalent coverage) and shall cover liability arising from premises, 
operations, independent contractors, products/completed operations, sudden and 
accidental pollution, contracts, property damage, personal injury and advertising injury, 
and liability assumed under an insured contract (including the tort liability of another 
assumed in a business contract), all with limits as specified above.  CGL insurance shall 
include ISO endorsement CG 24 17 (or an equivalent endorsement) which modifies the 
definition of “insured contract” to eliminate the exclusion of easement or license 
agreements in connection with construction or demolition operations on or within 50 feet 
of a railroad.  There shall be no endorsement or modification of the CGL insurance 
limiting the scope of coverage for liability arising from explosion, collapse, or 
underground property damage.  

Company shall be included as an insured under the CGL policy, using ISO additional 
insured endorsement CG 20 10 (or a substitute providing equivalent coverage), and 
under the commercial umbrella insurance.  The commercial umbrella insurance shall 
provide coverage over the top of the CGL insurance, the Business Automobile Liability 
insurance, and the Employers Liability insurance. 

The CGL and commercial umbrella insurance to be obtained by or on behalf of Seller 
shall be endorsed as follows (or with substitute language providing equivalent coverage): 

Such insurance as afforded by this policy for the benefit of Company shall be 
primary as respects any claims, losses, damages, expenses, or liabilities arising 
out of this PPA, and insured hereunder, and any insurance carried by Company 
shall be excess of and noncontributing with insurance afforded by this policy. 

Business Automobile Liability [TRADE SECRET BEGINS  
TRADE SECRET ENDS] combined single 
limit (each accident), including all Owned, 
Non-Owned, Hired and Leased Autos. 

Business Automobile Liability insurance shall be written on ISO form CA 00 01, CA 
00 05, CA 00 12, CA 00 20, or a substitute form providing equivalent liability 
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coverage.  If necessary, the policy shall be endorsed to provide contractual liability 
coverage equivalent to that provided in the 1990 and later editions of CA 00 01. 

Type of Insurance Minimum Limits of Coverage 
 
Workers Compensation Statutory Requirements.  Seller may comply 

with these requirements through the use of a 
qualified self-insurance plan. 

 
Employers Liability [TRADE SECRET BEGINS  

TRADE SECRET ENDS] each accident for 
bodily injury by accident, or [TRADE 
SECRET BEGINS  TRADE 
SECRET ENDS] each employee for bodily 
injury by disease. 

 

Builder’s Risk Replacement value of the Facility. 
Builder’s Risk insurance, or an installation floater, shall include coverage for earthquake 
and flood, to the maximum amount commercially available, collapse, damage resulting 
from faulty workmanship, materials and design, testing of machinery or equipment, 
freezing or changes in temperature, debris removal, and interim operations.  A 
reasonable deductible may be carried, which shall be the absolute responsibility of 
Seller. 

All-Risk Property insurance 
covering physical loss or damage 
to the Facility 

Full replacement value of the Facility.  A 
deductible may be carried which deductible 
shall be the absolute responsibility of Seller. 

All-Risk Property insurance shall include:  (i) coverage for fire, flood, storm, tornado and 
earthquake with respect to facilities similar in construction, location and occupancy to the 
Facility, with sublimits of no less than $10,000,000 each for flood and earthquake; and 
(ii) Boiler and Machinery insurance covering all objects customarily subject to such 
insurance, including boilers and Solar Units, in an amount equal to their full replacement 
value. 

Time Element insurance Amount required to cover Seller’s continuing or 
increased expenses, resulting from full 
interruption, for a period of 12 calendar months. 

Time Element insurance shall cover loss of revenues or the increased expense to 
resume operations attributable to the Facility by reason of total or partial suspension or 
delay of, or interruption in, the operation of the Facility as a result of an insured peril 
covered under Property insurance as set forth above, to the extent available on 
Commercially Reasonable terms as determined by Company, subject to a Commercially 
Reasonable deductible that shall be the responsibility of Seller.  Notwithstanding any 
other provision of this PPA, Seller shall not be required to have Time Element insurance 
unless requested by a Facility Lender. 
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Notwithstanding anything to the contrary in this Exhibit E, Seller shall have the 
right to self-insure one or more required insurance coverages as long as the 
person or entity providing such self-insurance is reasonably acceptable to 
Company. 
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EXHIBIT G 

FORM OF SECURITY DOCUMENTS 

 
 

EXHIBIT G-1:  Form of Letter of Credit 
  

LETTERHEAD OF ISSUING BANK 

Irrevocable Standby Letter of Credit 
No:_______ 
 
Beneficiary:  Northern States Power 

Company 

Date of Issuance:  ________________ 

Initial Expiration Date: [Must be at least 
one year after date of issuance] 
 
Applicant: 

 
As the Issuing Bank (“Issuer”), we, [Name of Issuing Bank], hereby establish this 
irrevocable Standby Letter of Credit No. _____ (this "Letter of Credit") in favor of the 
above-named beneficiary (“Beneficiary”) for the account of the above-named applicant 
(“Applicant”) in the amount of USD $__________ (____________________________  
U.S. Dollars). 

Beneficiary may draw all or any portion of this Letter of Credit at any time and from 
time to time, and Issuer will make funds immediately available to Beneficiary upon 
presentation of Beneficiary’s draft(s) at sight in substantially the form attached hereto 
as Exhibit “A” (“Sight Draft”), drawn on Issuer and accompanied by this Letter of 
Credit.  All Sight Drafts must be signed on behalf of Beneficiary and the signator must 
indicate his or her title or other official capacity.  No other documents will be required 
to be presented.  Issuer will effect payment under this Letter of Credit within twenty-
four (24) hours after presentment of any Sight Draft.  Payment shall be made in U.S. 
Dollars with Issuer’s own funds in immediately available funds. 

Issuer will honor any Sight Draft presented in substantial compliance with the terms of 
this Letter of Credit at the Issuer’s letterhead office, the office located at 
______________________ or any other full service office of the Issuer on or before 
the above-stated expiration date, as such expiration date may be extended hereunder.  
Partial and multiple draws and presentations are permitted on any number of 
occasions.  Following any partial draw, Issuer will endorse this Letter of Credit and 
return the original to Beneficiary. 

Issuer acknowledges that this Letter of Credit is issued pursuant to the provisions of 
that certain Solar Energy Purchase Agreement between Beneficiary and Applicant 
dated as of October 1, 2014 (as the same may have been or may be amended from 
time to time, the “PPA”).  Notwithstanding any reference in this Letter of Credit to the 
PPA or any other documents, instruments or agreements, or references in the PPA or 
any other documents, instruments or agreements to this Letter of Credit, this Letter of 
Credit contains the entire agreement between Beneficiary and Issuer relating to the 
obligations of Issuer hereunder.   

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment B 
Page 74 of 98



 
 

 G-2 

This Letter of Credit will be automatically extended each year without amendment for 
a period of one (1) year from the expiration date hereof, as extended, unless at least 
thirty (30) days prior to the expiration date, Issuer notifies Beneficiary by registered 
mail that it elects not to extend this Letter of Credit for such additional period.  Notice 
of non-extension will be given by Issuer to Beneficiary at Beneficiary’s address set 
forth herein or at such other address as Beneficiary may designate to Issuer in writing 
at Issuer’s letterhead address. 

This Letter of Credit is freely transferable by Beneficiary, in whole or in part, and the 
number of transfers is unlimited.  Issuer agrees that it will effect any transfers 
immediately upon presentation to Issuer of this Letter of Credit and a completed 
written transfer request substantially in the form attached hereto as Exhibit "B."  Such 
transfer will be effected at no cost to Beneficiary.  Any transfer fees assessed by 
Issuer will be payable solely by Applicant, and the payment of any transfer fees will 
not be a condition to the validity or effectiveness of the transfer of this Letter of Credit. 

Issuer waives any rights it may have, at law or otherwise, to subrogate to any claims 
Beneficiary may have against Applicant or Applicant may have against Beneficiary. 

This Letter of Credit is subject to the uniform customs and practice for documentary 
credits (2007 Revision), International Chamber of Commerce publication No. 600 (the 
“UCP”), except to the extent that the terms hereof are inconsistent with the provisions 
of the UCP, including but not limited to Articles 14(b) and 36 of the UCP, in which case 
the terms of this Letter of Credit shall govern.  With respect to Article 14(b) of the 
UCP, Issuer shall have a reasonable amount of time, not to exceed three (3) banking 
days following the date of Issuer’s receipt of documents from Beneficiary (to the extent 
required herein), to examine the documents and determine whether to take up or 
refuse the documents and to inform Beneficiary accordingly. 

In the event of an act of God, riot, civil commotion, insurrection, war or any other 
cause beyond Issuer’s control that interrupts Issuer’s business and causes the place 
for presentation of this Letter of Credit to be closed for business on the last day for 
presentation, the expiry date of this Letter of Credit will be automatically extended 
without amendment to a date thirty (30) calendar days after the place for presentation 
reopens for business. 

ISSUER: 
 

By: _____________________ 
         Authorized Signature 

Name:  _________________  

Its:      __________________ 
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EXHIBIT “A” 
(to Letter of Credit)  

 
SIGHT DRAFT 

 
 

Draft Number __________________ 
$____________________________ 
 
 At sight, pay to the order of [Name of Beneficiary to be inserted], the 
amount of USD $____________ (__________________ and 00/100ths U.S. 
Dollars). 
 
 Value received and charged to the account of: [Name of Issuer and 
address].  Drawn under [Name of Issuer to be inserted]  Standby Letter of Credit 
No. ______________. 
 
 

Dated: _________, 20__ 
 
[Name of Beneficiary to be inserted] 
 
By:__________________ 
 
Name:_______________ 
Its Authorized Representative and [Title or 
Other official Capacity to be inserted] 

 
 Account:   [Applicant to be inserted] 
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EXHIBIT “B” 
(to Letter of Credit) 

 
FORM OF TRANSFER REQUEST 

 
Irrevocable Standby Letter of Credit No. ____________________ 
 
 
Current Beneficiary:    Applicant: 
 

_______________________   ____________________________ 
__________________________  ____________________________ 
___________________________  ____________________________ 
____________________________  ____________________________ 

 
To: [Name of Issuer] ("Issuer") 
 
The undersigned, as the current "Beneficiary" of the above-referenced Letter of Credit, 
hereby requests that you reissue the Letter of Credit in favor of the transferee named 
below [insert transferee name and address below]: 
 
_____________________________ 
_____________________________ 
_____________________________ 
_____________________________ 
 
From and after the date this transfer request is delivered to Issuer, the transferee shall 
be the "Beneficiary" under the Letter of Credit for all purposes and shall be entitled to 
exercise and enjoy all of the rights, privileges and benefits thereof. 
 
Dated: ________________  [Name of Beneficiary] 
 
 
      By: ______________________ 
      Name: ____________________ 
      Title: _____________________ 
 
      [Notary Acknowledgement] 
 
To be signed by a person purporting to be an authorized representative of Beneficiary 
and indicating his or her title or other official capacity, and acknowledged by a  notary 
public. 
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Exhibit G-2:   Form of Guaranty 
 

GUARANTY 
 

This Guaranty is executed and delivered as of this _____ day of ___________, 
20__ by _____________________, a _____________  (“Guarantor”), in favor of 
Northern States Power Company (“Company”), in connection with the performance by 
MN Solar I LLC, a Delaware limited liability company (“Seller”), of a Solar Energy 
Purchase Agreement dated October 1, 2014 between Seller and Company (the “PPA”). 

- RECITALS - 

A. Seller is planning to construct, own, and operate a solar power electric 
generation facility having Nameplate Capacity of approximately 25 MW, to be located in 
Lyon County, Minnesota (the “Facility”). 

B. Seller and Company have entered into the PPA for the purchase and sale 
of capacity and electrical energy from the Facility on the terms and conditions set forth 
therein. 

Seller is controlled by Guarantor.  Guarantor expects to derive substantial 
benefits from the performance of the PPA by Seller and Company.  To induce Company 
to enter into the PPA and consummate the purchase and sale of electrical energy 
contemplated by the PPA, Guarantor has agreed to guarantee the obligations of Seller 
as provided in this Guaranty. 

NOW, THEREFORE, in consideration of the foregoing, Guarantor agrees as 
follows: 

- AGREEMENT - 

1. Guaranty.  Subject to the provisions of this Guaranty, Guarantor hereby 
absolutely, irrevocably, unconditionally, and fully guarantees to Company the due, 
prompt, and complete observance, performance, and discharge of each and every 
payment obligation of Seller under the PPA, whether incurred before or after the date of 
delivery of this Guaranty (the “Obligations”).  This is a guaranty of payment, not of 
collection, and as such, Company shall not be required to institute, pursue, or exhaust 
any remedies against Seller before instituting suit, obtaining judgment, and executing 
thereon against Guarantor under this Guaranty. 

2. Maximum Liability.  Notwithstanding anything herein to the contrary, 
Guarantor’s maximum liability under this Guaranty shall be limited to $US_______, plus 
costs of collection with respect to any valid claim(s) made by Company hereunder that 
are incurred in the enforcement or protection of the rights of Company. 

3. Rights of Company.  Guarantor hereby grants to Company, in Company’s 
discretion and without the need to notify or obtain any consent from Guarantor, and 
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without termination, impairment, or any other effect upon Guarantor’s duties hereunder, 
the power and authority from time to time: 

(a) to renew, compromise, extend, accelerate, or otherwise change, 
substitute, supersede, or terminate the terms of performance of any of the Obligations, 
in each case in accordance with the PPA; 

(b) to grant any indulgences, forbearances, and waivers, on one or 
more occasions, for any length of time, with respect to Seller’s performance of any of 
the Obligations; and 

(c) to accept collateral, further guaranties, and/or other security for the 
Obligations, and, if so accepted, then to impair, exhaust, exchange, enforce, waive, or 
release any such security. 

4. Performance.  If any of the Obligations are not performed according to the 
tenor thereof, and any applicable notice and cure period provided by the PPA has 
expired (“Default”), Guarantor shall immediately upon receipt of written demand by 
Company (a) perform or cause Seller to perform the Obligation in Default, and (b) pay, 
reimburse, and indemnify Company against any liabilities, damages, and related costs 
(including attorneys’ fees) incurred by Company as a result thereof, all in such manner 
and at such times as Company may reasonably direct. 

5. Satisfaction.  Satisfaction by Guarantor of any duty hereunder incident to a 
particular Default or the occurrence of any other Default shall not discharge Guarantor 
except with respect to the Default satisfied, it being the intent of Guarantor that this 
Guaranty be continuing until such time as all of the Obligations have irrevocably been 
discharged in full, at which time this Guaranty shall automatically terminate.  If at any 
time the performance of any Obligation by Seller or Guarantor is rescinded or voided 
under the federal Bankruptcy Code or otherwise, then Guarantor’s duties hereunder 
shall continue and be deemed to have been automatically reinstated, restored, and 
continued with respect to that Obligation, as though the performance of that Obligation 
had never occurred, regardless or whether this Guaranty otherwise had terminated or 
would have been terminated following or as a result of that performance. 

6. Notice of Acceptance.  Guarantor waives and acknowledges notice of 
acceptance of this Guaranty by Company. 

7. Waivers by Guarantor.  Guarantor hereby waives and agrees not to assert 
or take advantage of: 

(a) all set-offs, counterclaims, and, subject to Section 4 above, all 
presentments, demands for performance, notices of non-performance, protests, and 
notices of every kind that may be required by Applicable Laws; 
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(b) any right to require Company to proceed against Seller or any other 
person, or to require Company first to exhaust any remedies against Seller or any other 
person, before proceeding against Guarantor hereunder; 

(c) any defense based upon an election of remedies by Company; 

(d) any duty of Company to protect or not impair any security for the 
Obligations; 

(e) the benefit of any laws limiting the liability of a surety; 

(f) any duty of Company to disclose to Guarantor any facts concerning 
Seller, the PPA or the Project, or any other circumstances, that would or allegedly would 
increase the risk to Guarantor under this Guaranty, whether now known or hereafter 
learned by Company, it being understood that Guarantor is capable of and assumes the 
responsibility for being and remaining informed as to all such facts and circumstances; 
and 

(g) until all Obligations in Default have been fully paid and/or 
performed, any rights of subrogation, contribution, reimbursement, indemnification, or 
other rights of payment or recovery for any payment or performance by it hereunder.  
For the avoidance of doubt, if any amount is paid to Guarantor in violation of this 
provision, such amount shall be held by Guarantor for the benefit of, and promptly paid 
to, Company. 

8. Cumulative Remedies.  The rights and remedies of Company hereunder 
shall be cumulative and not alternative to any other rights, powers, and remedies that 
Company may have at law, in equity, or under the PPA.  The obligations of Guarantor 
hereunder are independent of those of Seller and shall survive unaffected by the 
bankruptcy of Seller.  Company need not join Seller in any action against Guarantor to 
preserve its rights set forth herein. 

9. Representations and Warranties.  Guarantor represents and warrants to 
Company as follows: 

(a) Guarantor is a corporation, duly organized, validly existing, and in 
good standing under the laws of the state of its incorporation.  Seller is a direct or 
indirect wholly-owned subsidiary of Guarantor.  Guarantor has all necessary corporate 
power and authority to execute and deliver this Guaranty and to perform its obligations 
hereunder. 

(b) The execution, delivery and performance of this Guaranty has been 
duly and validly authorized by all corporate proceedings of Guarantor and is not in 
violation of any law, judgment of court or government agency .  This Guaranty has been 
duly and validly executed and delivered by Guarantor and constitutes a legal, valid and 
binding obligation of Guarantor, enforceable against Guarantor in accordance with its 
terms. 
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10. Collection Costs.  Guarantor hereby agrees to pay to Company, upon 
demand, and in addition to the maximum liability set forth in Section 3 hereof, all 
reasonable attorneys’ fees and other expenses which Company may expend or incur in 
enforcing the Obligations against Seller and/or enforcing this Guaranty against 
Guarantor, whether or not suit is filed, including, without limitation, all attorneys’ fees, 
and other expenses incurred by Company in connection with any insolvency, 
bankruptcy, reorganization, arrangement, or other similar proceedings involving Seller 
that in any way affect the exercise by Company of its rights and remedies hereunder. 

11. Severability.  Should any one or more provisions of this Guaranty be 
determined to be illegal or unenforceable, all other provisions nevertheless shall be 
effective. 

12. Waiver or Amendment.  No provision of this Guaranty or right of Company 
hereunder can be waived, nor can Guarantor be released from Guarantor’s duties 
hereunder, except by a writing duly executed by Company.  This Guaranty may not be 
modified, amended, revised, revoked, terminated, changed, or varied in any way 
whatsoever except by the express terms of a writing duly executed by Company. 

13. Successors and Assigns.  This Guaranty shall inure to the benefit of and 
bind the successors and assigns of Company and Guarantor. 

14. Governing Law.  This Guaranty shall be governed by and construed in 
accordance with the law of the State of Minnesota without regard to the principles of 
conflicts of law thereof. 

15. Notices.  All notices, requests, claims, demands, and other 
communications hereunder shall be in writing and shall be given (and shall be deemed 
to have been duly given upon receipt) by delivery in the manner contemplated by the 
PPA, addressed as follows: 

(a) if to Company :        as provided in the PPA 

(b) if to Guarantor: __________________ 
  __________________ 
  __________________ 
 Attn:   
 Phone:  (___) ________  
 Fax:       (___) _________ 

 with a copy to:   ___________________ 
  ___________________ 
  ___________________ 
 Attn:   
 Phone:  (___) ________  
 Fax:       (___) _________ 
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or to such other address (es) as the person to whom notice is given may have 
previously furnished to the others in writing in the manner set forth above. 

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be duly 
executed and delivered to Company as of the day and year first above written. 

[Name of Guarantor] 
 
By:        
Name: 
Title: 

STATE OF_________________ ) 
     )  ss. 
COUNTY OF ______________ ) 

The foregoing instrument was acknowledged before me this _____ day of 
__________, 20__, by _____________________________, as __________________ 
of ____________________________. 

   Witness my hand and official seal. 

  My commission expires:     . 
 
 
           _      
               Notary Public 
 
(S E A L)  
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Exhibit G-3:  Form of Escrow Agreement  
 

ESCROW AGREEMENT 
 

This Escrow Agreement ("Agreement") is entered into and effective this __ day of 
_____________, 20__ by and among MN Solar I LLC ("Seller"), Northern States 
Power Company (“Company") and ___________________ ("Escrow Agent"). 

RECITALS 

WHEREAS, Seller and Company are parties to a Solar Energy Purchase 
Agreement dated October 1, 2014 (the "PPA"), pursuant to which Seller agrees to build 
and operate an electric generating facility in Lyon County, Minnesota (the “Facility”) and 
to sell energy from the Facility to Company.  Capitalized terms used but not otherwise 
defined herein shall have the meanings ascribed to them in the PPA; and  

WHEREAS, Section 11.1 of the PPA requires Seller to provide security in favor 
of Company in amounts set forth in the PPA up to a total of $__________ (the "Escrow 
Total"); and  

WHEREAS, Seller has elected to establish and deliver funds (the "Escrow 
Funds") into an escrow account with Escrow Agent to meet its PPA security obligations, 
and Seller, Company and Escrow Agent agree to enter into this Agreement to define the 
terms of that account. 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants 
and other consideration set forth in this Agreement and the PPA, and other good and 
valuable consideration, the receipt and adequacy of which is hereby acknowledged, the 
parties agree as follows: 

AGREEMENT 

1. Appointment of Escrow Agent.  On the terms, and subject to the 
conditions, set forth in this Agreement, Seller and Company hereby appoint Escrow 
Agent as their agent and custodian to hold, invest and distribute the Escrow Funds and 
all interest and investment earnings thereon (the "Escrow Interest") in accordance with 
this Agreement.  To the extent any Escrow Interest accrues during the term of this 
Agreement, such Escrow Interest shall be added to but shall not be included as part of 
the principal amount of the Escrow Funds except as set forth in Section 5. 

2. Delivery of Funds to Escrow Agent.   

a.  Seller shall deposit with Escrow Agent an amount equal to 
$_______ on or before _____________ on or before the date required by the PPA.  

b. Escrow Agent shall retain and disburse the Escrow Funds pursuant 
to the terms of this Agreement. The execution and full performance of this Agreement 
by Seller and Escrow Agent, and retention and disbursement by Escrow Agent of the 
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Escrow Funds pursuant to the terms hereof, fully satisfies Seller's initial obligations 
under Section 11.1 of the PPA to establish and maintain a security fund.  Escrow Agent 
shall hold the Escrow Funds under the terms of this Agreement and distribute the 
Escrow Funds only in accordance with Section 5.  

c. The Escrow Funds shall, for all purposes, be considered property of 
Seller unless and until distributed to Company in accordance with this Agreement. To 
protect Company prior to such distribution, Seller hereby grants to Company a first 
priority security interest in all of Seller's right, title and interest in and to the Escrow 
Funds held under this Agreement for the purpose of securing Seller's obligations under 
the PPA.  However, any release of any portion of the Escrow Funds to Company in 
accordance with this Agreement shall act as an automatic termination of Company's 
security interest in the Escrow Funds so released.  Seller authorizes Company to file 
such financing statements and other documents as Company reasonably deems 
necessary or advisable to protect Company's rights in the Escrow Funds.  Each party 
will sign such documents (including upon the request of Company a control agreement), 
provide such information, send such notices and take such other actions as any other 
party reasonably requests to consummate more effectively the intent and purpose of the 
parties under this Section 2(b). 

3. Investment.  Escrow Agent shall hold and invest the Escrow Funds only in 
accordance with the terms of this Agreement.  At the written direction of Seller, Escrow 
Agent shall invest and reinvest the Escrow Funds in cash or one or more of the 
following short-term securities: a money-market fund, short-term treasury obligations, 
investment-grade commercial paper and other liquid investment-grade investments with 
maturities of three (3) months or less.  All investments of the Escrow Funds shall be 
held by, or registered in the name of, Escrow Agent or its nominee.  All Escrow Interest 
and investment income earned on the Escrow Funds shall accrue for the benefit of, and 
be taxable to, Seller. 

4. Distributions of Escrow Funds by Escrow Agent.  Escrow Agent shall hold 
the Escrow Funds until instructed or otherwise required to deliver the same or any 
portion thereof in accordance with Section 5. 

5. Distributions. 

a. Escrow Interest.  Once Escrow Funds being held by Escrow Agent 
reach the Escrow Total, Seller may be paid Escrow Interest earned on the Escrow 
Funds at times and amounts in Seller's discretion as long as the amount of the Escrow 
Funds does not, as a result, become less than the Escrow Total. 

b. Release at End of Term; Substitution of Security.    After the full 
and final satisfaction of all of Seller's obligations under the PPA, any Escrow Funds 
remaining with Escrow Agent after all deductions for any damages or other allowed 
charges made by Company, and all accrued Escrow Interest, shall be released to 
Seller.  If Seller provides a letter of credit or other security under the PPA in form and 
substance as required by the PPA and in the full amount of the Escrow Total to secure 
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Seller's obligations to Company prior to the expiration or termination of the PPA, the 
Escrow Funds and any Escrow Interest shall be released to Seller upon the delivery to 
Company of such effective letter of credit or security mechanism as permitted by the 
PPA. 

c. Escrow Claims by Company.  During the term of the PPA, 
Company may draw all or any portion of the Escrow Funds to the extent necessary to 
recover amounts owing to Company pursuant to the PPA that are not the subject of a 
good faith dispute, including any damages due to Company and any amounts for which 
Company is entitled to indemnification under the PPA.  Each claim against the Escrow 
Funds under this Agreement shall be made by Company by delivering to Escrow Agent 
a certificate, in substantially the form of Exhibit A attached hereto, specifying the nature 
of the claim (a "Claim Certificate").  A copy of each Claim Certificate shall also be 
delivered to Seller contemporaneously with provision to Escrow Agent.  Escrow Agent 
shall pay to Company the amount of Escrow Funds set forth in the Claim Certificate, in 
accordance with the Claim Certificate, on the first business day after it receives the 
Claim Certificate. 

d. Regulations of the Comptroller of the Currency.  Company and 
Seller acknowledge that regulations of the Comptroller of the Currency grant Company 
and Seller the right to receive brokerage confirmations of any security transactions as 
they occur.  Company and Seller specifically waive such notifications to the extent 
permitted by law, and Seller will receive monthly cash transaction statements that will 
detail all investment transactions. 

6. Rights and Obligations of Escrow Agent. 

a. Duties. 

i. Escrow Agent hereby accepts its obligations under this 
Agreement and represents that it has the legal power and authority to enter into this 
Agreement and to perform its obligations hereunder.  Escrow Agent agrees that all 
Escrow Funds held by Escrow Agent under this Agreement shall be segregated from 
all other property held by Escrow Agent and shall be identified as being held in 
connection with this Agreement.  Segregation may be accomplished by appropriate 
identification on the books and records of Escrow Agent.  Escrow Agent's 
documents and records with respect to the transactions contemplated by this 
Agreement shall be available for examination by authorized representatives of 
Company and Seller.  Escrow Agent will deliver to Company and Seller written 
statements not less than quarterly summarizing any activity with respect to the 
Escrow Funds (including the amount of interest and earnings thereon) and detailing 
the balance of the Escrow Funds. 

ii. This Agreement may be terminated only by a writing 
executed by all of Company, Seller and Escrow Agent. 

iii. In the event that this Agreement is scheduled to expire or 
terminate during the term of the PPA, and Seller has not provided security pursuant 
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to the PPA required to replace this Agreement, Company may draw the entire 
balance of Escrow Funds, up to the Escrow Total, within five (5) business days of 
the scheduled expiration or termination date, and without regard to any objection 
asserted by Seller, provided Company holds the Escrow Funds it draws in escrow 
until the earlier of (i) the date Seller provides adequate replacement security in 
compliance with the PPA, or (ii) the date Company is entitled to draw and retain all 
or any portion of the Security Fund under the PPA. 

iv. Escrow Agent and Seller will provide immediate notice to 
Company in the event that the amount of Escrow Funds at any time falls below 
$_____________. 

b. No Other Duties.  Escrow Agent shall not have any duties or 
responsibilities under this Agreement except as expressly set forth herein. 

c. Escrow Fee.  Escrow Agent shall be entitled to receive solely from 
Seller (a) compensation for its regular services as escrow agent under this Agreement 
and (b) reimbursement for all reasonable and necessary out-of-pocket expenses 
incurred by Escrow Agent in fulfilling its obligations under this Agreement, including, 
without limitation, reasonable fees and disbursements of legal counsel.  Such 
compensation and reimbursement obligations shall be paid from time to time as 
incurred.  In no circumstance will Company have any obligation to pay any amount to 
Escrow Agent arising out of or under this Agreement. 

d. Resignation of Escrow Agent.  Escrow Agent may at any time 
resign by giving thirty (30) days advance written notice of such resignation to Company 
and Seller.  Upon such resignation, Escrow Agent shall not be discharged from its 
obligations under this Agreement until (a) a successor escrow agent, as mutually 
agreed on by Seller and Company, shall have been appointed, (b) the successor 
escrow agent shall have executed and delivered an Escrow Agreement in substantially 
the form of this Agreement and (c) all Escrow Funds then held by Escrow Agent under 
this Agreement shall have been delivered to such successor escrow agent.   

e. Liability of Escrow Agent.  Escrow Agent shall not be liable for any 
action taken in accordance with the terms of this Agreement, including, without 
limitation, any distribution of the Escrow Funds in accordance with Section 4, as long as 
the action was taken in good faith.  Escrow Agent shall not be liable for any other act or 
failure to act under or in connection with this Agreement, except for its own negligence 
or intentional tortious misconduct.  Seller and Company agree to indemnify, defend and 
hold Escrow Agent harmless from and against all claims, causes of action, costs, 
judgments, losses and damages arising out of or related to this Agreement, except for 
any such claims, causes of action, costs, judgments, losses or damages arising from or 
related to any breach of this Agreement by Escrow Agent or negligent or intentional 
tortious actions or omissions of Escrow Agent. 

f. Reliance on Documentary Evidence.  Escrow Agent shall be 
entitled to rely on any written notice, certificate, affidavit, letter, document or other 
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communication that is reasonably believed by Escrow Agent to be genuine and to have 
been signed or sent by the proper party or parties, and on statements contained therein, 
without further inquiry or investigation.  Notwithstanding anything to the contrary in this 
Agreement, Escrow Agent may act on any written instructions given jointly by Company 
and Seller. 

g. Interpleader.  If Company and Seller shall disagree about the 
interpretation of this Agreement, or about the rights and obligations or the propriety of 
any act contemplated by Escrow Agent hereunder, then Escrow Agent may, within its 
reasonably exercised discretion, file an action of interpleader in the appropriate court of 
competent jurisdiction and deposit all of the applicable Escrow Funds with such court. 

7. Termination of Agreement.  This Agreement shall continue through the 
date on which all obligations of Seller under the PPA have been fully satisfied or all of 
the Escrow Funds shall have been paid to Company pursuant to the terms of this 
Agreement.   

8. Taxes.  Taxes on distributions of the Escrow Funds shall be paid by 
Seller. 

9. Notices.  All notices and other communications (including all certificates 
delivered pursuant to Section 4) under this Agreement by Company or Seller to Escrow 
Agent shall be delivered contemporaneously to the other parties in the same manner as 
provided to Escrow Agent.  All notices and other communications under this Agreement 
shall be given in writing and shall be personally delivered, sent by telecopier or facsimile 
transmission or sent to the applicable parties at their respective addresses indicated in 
this Section 9 by registered or certified U.S. mail, return receipt requested and postage 
prepaid, or by private overnight mail courier service, as follows: 

If to Seller, to: 
MN Solar I LLC 
___________________ 
___________________ 
___________________ 
Attention:  ___________ 
Phone: ______________ 
Fax:  _______________ 

 
If to Company: 

Manager, Renewable Purchases 
Xcel Energy Services Inc. 
1800 Larimer Street, Suite 1000 
Denver, CO  80202 
Phone: (303) 571-7714 
Fax: (303) 571-7002 
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If to Escrow Agent, to: 

___________________ 
___________________ 
___________________ 
___________________ 
Attention:  ___________ 
Phone: ______________ 
Fax:  _______________ 

 
or to such other person or address as any party shall have specified by notice in writing 
to the other parties.  If personally delivered, such communication shall be deemed 
delivered upon actual receipt; if sent by telecopier or facsimile transmission, such 
communication shall be deemed delivered the day of the transmission, or if the 
transmission is not made on a business day, the first business day after transmission 
(and sender shall bear the burden of proof of delivery); if sent by overnight courier 
pursuant to this Section 9, such communication shall be deemed delivered upon receipt; 
and if sent by U.S. mail pursuant to this Section 9, such communication shall be 
deemed delivered as of the date of delivery indicated on the receipt issued by the 
relevant postal service or, if the addressee fails or refuses to accept delivery, as of the 
date of such failure or refusal. 
 

10. Miscellaneous. 

a. Captions.  All titles, subject headings, section titles and similar 
items are provided for the purpose of reference and convenience and are not intended 
to be inclusive, definitive or to affect the meaning of the contents or scope of the 
Agreement.  

b. No Third-Party Beneficiary.  No provision of this Agreement is 
intended to nor shall it in any way inure to the benefit of any customer, property owner 
or other third party, so as to constitute any such person a third-party beneficiary under 
this Agreement, or of any one or more of the terms hereof, or otherwise give rise to any 
cause of action in any person not a party hereto. 

c. Integration; Amendment.  This Agreement constitutes the entire 
agreement among the parties relating to the transactions described herein and 
supersedes any and all prior oral or written understandings.  No amendment, addition to 
or modification of any provision hereof shall be binding on the parties, and no party shall 
be deemed to have waived any provision or any remedy available to it unless such 
amendment, addition, modification or waiver is in writing and signed by a duly 
authorized officer or representative of the applicable party or parties. 

d. Governing Law.  The Agreement is made in the State in which the 
Facility is located and shall be interpreted and governed by the laws of such State or the 
laws of the United States, as applicable. 
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e. Good Faith and Fair Dealing; Reasonableness.  The parties agree 
to act reasonably and in accordance with the principles of good faith and fair dealing in 
the performance of this Agreement.  Unless expressly provided otherwise in this 
Agreement, (i) whenever this Agreement requires the consent, approval or similar action 
by a party, such consent, approval or similar action shall not be unreasonably withheld 
or delayed, and (ii) whenever this Agreement gives a party a right to determine, require, 
specify or take similar action with respect to matters, such determination, requirement, 
specification or similar action shall be reasonable. 

f. Severability.  Should any provision of this Agreement be or become 
void, illegal or unenforceable, the validity or enforceability of the other provisions of this 
Agreement shall not be affected and shall continue in force.  The parties will, however, 
use their reasonable best endeavors to agree on the replacement of the void, illegal or 
unenforceable provisions with legally acceptable clauses that correspond as closely as 
possible to the sense and purpose of the affected provision and this Agreement as a 
whole. 

g. Cooperation.  The parties agree to cooperate reasonably with each 
other in the implementation and performance of this Agreement.  Such duty to 
cooperate shall not require any party to act in a manner inconsistent with its rights under 
this Agreement. 

h. Execution in Counterparts and By Facsimile Transmission.  This 
Agreement may be executed in two (2) or more counterparts and by different parties on 
separate counterparts, all of which shall be considered one and the same agreement 
and each of which shall be deemed an original.  This Agreement may be executed and 
delivered by facsimile, and the parties agree that such facsimile execution and delivery 
shall have the same force and effect as delivery of an original document with original 
signatures. 

[This space intentionally left blank.] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly 
executed as of the date first set forth above. 

Dated:  MN Solar I LLC  (Seller) 

By: ________________________________________  
         Name: ___________________________ 
         Its: ________________________ 

 

 

Dated:  Northern States Power Company   (Company) 

By: ________________________________________  
         Name: ___________________________ 
         Its: ________________________ 

 

 
 

Dated:  _____________________    (Escrow Agent) 

By: ________________________________________  
         Name: ___________________________ 
         Its: ________________________ 
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EXHIBIT A 
(to Escrow Agreement) 

ESCROW CLAIM CERTIFICATE 

TO: _________________________ 

This Certificate is issued pursuant to that certain Escrow Agreement, dated as of 
___________, 20__, by and among Company, Seller and you, as Escrow Agent (the 
"Escrow Agreement").  Capitalized terms used but not otherwise defined in this 
Certificate shall have the meaning ascribed to them in the Escrow Agreement. 

The undersigned representative of Company hereby certifies that Company is entitled to 
receive Escrow Funds in the amount of $________________ pursuant to the terms of 
the Escrow Agreement and the PPA, due to the following (generally):   
             
        . 

Accordingly, subject to the terms of the Escrow Agreement, you are hereby instructed to 
distribute, on the first business day after your receipt of this Certificate, the sum of 
$________________ from the Escrow Funds to the undersigned by wire transfer to the 
following account: 

Bank:           
Account:          
Routing Number:         
 
 
 

Date:      , 20_____ 
 

Northern States Power Company 

By:  ____________________________ 
         Name: _____________________ 
         Title: _______________ 
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EXHIBIT H 

OPERATING STANDARDS 
 

1. AGC Electronic Communications between Company and Seller.  
Company will receive and send AGC Set-Point and related data over an analog or 
digital line.  The data points covered under this PPA, as described below, may overlap 
data requirements for the Transmission Provider, Transmission Authority or Company’s 
Solar Forecasting group. 

2. Data Points to be sent from Seller to Company via AGC.  The following 
data points will be transmitted via AGC from Seller to Company and represent Facility 
level data: 

  Description: Units 

AGC Set-Point (echo) MW 

Power demand MW 

Actual power MW 

Park Potential MW 

Actual reactive power Mvars 

Average voltage kV 

Number of units online and running Integer 

AGC status Remote/Local  

 
3. Response Times and Limitations of Facility in Regards to AGC.  The 

following protocols outline the expectations around responding to the AGC Set-Point.  
Except in the case of the frequency of changes, these protocols will be generally bound 
by the manufacturers’ specifications for the equipment that Seller has chosen for the 
Facility. 

a. Required Response Time.  The Facility will respond to the AGC Set-
Point within the maximum Solar Unit manufacturers’ specifications.  The response time 
will vary based on the mix of available Solar Units and the current level of Solar Energy 
generated from the Facility.   The required response time will be subject to change 
based upon any change in the Solar Unit manufacturers’ specifications for ramp rate 

b. Allowable Variances in Excess of AGC Set-Point.  Once the Facility has 
reached the AGC Set-Point, there may be variances in excess of such Set-Point up to 
two percent (2%) on average as measured during a 10-minute period.  This is due to 
changing solar conditions vs. the manufacturers’ specifications for responding to those 
new conditions. 
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c. Frequency of Changes.  Company can send a new AGC Set-Point to the 
Facility as frequently as the Solar Unit manufacturer’s specifications allow, using the 
specification for the least frequent change to output.  If however, the AGC Set-Point is 
below 10% of Park Potential, then Company will be restricted from changing the AGC 
Set-Point for 30 minutes to prevent the Solar Units from cycling on and off. 

d. Range of AGC Set-Point.  The range of set point values can be between 
0% and 100% of Park Potential. 

4. Backup Communications.  In the event of an AGC failure, the Company 
and Seller shall communicate via telephone in order to correct the failure. 

5. Data Collection.  Not later than the Commercial Operation Date (or prior 
thereto, if reasonably requested by Company), Seller will deliver to Company a report 
showing (i) manufacturer, model and year of all panels, inverters and meteorological 
instrumentation and (ii) the latitude and longitude of the center of the solar panels for 
every inverter and every meteorological station.  Seller will also transmit and provide to 
Company the real-time data set forth below, refreshed as frequently as allowed by the 
SCADA system, not to exceed sixty (60) second intervals. 

A. Two (2) data points from each inverter: 

1. Inverter generation (kW) 
2. Inverter availability 

 
B. Three (3) data points from the meteorological station(s): 

1. Plane-of-array solar irradiance (W/m2)  
2. Temperature 
3. Barometric pressure. 
 

Seller shall provide a map and key for each inverter sufficient to allow Company 
to correlate the data received through Company's data historian system to each 
individual inverter. 
 

*  *  *  *  *
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EXHIBIT I 

LENDER CONSENT PROVISIONS 

 
In the event Seller collaterally assigns its rights hereunder to the Facility Lender as 

security, any related Lender Consent will contain provisions substantially as follows:  
 

1. Seller and Company will neither modify nor terminate the PPA other than as provided 
therein, without the prior written consent of the Facility Lender.  
 

2. The Facility Lender shall have the right, but not the obligation, to do any act required to be 
performed by Seller under the PPA, and any such act performed by the Facility Lender 
shall be as effective to prevent or cure a default as if done by Seller itself.  

 
3. If Company becomes entitled to terminate the PPA due to an uncured Event of Default by 

Seller, Company shall not terminate the PPA unless it has first given notice of such 
uncured Event of Default to the Facility Lender and has given the Facility Lender the same 
cure period afforded to Seller under Section 12.1 of the PPA, plus an additional 30 Days 
beyond Seller’s cure period to cure such Event of Default; provided, however, that if the 
Facility Lender requires possession of the Facility in order to cure the Event of Default, 
and if the Facility Lender diligently seeks possession, the Facility Lender’s additional 30-
Day cure period shall not begin until foreclosure is completed, a receiver is appointed or 
possession is otherwise obtained by or on behalf of the Facility Lender.   

 
4. Neither the Facility Lender nor any other participant in the Facility Debt shall be obligated 

to perform or be liable for any obligation of Seller under the PPA until and unless any of 
them assumes possession of the Facility through the exercise of the Facility Lender’s 
rights and remedies.  

 
5. Any party taking possession of the Facility through the exercise of the Facility Lender’s 

rights and remedies shall remain subject to the terms of the PPA and shall assume all of 
Seller’s obligations under the PPA, both prospective and accrued, including the obligation 
to cure any then-existing defaults capable of cure by performance or the payment of 
money damages.  In the event that the Facility Lender or its successor assumes the PPA 
in accordance with this paragraph 5, Company shall continue the PPA with the Facility 
Lender or its successor, as the case may be, substituted wholly in the place of Seller.   
 

6. Within ninety (90) Days of any termination of the PPA in connection with any bankruptcy or 
insolvency Event of Default of Seller, the Facility Lender (or its successor) and Company 
shall enter into a new power purchase agreement on the same terms and conditions as 
the PPA and for the period that would have been remaining under the PPA but for such 
termination. 

 
*  *  *  *  *
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EXHIBIT J 

COMMITTED SOLAR ENERGY and SOLAR ENERGY PAYMENT RATE 
(by Commercial Operation Year) 

 
Commercial 
Operation 

Year 

Committed 
Solar Energy 

(MWh) 

Rate 
$/MWh 

 Commercial 
Operation 

Year 

Committed 
Solar Energy 

(MWh) 

Rate 
$/MWh 

[TRADE SECRET BEGINS [TRADE SECRET BEGINS

1   14   

2   15   

3   16   

4   17   

5   18   

6   19   

7   20   

8   21   

9   22   

10   23   

11   24   

12   25   

13   
Balance of 

Term   

TRADE SECRET ENDS] TRADE SECRET ENDS]
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EXHIBIT K 

EXPECTED MONTHLY GENERATION PROFILE 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Month Percent of Annual 
Generation 

[TRADE SECRET BEGINS

January  

February  

March  

April  

May  

June  

July  

August  

September  

October  

November  

December  

TRADE SECRET ENDS]
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EXHIBIT L 

METHODOLOGY FOR ADJUSTING THE TWELVE-MONTH COMMITTED SOLAR 
ENERGY VALUE FOR DIFFERENCES IN ACTUAL SOLAR IRRADIATION AND 

EXPECTED SOLAR IRRADIATION  
 

Committed Solar Energy may be adjusted if the irradiation received at the Site is below 
the Expected Solar Irradiation. The adjustment to the 12-month average calculation of 
Committed Solar Energy is appropriate only when actual solar irradiation falls below the 
Expected Solar Irradiation for the relevant period as agreed to by the Parties. 

As an illustrative example, Table 1 below provides the historical generation and solar 
irradiation between the months of January and December 2017, the adjustments to the 
Committed Solar Energy related to this irradiation and the resulting 12-month Committed Solar 
Energy percentage for a hypothetical solar generating facility.  The steps taken in the 
calculations, and referenced sections in the PPA, are provided below. 
 
Step 1 – Actual Solar Irradiation to Expected Solar Irradiation  

The Expected Solar Irradiation is determined on a monthly basis by calculating the total 
monthly values of global horizontal irradiance using the NREL Solar Power Prospector v2.0 
TGY data set for the solar generating facility site [TRADE SECRET BEGINS  

TRADE SECRET ENDS] referenced under the definition of “Expected Solar 
Irradiation” in the PPA.  The Expected Solar Irradiation relevant to the facility is the global 
horizontal irradiance of [TRADE SECRET BEGINS TRADE SECRET ENDS] 
(PPA, Exhibit A, definition of “Expected Solar Irradiation”; Table 1 - Column B).  

The actual monthly solar irradiation is determined by the average total reading of all 
functional global horizontal pyranometers at the Site for the month. (Table 1 - Column C).  By 
dividing the actual solar irradiation by the Expected Solar Irradiation, a ratio is calculated for 
each month (Table 1 - Column D). 

In Table 1, Seller has provided Company with the NREL Solar Prospector TGY expected 
monthly global horizontal irradiance data (Column B), data including the pyranometer reading 
pertaining to the Facility, and all pertinent data regarding the solar irradiation adjusted 
Committed Solar Energy calculation.    
 
Step 2 – Adjustments to Committed Solar Energy 

The Committed Solar Energy on a monthly basis is determined by multiplying the 
expected monthly generation profile (Exhibit K of PPA and column E in Table 1) by the annual 
Committed Solar Energy (Exhibit J of PPA and Column F in Table 1) for the relevant year of 
operation.  The resulting monthly Committed Solar Energy is adjusted down (pursuant to 
Section 12.1(I) of the PPA) by multiplying the Committed Solar Energy by any monthly actual to 
Expected Solar Irradiation ratio that is below the expected amount (Table 1 - Column G).    

The actual generation delivered is equal to the MWh that were produced and delivered 
per the PPA (Table 1 - Column H). 

The Compensable Curtailment & Seller Excuse Hours is equal to the MWh that were 
curtailed (Table 1 – Column I). 

The total constructive generation is equal to the sum of the actual generation and the 
Compensable Curtailment & Seller Excuse Hours (Table 1 – Column J). 
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Step 3 – Committed Solar Energy Percentage 

In the final step, the summation of the 12 months of total constructive generation is 
divided by the summation of the 12 months adjusted Committed Solar Energy to determine the 
Committed Solar Energy percentage (Table 1 - Column K). 
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SOLAR ENERGY PURCHASE AGREEMENT BETWEEN 
NORTHERN STATES POWER COMPANY 

AND 
NORTH STAR SOLAR PV LLC 

 
This Solar Energy Purchase Agreement (this “PPA”) is made this [____] day of 
[_______, 2014,] (the “Effective Date”) by and between (i) Northern States Power 
Company, a Minnesota Corporation with a principal place of business at 1800 Larimer 
Street, Suite 1000, Denver, CO 80202 (“Company”), and (ii) North Star Solar PV LLC, 
a Delaware limited liability company with a principal place of business at 3 Radnor 
Corporate Center, Suite 300, 100 Matsonford Road, Radnor, PA 19087 (“Seller”).  
Company and Seller are hereinafter referred to individually as a “Party” and collectively 
as the “Parties.”  

 
WHEREAS Seller desires to develop, design, construct, interconnect, own, 

operate and maintain a 100 MW AC (at the Point of Delivery) solar power generation 
station adjacent to the Company’s Chisago substation near the city of North Branch in 
Chisago County, Minnesota (the “Facility” as defined herein), and to sell and deliver to 
Company certain Solar Energy and other products and services delivered from the 
Facility to the Point of Delivery at the prices and on the terms and conditions set forth 
in this PPA. 

 
WHEREAS Company desires to accept and receive such Solar Energy and 

other products and services from the Facility pursuant to the terms of this PPA; 
 

NOW THEREFORE, in consideration of the mutual covenants herein 
contained, the sufficiency and adequacy of which are hereby acknowledged, the 
Parties agree to the following: 

 
Article 1 - Rules of Interpretation 

 
1.1 Interpretation. 

 
(A) Capitalized terms listed in this PPA shall have the meanings set 

forth in EXHIBIT A - DEFINITIONS or as otherwise defined in this PPA, whether in 
the singular or the plural or in the present or past tense.  Words not otherwise defined 
in this PPA shall (i) have meanings as commonly used in the English language, (ii) be 
given their generally accepted meaning consistent with Good Utility Practice, and (iii) 
be given their well known and generally accepted technical or trade meanings. 

 
(B) The following rules of interpretation shall apply: (1) The 

masculine shall include the feminine and neuter; (2) references to “Articles,” 
“Sections,” or “Exhibits” shall be to articles, sections, or exhibits of this PPA except as 
the context may otherwise require; (3) all Exhibits are incorporated into this PPA; 
provided, however, that in the event of a conflict with the terms of this PPA, the 
PPA shall control; and 
(4) use of the words “include” or “including” or similar words shall be interpreted 
as “include without limitation” or “including, without limitation.” 
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(C) This PPA was negotiated and prepared by both Parties with 
the advice and participation of counsel. The Parties have agreed to the wording of this 
PPA and none of the provisions hereof shall be construed against one Party on the 
ground that such Party is the author of this PPA or any part hereof. 

 
1.2 Interpretation with Other Agreements. 

 
(A) This PPA does not provide Seller authorization to interconnect 

the Facility or inject power into the electric delivery system. Seller shall contract for 
interconnection services in accordance with the applicable Transmission Tariff. 
Seller acknowledges that any Interconnection Agreement Seller enters into is a 
separate contract and that (i) this PPA is not binding on the Transmission Authority, 
(ii) this PPA does not create any rights between Seller and the Transmission 
Authority, and (iii) the Interconnection Agreement does not modify the Parties’ 
rights and obligations under this PPA. Seller agrees that any applicable 
Transmission Authority shall be deemed to be a separate and unaffiliated contracting 
party regardless whether such Transmission Authority is Company or an Affiliate of 
Company. 

 
(B) This PPA does not provide for the supply of House Power. 

Seller shall contract with the Local Provider for the supply of House Power. Seller 
acknowledges that obtaining House Power is a separate contract and that (i) this PPA 
is not binding on the Local Provider, (ii) this PPA does not create any rights 
between Seller and the Local Provider, and (iii) the House Power contract does not 
modify the Parties’ rights and obligations under this PPA. Seller agrees that the 
Local Provider shall be deemed to be a separate and unaffiliated contracting party 
regardless whether the Local Provider is Company or an Affiliate of Company. 
Subject to Seller’s right to self-generate and consume energy concurrently 
generated by the Facility or as otherwise allowed by Applicable Law, Seller shall 
obtain House Power exclusively from the Local Provider. 

 
1.3 Good Faith and Fair Dealing. The Parties shall act reasonably and 

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

 
1.4 Waiver. The failure of either Party to enforce or insist upon 

compliance with or strict performance of any of the terms or conditions of this 
PPA, or to take advantage of any of its rights hereunder, shall not constitute a 
waiver or relinquishment of any such terms, conditions, or rights, but the same shall 
be and remain at all times in full force and effect. 
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Article 2 - Term and Termination 
 

This PPA shall become effective as of the Effective Date, and shall remain in 
full force and effect until the Scheduled Termination Date, subject to early 
termination or extension as provided in this PPA or otherwise agreed to by the 
Parties. Applicable provisions of this PPA shall continue in effect after termination to 
the extent necessary to (i) provide for final billings, payments and adjustments, (ii) 
enforce or complete the duties, obligations or responsibilities of the Parties, and 
(iii) address any remedies or indemnifications, arising prior to termination. 

 
Article 3 - Facility Description 

 
3.1 Description. Seller shall construct, interconnect, own, operate, and 

maintain the Facility, as further described in EXHIBIT C - FACILITY DESCRIPTION. A 
scaled map that identifies the Site, the location of the Facility, Interconnection Point, 
Interconnection Facilities, the Point of Delivery and other important facilities, is 
included in EXHIBIT C - FACILITY DESCRIPTION. 

 
3.2 General Design of the Facility. 

 
(A) Seller shall design, construct, operate and maintain the Facility 

according to Good Utility Practice(s) and the Interconnection Agreement. 
 

(B) The Facility shall include all equipment necessary to 
successfully interconnect with the Transmission Authority’s System for the delivery 
of the Facility’s output to the Point of Delivery. 

 
(C) The Facility shall include all equipment and telecommunications 

capabilities necessary to communicate with Company’s SCADA System. 
 

(D) The Facility shall include all equipment specified in EXHIBIT C - 
FACILITY DESCRIPTION or otherwise necessary to fulfill Seller’s obligations under 
this PPA. 

 
Article 4 - Implementation 

 
4.1 Project Development. 

 
(A) [TRADE SECRET BEGINS  

 TRADE SECRET ENDS], Seller shall 
complete a comprehensive independent environmental investigation of the Site 
and shall disclose to Company any Environmental Contamination identified in 
that investigation and confirm that such Environmental Contamination has been 
remediated or is capable of being remediated and that the Site remains appropriate 
for its intended use by Seller. Seller shall promptly inform Company if due to 
any Environmental Contamination Seller is constrained in a way that will limit, 
reduce, interfere with or preclude Seller’s ability to perform its obligations under this 
PPA, along with a statement of whether and to what extent this circumstance may 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment C 
Page 8 of 106



 

 

4 
 

limit or preclude Seller’s ability to perform under this PPA. Seller shall provide 
Company with written recommendations to overcome any such issue(s) that would 
allow Seller to fully perform under this PPA. Upon request, Seller shall provide 
Company a copy of the investigation report and any backup data. Throughout the 
Term, Seller shall ensure that any Environmental Contamination identified at the 
Facility or Site is promptly remediated. Seller shall promptly disclose to Company 
the presence of any such Environmental Contamination or the existence of any 
enforcement, legal, or regulatory action or proceeding relating to such alleged 
violation or alleged presence of Environmental Contamination. 

 
(B) Seller shall at its own expense enter the Construction Contract 

and all other major contracts necessary to the successful development, construction, 
operation of and delivery from the Facility with qualified and experienced 
contractors. Upon written request by Company, Seller shall provide Company with a 
memorandum of agreement executed by the Seller and the contractor party to the 
Construction Contract and all other major contracts, which memorandum shall set 
forth the basic terms of such contract, including without limitation the names of the 
parties thereto, the date of such contract, a summary of any products or services 
to be provided and information reasonably sufficient for Company to determine that 
such Construction Contract or major contract provides obligations necessary to 
meet the Construction Milestones or in lieu thereof, at Seller’s option, a copy of the 
Construction Contract or other major contract (provided that Seller shall be permitted 
to redact pricing and other sensitive information). 

 
(C) Prior to the Commercial Operation Date, Seller shall (i) submit 

monthly progress reports to Company in a form agreed upon by the Parties 
advising Company of the current status of each Construction Milestone, any 
significant developments or delays along with an action plan for making up delays, 
and Seller’s best estimate of the Commercial Operation Date; (ii) provide copies of 
reports submitted to the Facility Lender relating to status, progress and development 
of the project, and 
(iii) invite Company to participate in monthly meetings to discuss the progress 
reports, answer questions, and assess the schedule.  Seller shall make all relevant 
contractors available to Company in order to keep Company fully informed on the 
status of the development. 

 
(D) With accompaniment of one or more representatives of Seller, upon 

Commercially Reasonable prior notice, appropriate representatives of Company shall 
have the right to monitor the construction, start-up, testing, and operation of the 
Facility at the Facility for compliance with this PPA, provided, however, that such 
representatives of Company shall comply with all of Seller’s applicable safety  and  
health rules and requirements and shall conduct themselves in a manner that will not 
interfere with the construction, start-up, testing and operation of the Facility. 
Company’s monitoring of the Facility shall not be construed as inspections or 
endorsing the design thereof nor as any express or implied warranties including 
performance, safety, durability, or reliability of the Facility. 

 
(E) Seller shall obtain and pay for all Permits necessary for the 
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construction, ownership, operation and maintenance of the Facility and the 
generation and delivery of any output from the Facility to Company.  Seller shall 
keep Company informed as to the status of its permitting efforts and shall provide 
Company the opportunity to review and comment on major applications for, draft 
and final Permits. Seller shall promptly inform Company of any Permits it is unable 
to obtain, that are delayed, limited, suspended, terminated or otherwise constrained in 
a way that will limit, reduce, interfere with or preclude Seller’s ability to perform its 
obligations under this PPA, along with a statement of whether and to what extent this 
circumstance may limit or preclude Seller’s ability to perform under this PPA. Seller 
shall provide Company with written recommendations to overcome any such issue(s) 
with any Permits to allow Seller to fully perform under this PPA. Company shall 
have the right to inspect and obtain copies of all Permits held by Seller. 

 
(F) Seller shall notify Company (i) sufficiently in advance of any 

known upcoming significant inspections by any Governmental Authority relating to 
the Facility to allow Company the opportunity to attend, and (ii) promptly after any 
unscheduled or impromptu inspection, with a description of the nature and outcome of 
such inspection. 

 
4.2 Commercial Operation. Subject to extension as authorized in this PPA, 

the Facility shall achieve Commercial Operation no later than the Commercial 
Operation Milestone; provided, however, that Seller shall not be obligated to 
establish a Commercial Operation Date that is earlier than the Commercial Operation 
Milestone and Company shall not be obligated to accept a Commercial Operation 
Date that is earlier than ninety (90) Days prior to the Commercial Operation 
Milestone.  In its efforts to achieve the Commercial Operation Milestone, Seller 
agrees to use Commercially Reasonable Efforts to achieve the Construction 
Milestones set forth in EXHIBIT B - CONSTRUCTION MILESTONES. 

 
4.3 COD Conditions. Seller shall provide Company a Notice of the date 

Seller believes the Facility has achieved Commercial Operation along with all 
supporting documentation of the satisfaction or occurrence of all COD Conditions.  
Company shall have up to t e n  ( 10) Business Days to review such evidence 
and raise any Commercially Reasonable objection to Seller’s satisfaction of any of 
the COD Conditions, provided, however, that such Notice shall be deemed 
accepted by Company if Company fails to object within such time period.  Seller 
may provide Notice of completion of the COD Conditions on an individual and 
incremental basis pending resolution of any objections, provided, however, that 
Company shall in all cases have up to t e n  ( 10) Business Days to review and 
object to each Notice.  The COD Conditions are: 

 
(A) an officer of Seller, authorized to bind Seller and who is familiar 

with the Facility, has provided written confirmation that (1) all necessary and material 
Permits have been obtained and are in full force and effect, (2) Seller is in 
compliance with this PPA in all material respects, (3) the Facility is available to 
commence normal operations in accordance with Seller’s operating agreements, 
Construction Contract, and applicable manufacturers’ warranties; (4) the Facility has 
been registered with the Transmission Authority, (5) Seller is obligated under and in 
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material compliance with the Interconnection Agreement, (6) the Facility is fully 
interconnected to the Transmission   Authority’s   System,   has   been   fully   tested,   
has   achieved   initial synchronization, and has been successfully operated at a 
generation level acceptable to the Transmission Authority, without experiencing any 
abnormal or unsafe operating conditions on any interconnected system, (7) Seller 
has completed any testing of the Facility and Interconnection Facilities required by 
the Interconnection Agreement; and 
(8) Seller has made all other arrangements necessary to deliver the output of 
the Facility to the Point of Delivery; 

 
(B) an independent registered professional engineer’s certification 

has been obtained by Seller and provided to Company stating that the Facility has 
been completed in all material respects, except for punch list items that do not 
have a Material Adverse Effect on the ability of the Facility to operate for its intended 
purpose; 

 
(C) Seller has demonstrated (1) the reliability of the Facility’s 

communications systems and communication interface with Company’s EMCC and 
the Facility is capable of receiving and reacting to signals from Company’s SCADA 
System, and (2) all AGC equipment is installed and operational; and 

 
(D) at least ninety-f ive percent (95%) of the Solar Units and 

associated equipment sufficient to allow such Solar Units to generate and deliver 
Solar Energy to the Point of Delivery have been completed. 

 
4.4 Test Energy. 

 
(A) Seller shall provide Company and Transmission Authority with 

the information necessary to have the Facility registered with the Transmission 
Authority for inclusion in any generation modeling maintained by the Transmission 
Authority, sufficiently in advance to allow the Facility to be registered in such model 
at least four months prior to generating any Test Energy.  Upon receipt of such 
information, Company will cooperate reasonably to assist in the registration of the 
Facility to allow generation of Test Energy. 

 
(B) Prior to the COD, Seller shall coordinate the production and 

delivery of Test Energy with Company, with not less than five ( 5 )  Days 
Notice, or such other Commercially Reasonable prior Notice as Company may 
reasonably request. The Parties shall cooperate to facilitate Seller’s testing of the 
Facility necessary to satisfy the COD Conditions.  Company shall only be required 
to accept delivery of Test Energy required to satisfy the COD Conditions.  Company 
shall pay the Test Energy Rate for all Test Energy delivered prior to COD. 

 
Article 5 - Delivery 

 

5.1 Electric Delivery Arrangements. Seller shall be responsible for 
making, maintaining and paying the costs associated with the interconnection of the 
Facility to the Transmission Authority’s System. Seller shall comply with the 
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Transmission Authority’s requirements for the interconnection and shall comply with 
all requirements set forth in the applicable Transmission Tariff. The Interconnection 
Request shall request Ene r g y  Resource Interconnection Service or its equivalent 
as authorized under the applicable Transmission Tariff.  Seller shall cooperate 
reasonably in any request by Company to assist in Company’s efforts to have the 
Facility approved as a Network Resource or equivalent classification pursuant to the 
applicable Transmission Tariff. Company shall arrange and be responsible for 
scheduling and transmission services at the Point of Delivery, and shall schedule or 
arrange for scheduling services with the Transmission Authority to deliver Solar 
Energy from the Point of Delivery to Company load. To the extent applicable during 
the Term, Company shall be the market participant as defined by the Transmission 
Authority for the Facility. 
 

(A) Seller authorizes Company to contact and obtain information 
concerning the Facility and Interconnection Facilities directly from any applicable 
Transmission Authority and, upon request, Seller shall confirm such authorization 
in writing to such Transmission Authority or any applicable transmission owners in 
such form as requested by Company or the Transmission Authority. 

 
(B) Seller shall be responsible for all interconnection, electric 

losses, transmission and ancillary service arrangements and costs required to deliver, 
on a firm basis, the output from the Facility to the Point of Delivery. 

 
(C) Company shall be responsible for all electric losses, 

transmission and ancillary service arrangements and costs required to transmit and 
deliver the output from the Facility beyond the Point of Delivery. If at any time during 
the Term, the entity owning the transmission facilities at the Point of Delivery 
changes or the facilities at the Point of Delivery cease to be subject to the 
Transmission Tariff, then the Parties shall cooperate in good faith to amend this PPA 
in a manner to facilitate the delivery of output from the Point of Delivery to Company’s 
customers at the least possible cost to Company. 

 
5.2 Electric Metering Devices. 

 
(A) All Electric Metering Devices used to measure energy shall be 

owned, installed, and maintained in accordance with the Interconnection Agreement 
at no cost to Company under this PPA. 

 
1. For purposes of this PPA, meter readings will be adjusted 

to reflect losses from the Electric Metering Devices to the Point of Delivery based 
initially on the amount specified by the manufacturer for expected losses, provided, 
however, that the Operating Committee may revise this loss adjustment based on 
actual experience. 

 
2. Seller shall arrange any necessary authorization to 

provide Company access to all Electric Metering Devices for all purposes necessary 
to perform under this PPA and shall provide Company the opportunity to be present 
at any time when such Electric Metering Devices are to be inspected and tested or 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment C 
Page 12 of 106



 

 

8 
 

adjusted. 
 

(B) Either Party may elect to install and maintain, at its own 
expense, backup metering devices  (“Back-Up Metering”), provided, however, that the 
specifications, installation and testing of any such Back-Up Metering shall be 
consistent with the requirements for the Electric Metering Devices.  Upon written 
request, the installing Party shall conduct retests requested by the other Party.  The 
actual cost of any retest shall be borne by the Party requesting the test, unless, 
upon such retest, Back-Up Metering is inaccurate by more than one percent, in which 
case the cost of the retest shall be borne by the installing Party.  If requested in 
writing, the installing Party shall provide copies of any inspection or testing reports to 
the requesting Party. 

 
(C) If an Electric Metering Device or Back-Up Metering, fails to 

register, or if the measurement is inaccurate by more than one percent, an 
adjustment shall be made correcting all measurements as follows: 

 
1. If the Electric Metering Device is found to be defective 

or inaccurate, the Parties shall use Back-up Metering, if installed, to determine the 
amount of such inaccuracy, provided, however, that Back-Up Metering has been 
tested and maintained and adjusted for losses on the same basis as the Electric 
Metering Device. If Back-Up Metering is not installed, or Back-Up Metering is also 
found to be inaccurate by more than one percent, the Parties shall use the best 
available information for the period of inaccuracy, adjusted as agreed by the 
Parties for losses to the Point of Delivery. 

 
2. If the Parties cannot agree on the actual period during 

which the inaccurate measurements were made, the period shall be the shorter of (i) 
the last one-half of the period from the last previous test of the Electric Metering 
Device to the test that found the Electric Metering Device to be defective or 
inaccurate, or (ii) one hundred eighty (180) Days immediately preceding the test that 
found the Electric Metering Device to be defective or inaccurate. 

 
3. To the extent that the adjustment period covers a period 

of deliveries for which payment has already been made by Company, Company shall 
use the corrected measurements as determined in accordance with this Article 5 to 
re- compute the amount due for the period of the inaccuracy and, in accordance with 
Article 9, may adjust the next regular bill to reflect such re-computed amount, provided 
however, that payment of such difference by the owing Party shall be made not later 
than thirty (30) Days after the owing Party receives Notice of the amount due. 
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Article 6 - Conditions Precedent 
 

6.1 Company CPs. 
 

(A) No later than October 31, 2014, the Company shall file a draft of 
this PPA with the State Regulatory Agencies, pursuant to relevant regulatory 
requirements, seeking State Regulatory Approval. Seller shall cooperate with 
Company’s efforts to seek State Regulatory Approval.  

 
(B) Either Party shall have the right to terminate this PPA, without any 

further financial or other obligation to the other as a result of such termination, by 
Notice to the other Party not more than ten (10) Days after the earlier of (i) fourteen 
(14) Days after receipt of a written order from either or both the State Regulatory 
Agencies that singly or in the aggregate do not constitute State Regulatory Approval, 
or imposing conditions on State Regulatory Approval unsatisfactory to either Party, or 
(ii) six (6) months following the filing hereof with the State Regulatory A g e n c i e s  
without receipt of State Regulatory Approval.   

 
(C) Notwithstanding the foregoing, in the event that any State 

Regulatory Agency finds that 100% of the costs incurred by Company under this PPA is 
recoverable from ratepayers within that State (without application of jurisdictional 
allocators or other reductions to reflect multi-state operations), then the inability or 
failure to obtain approval from the other State Regulatory Agency shall not give rise to 
Company’s right to terminate this PPA under this Section 6.1 and Company shall waive 
any rights it may otherwise have to terminate the PPA for failure to obtain State 
Regulatory Approval. 

(D) If Company fails to terminate this PPA in the time allowed by this 
Section, Company shall be deemed to have waived its right to terminate this PPA under 
this Section 6.1 and this PPA shall remain in full force and effect thereafter.  

6.2 Seller CPs. Seller shall have the right to terminate this PPA, without any 
financial or other obligation to the Company  as a result of such termination, by 
Notice to the Company within fourteen (14) Days following the failure of Seller to 
satisfy any of the following conditions precedent (“Seller CPs”) by the date indicated 
below.  
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TRADE SECRET ENDS] 
 

If Seller fails to terminate this PPA in the time allowed by Sections 6.1 or 6.2, 
the Seller CPs shall be deemed to have been waived and this PPA shall remain in full 
force and effect thereafter. Upon a termination of this Agreement by Seller as a result 
of the failure of one or more of the Seller CPs set forth in this Section 6.2, the 
Company shall return to Seller the Pre-COD Security Fund in full. 

 

Article 7 - Sale and Purchase 
 

7.1 General Obligation. 
 

(A) Beginning on the Commercial Operation Date, Seller shall 
generate from the Facility, deliver to the Point of Delivery, and sell to Company, 
and Company shall receive and purchase at the Point of Delivery, the Solar 
Energy and other products and services required by this PPA. Seller shall not 
curtail or interrupt deliveries from the Facility as required by this PPA for economic 
reasons of any type whatsoever. 

 
(B) Title and risk of loss of the products and services transacted by 

this PPA shall transfer from Seller to Company at the Point of Delivery. 
 

7.2 Committed Solar Energy. Seller covenants to deliver the Committed 
Solar Energy to the Point of Delivery. 
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7.3 AGC. 
 

(A) Beginning on the Commercial Operation Date, Company shall 
dispatch Facility through the EMCC AGC system. 

 
(B) Company may notify Seller, by telephonic communication or 

through use of the AGC Set Point, to curtail the delivery of Solar Energy to Company 
from the Facility and to the Point of Delivery, for any reason and in its sole discretion 
and Seller shall promptly comply with such notification. 

 
(C) The AGC Set-Point is calculated by the EMCC AGC system 

and communicated electronically through the SCADA System.  Seller shall ensure 
that, throughout the Term, the SCADA signal is capable of functioning on all AGC Set 
Points within the margin of error specified in the solar facility’s control system 
manufacturer’s energy set point margin of error. 

 
(D) Seller shall ensure that Facility AGC Remote/Local status is in 

“Remote” set-point control during normal operations. 
 

7.4 Compensation for Other Products and Services. 
 

(A) The Parties acknowledge that existing and future Applicable 
Laws create value in the ownership, use or allocation of RECs.  To the full extent 
allowed by such Applicable Law, Company shall own or be entitled to claim all RECs 
to the extent such credits may exist or be created during the Term associated with 
Test Energy, Solar Energy, and any Excess Solar Energy delivered to Company. 

 
1. Seller hereby automatically and irrevocably assigns to 

Company all Transmission Authority accreditable capacity (Zonal Resource Credits, 
or ZRCs) based on MISO Module E criteria. 
 

2. Seller hereby automatically and irrevocably assigns to 
Company all rights, title and authority for Company to register the Eligible 
Energy Resource and own, hold and manage such RECs in Company’s own 
name and to Company’s account, including any rights associated with any 
renewable energy information or tracking system that exists or may be 
established (including but not limited to participants in any applicable REC 
Registration Program and the United States government) with regard to monitoring, 
registering, tracking, certifying, or trading such credits.  Seller hereby authorizes 
Company to act as its agent for the purposes of registering the Eligible Energy 
Resource, tracking and certifying RECs and Company has full authority to hold, sell 
or trade such RECs to its own account of said renewable energy information or 
tracking systems.  Upon the request of Company, at no cost to Company, (i) Seller 
shall deliver or cause to be delivered to Company such attestations/certifications 
of RECs, and (ii) Seller shall cooperate with Company’s registration and certification 
of RECs. 

 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment C 
Page 16 of 106



 

 

12 
 

3. Company shall make all applications and/or filings 
required by Applicable Law from time to time for REC accreditation and for the 
provision of such RECs to Company. 

 
4. Seller shall retain any RECs associated with any 

Excess Solar Energy not delivered to Company. 
 

(B) Seller shall make available to Company all Generation Benefits 
and Ancillary Services associated with the Facility at no additional charge under this 
PPA. Any compensation Seller receives under the Interconnection Agreement or 
otherwise for Generation Benefits or Ancillary Services associated with the Facility 
and its output shall be provided to Company at no additional cost to Company under 
this PPA.  Seller shall credit Company, as a reduction to Seller’s monthly invoice 
or other mutually- agreed mechanism, for any compensation that Seller receives for 
Generation Benefits or Ancillary Services. 

 
1. Seller shall use Commercially Reasonable Efforts to 

maximize the availability of Generation Benefits and Ancillary Services available 
from the Facility, provided, however, that Seller shall not be required to make any 
extraordinary capital expenditures or incur any significant increased operating 
expenses in connection with such efforts. 

 
2. In the event a Governmental Authority or Transmission 

Authority implements new or revised requirements for generators to create, 
modify, change, or supply Ancillary Services, requiring Seller to install additional 
equipment after the Commercial Operation Date to meet such requirements, then 
Seller shall be allowed to reduce the amount owed to Company for Ancillary 
Services by an amount sufficient to recover the cost of such additional equipment, 
provided, however, that the amount of credit shall in no event be less than zero. Any 
excess of such cost over the amount of the credit in any year shall instead be 
carried forward as a reduction of the amount of the credit in subsequent years. 

 

Article 8 - Payment Calculations 
 

8.1 Solar Energy Payment Rate. 
 

(A) Prior to the Commercial Operation Date, Company shall pay 
Seller for Test Energy delivered to the Point of Delivery pursuant to Section 4.4 at 
the Test Energy Rate.  Seller shall be entitled to no Compensable Curtailment 
Energy payment prior to the COD in connection with Test Energy. 

 

(B) Commencing on the Commercial Operation Date, Company 
shall pay Seller the Solar Energy Payment Rate for Solar Energy and RECs delivered 
to the Point of Delivery. The Solar Energy Payment Rate for a specific Commercial 
Operation Year shall be effective on the first Day of the calendar month following the 
calendar month in which the applicable anniversary of COD occurs (for example, if COD 
occurs on December 10, 2016, the Solar Energy Payment Rate for the second 
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Commercial Operation Year as described in EXHIBIT J shall be effective as of January 
1, 2018). 
 

(C) In the event that the Solar Energy in any Commercial Operation 
Year (including any Compensable Curtailment Energy) exceeds 115% of the 
Committed Solar Energy (“Excess Solar Energy”), Company shall have the option to 
either (i) pay Seller the Solar Energy Payment Rate for all such Excess Solar 
Energy and RECs associated therewith, or (ii) elect not to accept any Excess Solar 
Energy. 

 
1. Seller shall notify Company upon Seller’s delivery of 

Solar Energy hereunder that exceeds 110% of the Committed Solar Energy for a 
Commercial Operation Year.  Company shall elect within t e n  ( 10) Business Days 
of Seller’s Notice to either accept or decline the Excess Solar Energy after the date 
of Company’s election and through the balance of such Commercial Operation Year. 

 
2. If Company elects not to accept Excess Solar Energy, 

Seller shall have the right to sell such Excess Solar Energy (including associated 
RECs) to one or more third parties until the end of the applicable Commercial 
Operation Year, after which the Parties’ obligations shall resume pursuant to this 
PPA, provided, however, that Seller shall be solely responsible for arranging 
transmission service and delivery arrangements to such third party at no cost to 
Company under this PPA. 

 
8.2 Curtailment Energy Payment Rate. 
 

(A) If following Commercial Operation (i) delivery of Solar Energy is 
curtailed by Company pursuant to Section 7.3, or an Economic Curtailment occurs and 
(ii) any such reduction is not a Non-Compensable Curtailment, then:  

 
1. the Parties shall determine the quantity of Solar Energy 

that would have been produced by the Facility (i) during those periods of time when 
the Facility is on AGC and the AGC Set-Point is set at a level that will not allow the 
entire Facility Nameplate Capacity to be deliverable by determining the difference 
between Potential Energy and the delivered Solar Energy, and (ii) during those 
periods of time when the Facility is not on AGC or the AGC Set-Point is set at a level 
that will allow the Facility Nameplate Capacity to be deliverable by determining the 
amount that would have been available for delivery had its generation not been so 
curtailed (“Compensable Curtailment Energy”). 

 
2. Compensable Curtailment Energy shall be the number 

of MWh represented by the Potential Energy less the Solar Energy actually delivered 
and measured by the Electric Metering Devices (and excluding any Non-Compensable 
Curtailments) during the period of curtailment. 

 

3. Company shall pay to Seller for such Compensable 
Curtailment Energy net of any Non-Compensable Curtailments all amounts that 
Seller would have received from Company under this PPA had such 
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Compensable Curtailment Energy actually been delivered. 
 

(B) For purposes of determining Compensable Curtailment Energy, 
the amount of Potential Energy at any given time shall be calculated using the best- 
available data and methods to determine an accurate representation of the amount 
of Solar Energy. 

 
1. To the extent available, Company agrees to use Seller’s 

real time Park Potential communicated to Company through the SCADA System 
as the proxy for Potential Energy, except to the extent that Park Potential is 
demonstrated not to accurately reflect the Potential Energy (plus or minus 5% 
over a period of one month). 

 
2. During those periods of time when the Park Potential is 

unavailable or does not accurately represent Potential Energy, the Parties shall use 
the best available data obtained through Commercially Reasonable methods to 
determine the Potential Energy. 

 
3. Seller shall be entitled to sell any curtailed energy to 

third parties to whom Seller is able successfully to transact and deliver, provided, 
however, that the net amount realized for such sale shall offset amounts owed by 
Company for Compensable Curtailment Energy.  Company shall reasonably 
cooperate with any such sales, and Seller accepts sole responsibility to obtain 
transmission rights to deliver such energy at no cost to Company.  Seller accepts all 
risk of the unavailability of transmission rights during any curtailment. 

 
(C) Notwithstanding anything in this Article 8 to the contrary, 

curtailments or reductions of delivery for any of the following reasons shall constitute 
“Non- Compensable Curtailments” and shall be excluded from Compensable 
Curtailment Energy, and no payment shall be due Seller under paragraph (A) above 
for curtailments of delivery of Solar Energy arising out of or resulting from 
 

1. an Emergency; 
 

2. any action taken which reduces or limits the allowable 
output of the Facility under the Interconnection Agreement or provisional or 
conditional interconnection agreement, including curtailments arising our of 
interconnection limits established by the Transmission Authority or market rules that 
make conditional or provisional interconnection agreements subordinate to 
unconditional interconnection agreements; 

 
3. the restriction or reduction of transmission service to the 

Point of Delivery by the applicable transmission service provider to the extent such 
restriction or reduction would also have been imposed even if firm transmission service 
had been in place; 
 

4. maintenance outages, whether planned or unplanned, of 
any part of the transmission system or any testing of the transmission system to the 
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extent such maintenance outages or testing of the transmission system require a 
restriction or reduction of the output of the Facility or to the Company’s firm 
transmission service arrangements; 
 

5. the lack of available transmission for generation from 
the Facility to the Point of Delivery; 
 

6. Seller’s failure to maintain in full force and effect any 
Permit to construct and/or operate the Facility; and 
 

7. Seller’s failure to maintain AGC capability or its failure 
or refusal to respond to an AGC instructions from the EMCC. 
 

Article 9 - Billing and Payment 
 

9.1 Billing. 
 

(A) The billing period shall be the calendar month. Within ten (10) Days 
after the end of each month, Company will provide to Seller a statement 
containing the applicable billing parameters based on Company’s reading of the 
Electric Metering Devices and Company’s assessment of the amount due during the 
previous calendar month.  No later than fifteen (15) Business Days after the end of 
each month, Seller shall submit an invoice to Company in a form and by a method 
mutually agreed to by the Parties showing the payment amount due Seller during the 
previous calendar month, specifying the So la r  Energy  and  o the r  products and 
services provided, all billing parameters, rates and factors, and any other data 
reasonably relevant to the calculation of payments due to Seller. 
 

(B) Seller shall include an explanation of any items in dispute, as well 
as all supporting documentation upon which Seller relies. Billing disputes shall be 
resolved in accordance with Section 9.3. 
 

(C) All billing data based on metered deliveries to Company shall 
be based on meter readings in accordance with Section 5.2. 
 

9.2 Payment. Unless otherwise specified herein, undisputed payments shall 
be payable by check or electronic funds transfer, as designated by the owed Party, 
on or before the 15th Business Day following receipt of the invoice. Remittances 
received by mail will be considered to have been paid when due if the postmark 
indicates the payment was mailed on or before the 15th Business Day following 
receipt of the billing invoice. 

 
(A) If a payment is late, a late payment charge shall be applied to 

the unpaid balance for the number of days payment was late and shall be added to 
the next billing statement.  Late payment charges shall include interest calculated 
using the prime rate of interest as published on the date of the invoice in The Wall 
Street Journal (or, if unavailable, an equivalent publication on or about that date). 
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(B) Company at any time may offset against amounts owed to 

Seller, any liquidated amounts, accrued damages and other payments, and 
undisputed billing errors and adjustments, which are owed by Seller pursuant to this 
PPA. 

 
(C) Seller and Company shall net their obligations to each other 

under this PPA, and payment of the net amount will discharge all mutual 
undisputed obligations between the Parties. 

 
9.3 Billing Disputes. Either Party may dispute invoiced amounts, but shall 

pay at least the undisputed portion on or before the date due. To resolve any billing 
dispute, the Parties shall use the procedures set forth in Article 13. When the billing 
dispute is resolved, the Party owing shall pay the amount owed within five (5) 
Business Days of the date of such resolution, without late payment interest except 
to the extent that it shall have been established that the amount owed was not 
disputed in good faith, in which case late payment interest charges shall be 
calculated on the amount found not to have been disputed in good faith in accordance 
with the provisions of Section 9.2. 

 

Article 10 - Operations and Maintenance 
 

10.1 Operation and Administration. 
 

(A) Seller shall staff, control, and operate the Facility consistent 
with Good Utility Practices and the Operating Procedures. During daylight hours 
and/or when the Facility is capable of operation, personnel shall be available at all 
times via telephone or other electronic means with (i) the capability of remotely 
operating and stopping the Facility within 10 minutes, and (ii) the ability to be present 
at the Site within thirty (30) minutes. 

 
(B) Seller shall comply with the applicable requirements of NERC, 

ERO, Transmission Authority, FERC, or successor organizations, Company 
requirements, Governmental Authority, and Good Utility Practice in the operation of 
the Facility. 

 
(C) Seller shall be responsible for providing accurate and timely 

updates on the current availability of the Facility to Company’s EMCC. Seller shall 
provide to Company a day-ahead availability forecast in accordance with Exhibit H - 
Data Collection. Seller acknowledges that such forecasting is consistent with the 
reporting requirements required for compliance with NERC standards intended to 
maintain reliability. Seller, as the generator, is primarily responsible for complying 
with the NERC standards and to report the information to Transmission Authority, 
ERO or other reliability coordinator.  Company agrees to provide the forecasted 
information to the reliability coordinator on Seller’s behalf, provided, however, that 
Seller shall remain responsible to ensure the reliability and accuracy of forecasts 
and any changes to the real-time or forecast availability of the Facility. 
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10.2 Facility Maintenance. 
 

(A) Seller shall maintain the Facility in accordance with Good Utility 
Practice and relevant equipment manufacturers’ requirements.  Seller shall 
coordinate its regular maintenance requirements for the Facility with Company.  
Maintenance Schedules shall be provided to Company in writing and sufficiently 
in advance for Commercially Reasonable review, and shall be subject to 
Company’s Commercially Reasonable approval (“Maintenance Schedule”). 

 
(B) Except as otherwise agreed to by Company, Seller shall 

minimize the amount of scheduled maintenance during On-Peak Months to the full 
extent consistent with Good Utility Practices and to avoid danger to life and property. 
During each Business Day of an On-Peak Month, Seller shall use Commercially 
Reasonable Efforts to (i) maximize the amount of Solar Energy produced by the 
Facility, and (ii) minimize the extent and duration of Forced Outages. 

 
(C) When Forced Outages occur, Seller shall notify Company’s EMCC 

of the existence, nature, start time, and expected duration of the Forced Outage as 
soon as practical, but in no event later than two (2)  hours after the Forced Outage 
occurs. Seller shall immediately inform Company’s EMCC of changes in the expected 
duration of the Forced Outage unless relieved of this obligation by Company’s EMCC 
for the duration of each Forced Outage. 

 
10.3 Books and Records. 

 

(A) Seller shall maintain an accurate and up-to-date operating log, 
in electronic format, at Seller’s operations centers, with records of production for 
each clock hour; changes in operating status; Forced Outages; information required 
by Applicable Law, Governmental Authority, Transmission Authority, or the ERO in 
the prescribed format; and other information reasonably requested by Company. 

(B) Seller and Company shall each keep complete and accurate 
records and all other data required by each of them for the purposes of proper 
administration of this PPA, including such records as may be required by 
Governmental Authorities, Transmission Authority, NERC or ERO as applicable. All 
records of Seller pertaining to the operation of a Facility shall be maintained on the 
premises of the Facility or such other location as is mutually agreed to by the Parties. 

 
(C) Each Party shall keep all books and records necessary for 

metering, billing and payment and shall provide the other Party Commercially 
Reasonable access to those records. 

 
(D) Company may audit and examine from time to time upon 

request and during normal business hours Seller’s operating procedures, 
equipment manuals, and Operating Records. Seller shall maintain all such b o o k s  
a n d  records at the Facility or some other mutually-agreeable location and shall 
cooperate with Company’s audit rights under this Section 10.3. 

 
10.4 Operating Committee and Operating Procedures. 
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(A) Company and Seller shall each appoint one representative and 

one alternate representative to act as the Operating Committee in matters relating 
to the Parties’ performance obligations under this PPA and to develop operating 
arrangements for the generation, delivery and receipt of any output from the 
Facility.  Operating Committee representatives shall be included in EXHIBIT D - 
NOTICES. 

 
1. The Operating Committee may develop mutually 

agreeable written Operating Procedures consistent with the requirements of this PPA, 
to address matters of day-to-day communications; key personnel; operations-center 
interface; metering, telemetering, telecommunications, and data acquisition 
procedures; operations and maintenance scheduling and reporting; reports; 
operations log; testing procedures; and such other matters as may be mutually agreed 
upon by the Parties. 

 
(B) The Operating Committee shall review the requirements for 

AGC from time to time after the date hereof and may agree on modifications thereto 
to the extent necessary or convenient for operation of the Facility in accordance with 
this PPA.  

(C) The Operating Committee shall have authority to act in all 
technical and day-to-day operational matters relating to performance of this PPA and 
to attempt to resolve disputes or potential disputes, provided, however, that except to 
the extent explicitly provided for in this PPA, such representatives and the Operating 
Committee shall not have the authority to amend or modify any provision of this PPA. 
 

10.5 Access to Facility. With accompaniment of one or more 
representatives of Seller, appropriate representatives of Company shall have access 
to the Facility with Commercially Reasonable prior notice, to read meters and 
perform inspections as may be appropriate to facilitate the performance of this 
PPA.  While at the Facility, such representatives shall observe such Commercially 
Reasonable safety precautions as may be required by Seller and shall conduct 
themselves in a manner that will not interfere with the operation of the Facility. 
 

10.6 Capacity Accreditation.  Company has certain planning, operating and 
reporting requirements.  Seller shall complete any and all required capacity testing and 
reporting pursuant to, and in accordance with, the procedures and guidelines applicable 
to Company-owned or purchased generation set forth in Module E of the MISO Open 
Access Transmission Tariff as amended from time to time.  

10.7 Real Time Data. 
 

(A) Seller shall communicate all data necessary for Company to 
integrate the Facility into Company’s EMCC in real time through the Facility’s SCADA 
System in accordance with the AGC Protocols. Seller shall maintain the Facility’s 
SCADA System so that it is capable of interfacing with and reacting to Company’s AGC 
Set-Point and responding to signals from the Company’s EMCC in accordance with the 
AGC Protocols. 
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1. Seller shall use Commercially Reasonable Efforts to 

adjust the real time Park Potential when Company communicates to Seller a measured 
difference of plus or minus two percent between the metered Solar Energy, during a 
time where there was no AGC Set-Point, and Park Potential. 

 
2. In the event that Company reasonably concludes that (i) 

Seller is not (i) providing the data required by this Section 10.6, (ii) interfacing with 
and reacting to Company’s AGC Set-Point as required by this PPA, and/or (iii) 
providing Park Potential data within the required margin of error, then upon Notice from 
Company, Seller shall, at Seller’s expense, take those actions necessary to fully 
comply with this paragraph. Upon Seller’s request, Company shall cooperate with 
Seller in taking any such actions. 
 

(B) For the Term of this PPA, Seller shall maintain two (2) 
meteorological station(s) at the Facility. Upon Company’s reasonable request following 
the Commercial Operation Date, and up to sixty (60) days prior thereto, if so requested 
by Company on reasonable notice, Seller shall provide Company, at Seller’s expense, 
real time unit performance for all Solar Units and meteorological data for all 
meteorological station(s) at the Facility in accordance with EXHIBIT H – OPERATING 
STANDARDS, AGC PROTOCOLS, DATA COLLECTION for the Term of this PPA.  
Seller shall undertake to maintain Seller-owned data collection systems that are 
compatible with Company’s PI. Seller shall ensure that real time communications 
capabilities are available and maintained for the transmission to Company’s PI. Seller 
shall ensure that all meteorological equipment at a minimum meets the specifications 
set forth in EXHIBIT H – OPERATING STANDARDS, AGC PROTOCOLS, DATA 
COLLECTION. Company shall be entitled to disclose data gathered through the 
Company’s PI to third parties. Company shall have the right to disclose data gathered 
through the Company’s PI system publicly provided, however, that such data is (i) 
masked to obscure the origin of the data and (ii) aggregated so that the data cannot be 
correlated and used by competitors of Seller and the supplier of the Solar Units. 
 

Article 11 - Security for Performance 
 

11.1 Security Fund. 
 

(A) No later than thirty (30) Days following the Parties’ receipt of the 
initial written order of the MPUC approving this PPA on terms and conditions 
satisfactory to Company in its sole discretion, Seller shall establish, fund, and 
maintain a Security Fund that is available to pay any amount due to Company 
pursuant to this PPA, and to provide Company security that Seller will satisfy its 
obligations under this PPA. 

 
1. The Security Fund shall equal (i) t h e  Pre-COD Security 

Fund up to the COD, and (ii) the Post-COD Security Fund on and after the COD and 
throughout the Term. 

 
2. Seller shall replenish the Security Fund within f i f t een  

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment C 
Page 24 of 106



 

 

20 
 

( 15) Business Days after Company makes a draw on the Security Fund as authorized 
by this PPA, up to the required amount, provided, however, that Seller shall not be 
required to replenish the Security Fund to a level in excess of the remaining 
amount of the applicable Damage Cap.  Notwithstanding the foregoing, Seller shall 
replenish all amounts drawn from the Security Fund in respect of damages described 
in Section 12.3(C). 

 
(B) Company may draw from the Security Fund such amounts as 

are necessary to recover amounts owing to Company pursuant to this PPA, including 
any damages due to Company and any amounts for which Company is entitled to 
indemnification under this PPA.  Company may, in its sole discretion, draw all or any 
part of such amounts due to it from any form of security to the extent available 
pursuant to this Section 11.1 and in any sequence Company may select. 
Company’s failure or delay to draw any amount from the Security Fund in any 
instance shall not prejudice Company’s rights to subsequently recover such 
amount from the Security Fund or in any other manner. 

 
(C) The Security Fund shall be maintained at Seller’s expense, shall 

be originated by or deposited in a financial institution or company (“Issuer”) satisfying 
the requirements of this Section 11.1, and shall be in the form of any  
combina t ion  of the following instruments: 

 

1. The Security Fund may be in the form of an 
irrevocable standby letter of credit in the form and substance of EXHIBIT G-1 - 
LETTER OF CREDIT, and any material changes to such EXHIBIT shall be subject to 
review and approval by Company at its sole discretion (the “Letter of Credit”). 

 
a. The Issuer for the Letter of Credit shall have and 

maintain an unsecured bond rating (unenhanced by third-party support) equivalent to 
A- or better as determined by all rating agencies that have provided such a rating, 
and if ratings from either Standard & Poor’s and Moody’s are not available, equivalent 
ratings from alternate rating sources reasonably acceptable to Company. If such 
rating is equivalent to A-, the Issuer must not be on credit watch or have a negative 
outlook by any rating agency. 
 

b. The Letter of Credit must be for a minimum term 
of three hundred and sixty (360) Days. Seller shall give Company at least t h i r t y  
( 30) Days advance Notice prior to any expiration or earlier termination of the Letter 
of Credit.  Seller shall cause the renewal or extension of the Letter of Credit or other 
authorized security for additional consecutive terms of three hundred and sixty (360) 
Days or more (or, if shorter, the remainder of the Term) more than thirty (30) Days 
prior to each expiration date of the security. If the Letter of Credit or other security is 
not renewed or extended at least thirty (30) Days prior to its expiration date or 
otherwise is terminated early, Company shall have the right to draw immediately 
upon the security and to place the amounts so drawn, at Seller’s cost and with 
Seller’s funds, in an interest bearing escrow account in accordance with sub-
paragraph (2) below, until and unless Seller provides a substitute form of such 
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security meeting the requirements of this Section 11.1. 
 

2. The Security Fund may be in the form of United States 
currency, in which Company holds a first and exclusive perfected security 
interest, deposited with an Issuer who is a state or federally-chartered commercial 
bank with operations in the State in which the Facility is located (or such other 
escrow agent acceptable to Company in its sole discretion) in an account under 
which Company is designated as beneficiary with sole authority to draft from the 
account or otherwise access the security (the “Escrow Account”).  The Escrow 
Account shall be established pursuant to an Escrow Agreement substantially in the 
form attached as EXHIBIT G-3 - ESCROW AGREEMENT.  Funds held in the 
Escrow Account may be deposited in a money- market fund, short-term treasury 
obligations, investment-grade commercial paper and other liquid investment-grade 
investments with maturities of three months or less, with all investment income 
thereon to be taxable to, and to accrue for the benefit of, Seller. After the 
Commercial Operation Date, periodic sweeps by Seller for recovery of interest earned 
by the escrowed funds shall be allowed, and, at any time the balance in the 
escrow account exceeds the required amount of security, the escrow agent may 
remit any excess to Seller. 

 

3. Following COD, the Security Fund may consist of a 
guaranty substantially in the form of EXHIBIT G-2 - GUARANTY, from an Issuer with 
a minimum of net worth of at least t w o  h u n d r e d  m i l l i o n  d o l l a r s  
( $200,000,000) and a senior unsecured credit rating (unenhanced by third-party 
support) equivalent to BBB+ or better as determined by all rating agencies that 
have provided such a rating, and if ratings from both Standard & Poor’s and 
Moody’s (or if either one or both are not available, equivalent ratings from 
alternate rating sources reasonably acceptable to Company). If such senior 
unsecured credit rating of the Issuer is exactly equivalent to BBB+, the Issuer must not 
be on credit watch or have a negative outlook by a rating agency. If the credit 
rating of the Issuer is downgraded or there has been a change that has a 
Material Adverse Effect in the creditworthiness of the Issuer, then Seller shall be 
required to convert the guarantee provided by such Issuer to a Security Fund 
instrument meeting the criteria set forth in either sub-paragraph (1) or sub-paragraph 
(2) of this Section 11.1(C) no later than 10 Days after receiving information from or 
about the Issuer that the Issuer no longer satisfies the requirements of this 
paragraph. 

 
(D) Seller may change the form of the Security Fund at any time 

and from time to time upon Commercially Reasonable prior Notice to Company, 
provided, however, that the Security Fund must at all times satisfy the 
requirements of this Section 11.1. 

 
(E) Company may reevaluate from time to time the value of any 

Security posted by Seller to determine, in a Commercially Reasonable manner, 
whether (i) it continues to satisfy the requirements in this PPA or (ii) there has been 
a change that has a Material Adverse Effect in the creditworthiness of the Issuer or 
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guarantor, such that it does not or with the passage of time, it will no longer satisfy 
the requirements of this PPA. If Company determines, in a Commercially 
Reasonable manner, that there has been an event that has caused, or will cause, 
with the passage of time, Seller’s Security to no longer satisfy the requirements of 
this PPA, then Company shall provide prompt Notice to Seller of such event and 
after receipt of such Notice, Seller shall be required to provide alternative Security 
that satisfies the terms of this PPA. 

 
(F) The Security Fund shall survive termination of this PPA to be 

available to pay any amounts owed to Company arising prior to or upon 
termination. Promptly following (i) the end of the Term and the completion of all of 
Seller’s obligations under this PPA, or (ii) termination of this PPA for any reason prior 
to the end of the Term. Company shall determine the amount, if any, owed by 
Seller for any obligations or damages arising out of this PPA. Company may draw 
such amount and shall release the balance of the Security Fund (including any 
accumulated interest, if applicable) to Seller. 

 
(G) Seller shall reimburse Company for the incremental direct 

expenses (including the fees and expenses of counsel) incurred by Company in 
connection with the preparation, negotiation, execution and/or release (including 
making a draw  of funds) of any security instruments, and other related documents, 
used by Seller to establish and maintain the Security Fund pursuant to Seller’s 
obligations under this Section 11.1. 

 

Article 12 - Default and Remedies 
 

12.1 Events of Default. Any of the following events shall constitute an Event 
of Default of the specified Party if such event has not been cured within the cure 
period specified for such event: 
 

(A) Either Party’s failure to make any payment to the other Party 
as required by this PPA, including invoices pursuant to Article 9, Liquidated Delay 
Damages, Actual Damages, any required indemnification, or any other required 
payment, and such amount remains unpaid for a period of ten (10) Business Days 
after the date the defaulting Party receives Notice from the non-defaulting Party that 
the amount is overdue. 

 
(B) Either Party’s application for, or consent (by admission of 

material allegations of a petition or otherwise) to, the appointment of a receiver, 
trustee or liquidator for a Party or for all or substantially all of its assets, or its 
authorization of such application or consent, or the commencement of any 
proceedings seeking such appointment against it without such authorization, 
consent or application, which proceedings continue undismissed or unstayed for a 
period of sixty (60) Days from its inception. 

 
(C) Either Party’s authorization or filing of a voluntary petition in 

bankruptcy or application for or consent (by admission of material allegations of 
a petition or otherwise) to the application of any bankruptcy, reorganization, 
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readjustment of debt, insolvency, dissolution, liquidation or other similar law of any 
jurisdiction or the institution of such proceedings against a Party without such 
authorization, application or consent, which proceedings remain undismissed or 
unstayed for sixty (60) Days from its inception or which result in adjudication of 
bankruptcy or insolvency within such time. 

 
(D) Either Party’s unauthorized assignment of this PPA or Change 

of Control, immediately upon its occurrence and without further notice from the 
non-defaulting Party. 

 
(E) Any material representation or warranty made by a Party in this 

PPA that is proven to have been false in any material respect when made.  
 

(F) Any material representation or warranty made by a Party in this 
PPA that was true at the time made but ceases to remain true during the Term if such 
cessation would reasonably be expected to result in a Material Adverse Effect on the 
non-defaulting Party and  such representation or warranty remains uncured for a 
period of ten (10) Business Days after the date the defaulting Party receives Notice 
from the non-defaulting Party or if such cure cannot reasonably be effected within ten 
(10) Business Days  either Party commences to cure such default within ten (10) 
Business Days and completes such cure within sixty (60) Business Days.  

 

(G) Seller’s failure to establish and maintain the Security Fund and in 
the amounts required that remains uncured for five (5) Business Days after 
Company provides Notice of Seller’s failure. 

 
(H) Seller’s failure to achieve Commercial Operation within ninety (90)   

Days after the Commercial Operation Milestone, provided, however, that if during such 
period Seller provides a written opinion from a mutually-agreeable independent 
engineer that the COD can reasonably be achieved within an additional n ine t y  
( 90) Day period, then Seller shall be allowed a total period not to exceed one 
hundred and eighty (180) Days after the Commercial Operation Milestone to 
achieve Commercial Operation, provided further that Liquidated Delay Damages 
shall have been paid throughout the entire period of delay and that no additional cure 
period for such default shall be required. 

 
(I) Seller’s failure to deliver at least eighty-five percent (85%) of the 

Committed Solar Energy during any Commercial Operation Year, beginning with the 
second (2nd) Commercial Operation Year (a “Committed Solar Energy Measurement 
Period”). 
 

1. To the extent such failure to deliver Committed Solar 
Energy is attributable to (i) Force Majeure; (ii) actual measured solar irradiation falling 
below the Expected Solar Irradiation for the Committed Solar Energy Measurement 
Period as calculated using the methodology set forth in EXHIBIT L – METHODOLOGY 
FOR ADJUSTING THE TWELVE-MONTH COMMITTED SOLAR ENERGY VALUE 
FOR DIFFERENCES IN ACTUAL SOLAR IRRADIATION AND EXPECTED SOLAR 
IRRADIATION; (iii) curtailment by Company under Section 7.3, or (iv) the Company’s 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment C 
Page 28 of 106



 

 

24 
 

failure to perform under this Agreement, to the extent such failure is the direct cause of 
Seller’s failure to deliver Committed Solar Energy, the contribution of such occurrences 
shall be imputed into the calculation of Committed Solar Energy for the purposes of, 
and only for the purposes of, establishing a default of Seller under this paragraph (a 
“Shortfall”). Seller shall be permitted to add and/or replace Solar Units on the Site if 
and to the extent reasonably required to cure Seller’s default pursuant to this 
paragraph. 

 
2. The failure to deliver Committed Solar Energy shal l  be 

remedied if within thirty (30) Days following the end of the applicable Committed 
Solar Energy Measurement Period, Seller cures the reason(s) for such default (or, if 
such cure cannot reasonably be effected within thirty (30) Days, Seller commences 
to cure such default within thirty (30) days and then diligently pursues such cure to 
completion as soon as practicable thereafter), and (ii) as a result of such efforts, 
during the twelve-month period subsequent to the applicable Committed Solar 
Energy Measurement Period, the production of Solar Energy by the Facility 
(adjusted as provided in paragraph (1)) equals or exceeds ninety-five percent (95%) 
of the Committed Solar Energy. 
 

3. Seller shall keep Company apprised at least monthly of 
Seller’s cure efforts under this Section 12.1(I), if any.  
 

(J) A termination or cessation of service under the Interconnection 
Agreement or any other agreement necessary for Seller to interconnect the Facility to 
the Transmission Authority’s System; provided, however, that if the termination of, or 
cessation of service under, any such agreement is not due to the fault of Seller, Seller 
shall have sixty (60) Days from such termination or cessation to cure such default or 
such longer cure period as provided in any such agreement. 

 
(K) The failure by either Party to perform or observe any other 

material obligation to the other Party under this PPA, that is not excused by Force 
Majeure and such failure shall remain unremedied for thir ty (30) Days after Notice 
thereof shall have been given by the non-defaulting Party. 

 
12.2 Remedies. Upon the occurrence of any Event of Default of this PPA, 

the non-defaulting Party may pursue all rights and remedies available to it at law 
and in accordance with the terms of this PPA. Except as explicitly provided to the 
contrary in this PPA, each right or remedy of the Parties provided for in this PPA shall 
be cumulative of and shall be in addition to every other right or remedy provided for in 
this PPA, and the exercise of one or more or the rights or remedies provided for 
herein shall not preclude the simultaneous or later exercise by such Party of any other 
rights or remedies provided for herein. 

 
(A) Termination and Damages. For any uncured Event of Default, 

the non-defaulting Party may, at its option do any, some, or all of the following: 
 

1. Offset from any payments due from the non-defaulting 
Party any amount otherwise due, including any unpaid Liquidated Delay Damages 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment C 
Page 29 of 106



 

 

25 
 

or Actual Damages; 
 

2. Seek Actual Damages in such amounts and on such 
basis for the default as authorized by this PPA; 

 
3. In the case of an Event of Default by Seller, draw on 

the Security Fund for any unpaid Liquidated Delay Damages and/or Actual Damages, 
or any other required and unpaid amount; 

 
4. In the case of an Event of Default by Seller, exercise 

of Company’s Step-In Rights. 
 

5. Terminate this PPA immediately upon Notice, without 
penalty or further obligation to the defaulting Party. Upon the termination of this 
PPA under this Section 12.2, the non-defaulting Party shall be entitled to receive 
from the defaulting Party, subject to the Damage Caps, all of the Liquidated Delay 
Damages and Actual Damages in connection with the Event of Default resulting in 
such termination. 

(B) Liquidated Delay Damages. Prior to the COD, 
Seller shall be liable to pay Company Liquidated Delay Damages as a liquidated 
damage and not a penalty for any delay in meeting the Commercial Operation 
Milestone on the terms and conditions as follows: 

 

1. Provided Seller actually pays Liquidated Delay Damages as 
and when owed, the payment of such Liquidated Delay Damages shall be 
Company’s sole and exclusive remedy for Seller’s failure to achieve, or Seller’s delay 
in achieving the Commercial Operation Milestone.  Liquidated Delay Damages shall 
be payable in lieu of Actual Damages accrued for the period during which Liquidated 
Delay Damages are assessed.  The Parties specifically recognize that Company’s 
damages associated with any delays in achieving the Commercial Operation 
Milestone will be significant but that it will be difficult to quantify those damages. 

 
2. All Liquidated Delay Damages shall begin to accrue on 

the Day after the Commercial Operation Milestone as may be extended pursuant to 
this PPA until the Day after such Commercial Operation Date is achieved. 

 
(C) Actual Damages. For all Events of Default arising after the COD, 

the non-defaulting Party shall be entitled to receive from the defaulting Party all 
direct damages proximately caused by such Event of Default (“Actual Damages”) 
incurred by the non-defaulting Party; provided, however, that if an Event of Default 
has occurred and has continued uncured for a period of three hundred sixty-five 
(365) Days, the non-defaulting Party shall be required to either waive its right to 
collect further damages on account of such Event of Default or elect to terminate this 
PPA. If Seller is the defaulting Party, the Parties agree that Actual Damages 
recoverable by Company hereunder on account of an Event of Default of Seller 
may include Replacement Power Costs. If Company is the defaulting Party, the 
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Parties agree that Actual Damages may include any direct damages available under 
this PPA. 
 

(D) Specific Performance. In addition to the other remedies specified 
in this Article 12, in the event that any Event of Default of Seller is not cured within 
the applicable cure period set forth herein, Company may elect to treat this PPA as 
being in full force and effect and Company shall have the right to specific 
performance.  By way of example, if the breach by Seller arises from a failure by 
third party operating the Facility pursuant to an operating agreement entered into 
with Seller, and Seller fails or refuses to enforce its rights under the operating 
agreement that would result in the cure, or partial cure, of the Event of Default, 
Company’s right to specific performance shall include the right to obtain an order 
compelling Seller to enforce its rights under the operating agreement. 

 
12.3 Limitation on Damages. 

 
(A) Except as otherwise provided in this Section 12.3, (i) Seller’s 

aggregate financial liability to Company for Liquidated Delay Damages shall not 
exceed Pre-COD Damage Cap, and (ii) Seller’s aggregate financial liability to 
Company for Actual Damages shall not exceed the Post-COD Damage Cap 
(collectively the “Damage Cap(s)”). 

 

(B) If at any time during the Term, Company incurs damages in 
excess of a Damage Cap that Seller does not agree to pay when billed by Company, 
Company shall have the right to terminate this PPA upon Notice. 
 

(C) The Damage Caps shall not apply to Actual Damages arising out 
of any of the following events: 

 
1. damage to Company-owned facilities caused by Seller’s acts 

or omissions; 

2. Seller’s intentional misrepresentation or misconduct in 
connection with this PPA or the operation of the Facility; 

3. the sale or diversion by Seller to a third party of any capacity 
or energy committed to Company under this PPA; 

4. Seller’s failure (i) to maintain insurance coverages in the 
types and amounts required by this PPA or (ii) to apply any insurance proceeds to 
restoration of damaged equipment of the Facility following a casualty except to the 
extent allowed by this PPA; 

5. any claim for indemnification under this PPA; 

6. any Environmental Contamination caused by Seller in 
connection with this PPA; or 
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7. damages incurred by Company in connection with any 
bankruptcy or insolvency proceeding involving Seller, including Company’s loss of 
the benefit of its bargain due to rejection or other termination of this PPA in such 
proceeding. 

(D) The Parties confirm that the express remedies and measures 
of damages provided in this PPA satisfy the essential purposes hereof.  If no 
remedy or measure of damages is expressly herein provided, the obligor’s liability 
shall be limited to Actual Damages only. Neither Party shall be liable to the other 
Party for consequential, incidental, punitive, exemplary, special, equitable or indirect 
damages, lost profits or other business interruption damages by statute, in tort or 
contract (except to the extent expressly provided herein); provided, however, that if 
either Party is held liable to a third party for such damages and the Party held liable 
for such damages is entitled to indemnification from the other Party hereto, the 
indemnifying Party shall be liable for, and obligated to reimburse the indemnified 
Party for, such damages.  To the extent any damages required to be paid 
hereunder are liquidated, the Parties acknowledge that the damages are difficult or 
impossible to determine, that otherwise obtaining an adequate remedy is 
inconvenient, and that the liquidated damages constitute a reasonable approximation 
of the harm or loss. 
 

12.4 Step-In Rights. 
 

(A) Upon the occurrence of an Event of Default occurring after the 
Commercial Operation Date, and after the expiration of any cure period of Seller or 
Facility Lender, Company shall have the right, but not the obligation, to exercise its 
Step-In Rights for the period of time until Seller has cured its Event of Default, 
Facility Lender has cured such Event of Default or this PPA has been terminated.  
Exercising Step-In Rights shall not preclude or limit Company’s right to exercise 
any remedy it has against Seller under this PPA. 
 

(B) Seller irrevocably appoints Company as Seller’s attorney-in-fact 
for the exclusive purpose of executing such documents and taking such other 
actions necessary to implement Company’s Step-In Rights.  Seller shall not grant 
any person, other than the Facility Lender, a right to possess, assume control of, 
or operate the Facility in derogation of Company’s Step-In Rights. 
 

(C) Company acknowledges that the Facility Lender may foreclose 
and take possession of and operate the Facility and Company may be required to 
relinquish its Step-In Rights in such circumstance.  Prior to commencing 
construction of the Facility, Seller shall obtain the written agreement of the Facility 
Lender recognizing Company’s Step-In Rights as being limited only by foreclosure of 
the Facility as a result of Seller’s material default of its contractual obligations with the 
Facility Lender. 
 

(D) Company shall implement its Step-In Rights in conformance 
with Good Utility Practice and shall perform Seller’s obligations in a manner 
consistent with Seller’s duties under this PPA. Seller shall reimburse Company for its 
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reasonable expenses and costs (including the fees and expenses of counsel) 
incurred by Company in connection with exercising its Step-In Rights. Company shall 
give Seller and the Facility Lender ten (10) Days Notice in advance of exercising 
Company’s Step-In Rights.  Upon receipt of such Notice: 
 

1. Seller shall make available at the Facility all documents, 
contracts, books, manuals, reports, and records required to construct, operate, 
and maintain the Facility in accordance with Good Utility Practice. 
 

2. Seller shall give Company, its employees, contractors, 
or designated third parties unrestricted access to the Site and the Facility. 

 
3. Seller shall cooperate in the implementation of  Company’s 

Step-In Rights. 
 

4. Company shall use the output generated and delivered 
from the Facility during such period in partial satisfaction of Seller’s obligations 
hereunder. 

(E) Company may draw upon the Security Fund to cover any 
expenses incurred by Company in exercising its rights under this Section. 

(F) Seller shall retain legal title to and ownership of the Facility. 

(G) Company shall provide Seller with at least f i f teen (15) Days 
Notice of Company’s intent to relinquish its Step-In Rights. Company shall 
relinquish its Step-In Rights on the earliest of (i) termination of this PPA; (ii) Seller 
has cured all outstanding defaults; (iii) Company’s unilateral decision to relinquish 
possession of the Facility; or (iv) the Parties mutual decision. 
 

(H) Company’s Step-In Rights shall not constitute an assumption by 
Company of any liability attributable to Seller. 

(I) Nothwithstanding the foregoing, and for the avoidance of doubt, 
Company’s Step in Rights shall be subject and subordinate to the rights of Facility 
Lender set forth in this Agreement and the Lender Consent. 

 
12.5 Duty to Mitigate. Each Party agrees that it has a duty to mitigate 

damages and covenants that it will use Commercially Reasonable Efforts to 
minimize any damages it may incur as a result of the other Party’s performance or 
non-performance of the PPA. 

 
Article 13 - Dispute Resolution 

 
13.1 Dispute Resolution. 

 
(A) In the event of any dispute arising under this PPA (a 

“Dispute”), within ten (10) Business Days following Notice by either Party, (i) each 
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Party shall appoint a representative, and (ii) the representatives shall meet, 
negotiate and attempt in good faith to resolve the Dispute quickly, informally and 
inexpensively. In the event the representatives cannot resolve the Dispute within 
thirty (30) Days after the first meeting, either Party may request that consideration 
and resolution of the Dispute be transferred to a designated representative of each 
Party’s senior management. Within ten (10) Days following such a request, each 
Party shall submit a written summary of the Dispute describing the issues and 
claims to a senior officer of each Party designated to address the Dispute. Within ten 
(10) Business Days after receipt of each Party’s Dispute summaries, the senior 
management representatives for both Parties shall negotiate in good faith to resolve 
the Dispute. If such senior management representatives are unable to resolve the 
Dispute thereafter, either Party may seek available legal remedies. 

 
(B) If no Notice has been issued within t w e n t y - f o u r  ( 24) months 

following the occurrence of events or circumstances giving rise to the Dispute 
(regardless of the knowledge or potential knowledge of either Party of such events 
and circumstances), the Dispute and all claims related thereto shall be deemed 
waived and the aggrieved Party shall thereafter be barred from proceeding thereon. 

 
(C) SELLER AND COMPANY EACH HEREBY KNOWINGLY, 

VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE 
TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR 
ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS PPA OR ANY 
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER 
ORAL OR WRITTEN) OR ACTIONS OF SELLER AND COMPANY RELATED 
HERETO AND EXPRESSLY   AGREE   TO   HAVE   ANY   DISPUTES   ARISING   
UNDER   OR   IN CONNECTION WITH THIS PPA BE ADJUDICATED BY A 
JUDGE OF THE COURT HAVING JURISDICTION WITHOUT A JURY. 

 

Article 14 - Force Majeure 
 

14.1 Applicability of Force Majeure. A Party shall be relieved of its obligations 
to perform this PPA and shall not be considered to be in default with respect to 
any obligation under this PPA if, and to the extent such Party is prevented from 
fulfilling such obligation by Force Majeure, provided, however, that: (i) such Party 
gives prompt Notice describing the circumstances and impact of the Force Majeure; 
(ii) the relief from its obligations sought by such Party is of no greater scope and of 
no longer duration than is required by the Force Majeure; (iii) such Party proceeds 
with due diligence to overcome the Force Majeure and resume performance of  its 
obligations under this  PPA; and (iv) such Party provides Notice prior to the 
conclusion of the Force Majeure. 

 
14.2 Limitations on Effect of Force Majeure. 

 
(A) Force Majeure shall only relieve a Party of such obligations as 

are actually precluded by the Force Majeure. 
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(B) In no event will the existence of Force Majeure extend this 
PPA beyond its stated Term. 

 
(C) If Force Majeure affecting Seller continues for an uninterrupted 

period of n ine ty  (90) Days from its inception (with respect to Force Majeure 
occurring prior to COD) or three hundred sixty-five ( 365) Days from its inception 
(with respect to Force Majeure occurring after COD), Company may, at any time 
following the end of such period, terminate this PPA upon Notice to Seller, without 
further obligation by either Party except as to costs and balances incurred prior to 
the effective date of such termination. 

 
14.3 Delays Attributable to Company. Seller shall be excused from 

performing its obligations under this PPA where Seller can establish that such a 
failure was caused by (i) any delay or failure by Company to perform its obligations 
under this PPA, or (ii) any delay or failure by the Transmission Authority to perform 
its obligations under the Interconnection Agreement, in each case whether or not 
caused by Force Majeure. 

 

Article 15 - Representations and Warranties 
 

15.1 General Representations and Warranties. Each Party hereby 
represents and warrants to the other as follows, which representations and warranties 
will be deemed to be repeated, if applicable, by each Party throughout the Term: 

 

(A) It is a valid separate legal entity, duly organized, validly existing 
and in good standing under Applicable Law. It is qualified to do business in the 
State in which the Facility is located and each other jurisdiction where the failure to 
so qualify would have a Material Adverse Effect on the business or financial condition 
of the other Party;  it  has  all  requisite  power  and  authority  to  conduct  its  
business,  to  own  its properties, and to execute, deliver, and perform its obligations 
under this PPA. 
 

(B) The Party’s execution, delivery, and performance of all of its 
obligations under this PPA have been duly authorized by all necessary corporate 
action, and do not and will not: 
 

1. require any consent or approval by any governing 
corporate or management body, other than that which has been obtained and is in 
full force and effect (evidence of which shall be delivered to the other Party upon its 
request); 
 

2. violate any Applicable Law, or violate any provision in 
any formation documents, the violation of which could have a Material Adverse Effect 
on the representing Party’s ability to perform its obligations under this PPA; 
 

3. result in a breach or constitute a default under the 
representing Party’s formation documents or bylaws, or under any agreement relating 
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to its management or affairs or any indenture or loan or credit agreement, or any 
other agreement, lease, or instrument to which it is a party or by which it or its 
properties or assets may be bound or affected, the breach or default of which could 
reasonably be expected to have a Material Adverse Effect on the representing Party’s 
ability to perform its obligations under this PPA; or 

 
4. result in, or require the creation or imposition of any 

mortgage, deed of trust, pledge, lien, security interest, or other charge or 
encumbrance of any nature (other than as may be contemplated by this PPA) upon or 
with respect to any of the assets or properties of the representing Party now 
owned or hereafter acquired, the creation or imposition of which could reasonably 
be expected to have a Material Adverse Effect on the representing Party’s ability 
to perform its obligations under this PPA. 
 

(C) This PPA is a valid and binding obligation of the representing Party. 
 

(D) The execution and performance of this PPA will not conflict with 
or constitute a breach or default under any contract or agreement of any kind to which 
the representing Party is a party or any judgment, order, or Applicable Law, 
applicable to it or its business. 
 

(E) Within the meaning of the United States bankruptcy code, (i) 
this PPA constitutes a “master netting agreement”, (ii) all transactions pursuant to this 
PPA constitute “forward contracts” or a “swap agreement”, (iii) the representing 
Party is a “forward contract merchant” and “master netting agreement participant”, 
and (iv) and all payments made or to be made pursuant to this PPA constitute 
“settlement payments.” 
 

(F) It is (i) an “eligible contract participant” as defined in Section 
1a(12) of  the  Commodity  Exchange  Act,  as  amended,  7  U.S.C.  §  1a(12),  (ii)  a  
“market participant” under applicable exchange and market rules; (iii) a producer, 
processor, or commercial user of, or a merchant handling, the commodity which is 
the subject of this PPA, or the products or by products thereof; and (iv) entering into 
this PPA solely for purposes related to its business as such. 
 

(G) This PPA grants each Party the contractual right to “cause the 
liquidation, termination or acceleration” of the transactions within the meaning of 
Section 556, 560 and 561 of the bankruptcy code, as they may be amended 
superseded or replaced from time to time. Upon a bankruptcy, a non-defaulting Party 
shall be entitled to exercise its rights and remedies under this PPA in accordance 
with the safe harbor provisions of the bankruptcy code set forth in, inter alia, 
Sections 362(b)(6), 362(b)(17), 362(b)(27), 362(o), 546(e), 548(d)(2), 556, 560 and 
561, as they may be amended superseded or replaced from time to time. 

 
15.2 Seller’s Specific Representation. To the best knowledge of Seller, 

and except for those Permits identified in EXHIBIT F - SELLER’S PERMITS, which 
Seller anticipates will be obtained by Seller in the ordinary course of business, all 
Permits, or other action required by any Governmental Authority to authorize 
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Seller’s execution, delivery and performance of this PPA have been duly obtained 
and are in full force and effect. 

 
15.3 Company’s Specific Representation. To the best knowledge of 

Company, and except for the State Regulatory Approval(s) identified in Section 6.1, 
all approvals, authorizations, consents, or other action required by any 
Governmental Authority to authorize Company’s execution, delivery and 
performance of this PPA, have been duly obtained and are in full force and effect. 

 
Article 16 - Insurance 

 
16.1 Evidence of Insurance. No later than commencement of construction 

and then on or before June 1 of each year, Seller shall provide Company with two 
copies of insurance certificates acceptable to Company evidencing that insurance 
coverages for the Facility are in compliance with the specifications for insurance 
coverage set forth in EXHIBIT E - INSURANCE to this PPA. Such certificates shall 
(a) name Company as an additional insured (except worker’s compensation); (b) 
provide that Company shall receive thirty (30) Days prior Notice of non-renewal, 
cancellation of, or significant modification to any of the corresponding policies (except 
that such Notice shall be 10 Days for non-payment of premiums); (c) provide a 
waiver of any rights of subrogation against Company, its Affiliates and their 
officers, directors, agents, subcontractors, and employees; and (d) indicate that the 
Commercial General Liability policy has been endorsed as described above. All 
policies shall be written with insurers with an AM Best rating of at least A-VII or a 
Standard & Poor’s rating of at least A. All policies shall be written on an occurrence 
basis, except as provided in Section 16.2.  All policies shall contain an endorsement 
that Seller’s policy shall be primary in all instances regardless of like coverages, if any, 
carried by Company. Seller’s liability under this PPA is not limited to the amount of 
insurance coverage required herein. 

 

16.2 Term and Modification of Insurance. 
 

(A) All insurance required under this PPA shall cover occurrences 
during the Term and for a period of two years after the Term. In the event that any 
insurance as required herein is commercially available only on a “claims-made” basis, 
such insurance shall provide for a retroactive date not later than the date of this 
PPA and such insurance shall be maintained by Seller for a minimum of six years 
after the Term. For the avoidance of doubt, Seller’s compliance with the insurance 
requirements under Article 16 shall be satisfied by Seller’s provision of the appropriate 
insurance certificates. 

 
(B) Company shall have the right, at times deemed appropriate to 

Company during the Term, to request Seller to modify the insurance minimum 
limits specified in EXHIBIT E - INSURANCE in order to maintain Commercially 
Reasonable coverage amounts. Seller shall make all Commercially Reasonable 
Efforts to comply with any such request. 

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

 
16.3 Application of Proceeds. Seller shall apply any insurance proceeds 

to reconstruction of the Facility following a casualty. 
 

Article 17 - Indemnity 
 

17.1 Indemnification. Each Party (the “Indemnifying Party”) agrees to 
indemnify, defend and hold harmless the other Party (the “Indemnified Party”) from 
and against all third party claims, demands, losses, liabilities, penalties, and 
expenses (including attorneys’ fees) for personal injury or death to persons and 
damage to the Indemnified Party’s real property and tangible personal property or 
facilities or the property of any other person or entity to the extent arising out of, 
resulting from, or caused by the (i) an Event of Default or other breach under this 
PPA, (ii) violation of Applicable Laws, (iii) negligent or tortious acts, errors, or 
omissions, or (iv) intentional acts or willful misconduct, of the Indemnifying Party, its 
Affiliates, its directors, officers, employees, or agents. 

 
(A) This indemnification obligation shall apply notwithstanding any 

negligent or intentional acts, errors or omissions of the Indemnified Party, but the 
Indemnifying Party’s liability to indemnify the Indemnified Party shall be reduced 
in proportion to the percentage by which the Indemnified Party’s negligent or 
intentional acts, errors or omissions caused the damages. 

 

(B) Neither Party shall be indemnified for its damages resulting from 
its sole negligence, intentional acts or willful misconduct. These indemnity provisions 
shall not be construed to relieve any insurer of its obligation to pay claims consistent 
with the provisions of a valid insurance policy. 

 
(C) Nothing in this Section 17.1 shall enlarge or relieve Seller or 

Company of any liability to the other for any breach of this PPA. 
 

17.2 Notice of Claim. Promptly after receipt by a Party of any claim or notice 
of the commencement of any action, administrative, or legal proceeding, or 
investigation as to which the indemnity provided for in this Article 17 may apply, the 
Indemnified Party shall Notice thereof to the Indemnifying Party. The Indemnifying 
Party shall assume the defense thereof with counsel designated by such Party 
and satisfactory to the Indemnified Party, provided, however, that if the defendants 
in any such action include both the Indemnified Party and the Indemnifying Party 
and the Indemnified Party shall have reasonably concluded that there may be legal 
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defenses available to it which are different from or additional to, or inconsistent 
with, those available to the Indemnifying Party, the Indemnified Party shall have the 
right to select and be represented by separate counsel, at the Indemnifying Party’s 
expense, unless a liability insurer is willing to pay such costs. 

 
17.3 Settlement of Claim. If the Indemnifying Party fails to assume the 

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

 
17.4 Amounts Owed. Except as otherwise provided in this Article 17, in the 

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

Article 18 - Lender Provisions 
 

18.1 Accommodation of Facility Lender.  Company shall make 
Commercially Reasonable Efforts to provide such consents to collateral 
assignment, certifications, representations, information or other documents, as may 
be reasonably requested by Seller in connection with the financing of the Facility 
consistent with the terms set forth in EXHIBIT I – LENDER CONSENT PROVISIONS 
(generally, a “Lender Consent”), provided, however, that in providing a Lender 
Consent, Company shall have no obligation to alter or modify the terms of this PPA 
or provide any consent or enter into any agreement, that has a Material Adverse Effect 
on any of Company’s rights, benefits, risks, or obligations under this PPA.  Seller shall 
reimburse, or shall cause the Facility Lender to reimburse, Company for the direct 
expenses (including the fees and expenses of counsel) incurred by Company in the 
preparation, negotiation, execution and/or delivery of the Lender Consent and any 
documents requested by Seller or the Facility Lender, and provided by Company, 
pursuant to this Section 18.1.  Seller shall provide Company with a Notice 
identifying the Facility Lender and providing appropriate contact information for the 
Facility Lender. 

 
18.2 Facility Lender Notice and Right to Cure.  Seller shall provide 

Company with a Notice identifying the Facility Lender and providing appropriate 
contact information for the Facility Lender. Following receipt of such Notice, 
Company shall provide Notice of any breach or default of Seller to the Facility Lender, 
and Company will accept a cure performed by the Facility Lender, so long as the cure 
is accomplished within the applicable cure period set forth in this PPA. 

 
18.3 Notice of Facility Lender Action. Within ten (10) Days following Seller’s 

receipt of each Notice from the Facility Lender of default, or Facility Lender’s intent to 
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exercise any remedies under the Financing Documents, Seller shall deliver a copy of 
such Notice to Company. 

 
18.4 Officer Certificates. Each Party shall deliver or cause to be delivered to 

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

 
Article 19 - Assignment and Other Transfer Restrictions 

 
19.1 Transfer Without Consent is Null and Void. Any Change of Control or 

sale, transfer, or assignment of any interest in the Facility or in this PPA made without 
fulfilling the requirements of this PPA shall be null and void and a breach of this PPA. 

 
(A) Except as permitted in this Section 19.1, neither Party shall 

assign this PPA or any portion thereof, without the prior written consent of the 
other Party, which consent shall not be unreasonably withheld or delayed; 
provided, however, that (i) at least thirty (30) Days prior Notice of any proposed 
assignment requiring consent shall be given to the other Party; (ii) any assignee 
shall expressly assume the assignor’s obligations under this PPA unless otherwise 
agreed by the other Party, (iii) no assignment shall relieve the assignor of its 
obligations under this PPA in the event the assignee fails to perform, unless the 
other Party waives in writing the assignor’s continuing obligations under this PPA; 
(iv) no assignment shall impair any security given by Seller unless such security has 
been replaced in accordance with Section 11.1; and (v) before this PPA is assigned 
by Seller, the assignee must first obtain such approvals as may be required by all 
applicable Governmental Authorities. 

 

1. Seller’s consent shall not be required for Company to 
assign this PPA to an Affiliate of Company; provided, however, that Company 
shall remain liable for obligations incurred under this PPA unless released in 
accordance with the terms of this PPA. In the event that a permitted assignee of 
Company is an entity that provides retail electric service in the State in which the 
Facility is located and is subject to rate and quality service regulation under the 
jurisdiction of the State Regulatory Agency and has or attains an Investment 
Grade Seller shall release Company from its obligations under this PPA if Company 
requests to be so released by Notice to Seller. 

 
2. Company’s consent shall not be required for Seller to 

assign this PPA for collateral purposes, to the Facility Lender. Seller shall provide 
Company Notice of any such assignment no later than thirty (30) Days after the 
assignment. 
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(B) Any Change of Control of Seller, whether voluntary or by operation 
of law, shall require the prior written consent of Company, which shall not be 
unreasonably withheld. 

 
19.2 ROFO PFT and Option. Seller hereby grants Company a right of first 

offer (“ROFO”) on terms set forth in this PPA. 
 

(A) At any time after the Commercial Operation Date, if Seller or 
any Affiliate of Seller seeks to offer to convey the Facility or a majority of the LLC 
interests in Seller to an unaffiliated third party, then Seller shall provide written notice 
of such sale or transfer to Company (the “ROFO Notice”). 

 
1. Seller shall allow Company sixty (60) Days after the ROFO 

Notice to negotiate in good faith with Seller   the terms of the sale of the Facility of a 
majority of the LLC interests in Seller. If Company desires to enter into such 
negotiation, then Company shall notify Seller of such decision within fifteen (15) Days 
of receipt of Seller’s notice.  

 
2. Seller will provide, in a timely manner, information regarding 

the Facility that is reasonable or customary to allow Company to perform due diligence 
and to negotiate in good faith for the purchase of the Facility or the majority of the LLC 
interests in Seller.  If Company exercises its ROFO rights, and Seller, in Seller’s sole 
discretion, accepts an offer made in connection thereto, then the Parties shall have 
an additional thirty (30) Day period to sign definitive agreements. Seller shall 
cooperate in all respects necessary for Company to exercise its ROFO rights. 

 
3. If Company does not exercise its ROFO rights, or if 

Company exercises such rights but Seller does not accept the offer made by Company 
in connection thereto, then Seller shall have the right to sell the Facility or a majority of 
LLC interests in Seller to any person within one hundred eighty (180) Days of the 
expiration date of Company’s ROFO rights and such transaction shall not be subject to 
Section 19.2, provided, however, that such transaction shall be subject to Section 
19.1. 

 
(B) To the extent Seller proposes a Pending Facility Transaction 

that does not otherwise trigger Company’s ROFO rights, Seller shall give Company at 
least ninety (90) Days prior Notice of such Pending Facility Transaction (a “PFT 
Notice”) in order to provide Company with an opportunity to discuss and negotiate 
with Seller the possible sale of the Facility to Company.  Any PFT Notice shall include 
a fair summary of Seller’s plans with respect to the Facility in connection with the 
proposed Pending Facility Transaction, to the extent then known by Seller.  Seller 
shall have no obligation to sell nor shall Company have any obligation to purchase 
the Facility, following any PFT Notice, provided, however, that issuance of a PFT 
Notice shall not relieve Seller of its obligations to provide a ROFO Notice if and when 
applicable pursuant to this Section 19.2.  
 

(C) Seller hereby grants to Company an option to purchase the Facility 
Property (the “Option”) exercisable at any of the following times: (1) within six (6) 
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months after the end of each of the sixth (6th), eleventh (11th) and sixteenth (16th) 
Commercial Operation Years; and (2) within six (6) months prior to the Scheduled 
Termination Date, on the terms and conditions set forth in this Section 19.2(C).  
Company may and shall exercise its Option by providing at least one hundred twenty 
(120) Days’ Notice to Seller of its intent to purchase the Facility Property.   
 

1. The purchase price shall be the higher of (i) fair market value 
or (ii) the Facility Debt, in each case measured as of the Notice date, provided that 
Seller shall be permitted to adjust the Facility Debt measurement to include any 
adjustments to the Notice date calculation as of the closing date to account for changes 
in the costs of the Facility Debt that existed as of the Notice date. 

2. Within thirty (30) days of Company’s Option exercise, the 
Parties shall jointly appoint a qualified, independent appraiser.  If the Parties cannot 
agree, then each Party shall select an appraiser and the two appraisers shall appoint 
the appraiser.  Seller shall provide all information regarding the Facility Property 
necessary for the appraiser’s determination of fair market value.  The appraiser shall 
complete its appraisal within sixty (60) days of receipt of all such necessary data, using 
the Seller’s cost of capital in determining fair market value. The costs of the appraisal 
shall be included as part of the purchase price.  During the period in which the appraiser 
is evaluating the Facility Property, Seller shall allow Company the Commercially 
Reasonable opportunity to investigate the proposed transaction and conduct due 
diligence.   

3. Upon determination of fair market value, the Parties shall 
use Commercially Reasonable Efforts to negotiate and sign definitive agreements 
consummating the transaction within ninety (90) days.  Upon payment of the purchase 
price, Seller shall execute and deliver to Company all instruments necessary to effect 
transfer of ownership of the Facility Property to Company, subject only to the liens of 
Facility Lender which Company elects to assume. 

4. After Company’s exercise of its Option and continuing 
through closing on any resulting sale, Seller shall maintain the physical Facility Property 
in Commercially Reasonable condition and to perform those contractual and other 
obligations under agreements comprising any portion of the Facility Property. 

5. [TRADE SECRET BEGINS  
 
 

 TRADE SECRET ENDS] 

19.3 Subcontracting.  Seller may subcontract its duties or obligations under this 
PPA without the prior written consent of Company, provided, however, that no such 
subcontract shall relieve Seller of any of its duties or obligations hereunder. 

Article 20 - Miscellaneous 
 

20.1 Notices. Notices required by this PPA shall be in writing and addressed 
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to the other Party, including the other Party’s representative on the Operating 
Committee, at the addresses noted in EXHIBIT D - NOTICES as either Party updates 
them from time to time by Notice to the other Party. Notices shall either be hand 
delivered or mailed, postage prepaid.  If mailed, Notices shall be simultaneously 
sent by facsimile or other electronic means.  Any Notice shall be deemed to have 
been received by the close of the Business Day on which it was hand delivered or 
transmitted electronically (unless hand delivered or transmitted after the close of the 
Business Day, in which case it shall be deemed received at the close of the next 
Business Day). Real-time or routine communications concerning Facility operations 
shall be exempt from this Section 20.1. 

 
20.2 Taxes and Change of Law. 

 
(A) Seller shall be solely responsible for any and all present or 

future taxes and other impositions of Governmental Authorities relating to the 
construction, ownership or leasing, operation or maintenance of the Facility, or any 
components or appurtenances thereof, any sales or ad valorem taxes relating to 
the Facility, or any taxes on the products and services generated by Seller, sold and 
delivered to Company at the Point of Delivery. Seller’s prices under Article 8 are 
inclusive of such taxes and impositions during the Term. 

 
(B) Company shall be solely responsible for the payment of any 

taxes imposed by Governmental Authorities on the Solar Energy purchased under 
this PPA beyond the Point of Delivery. 

 
(C) The Parties shall cooperate to minimize tax exposure, provided, 

however, that neither Party shall be obligated to incur any financial burden to 
reduce taxes for which the other Party is responsible hereunder. All electric energy 
delivered by Seller to Company hereunder shall be sales for resale, with Company 
reselling such electric energy. Company shall obtain and provide Seller with any 
certificates required by any Governmental Authority, or otherwise reasonably 
requested by Seller to evidence that the deliveries of electric energy hereunder are 
sales for resale. 

 
20.3 Applicable Laws. Each Party shall at all times comply with all 

Applicable Laws, except for any non-compliance that, individually or in the 
aggregate, could not reasonably be expected to have a material effect on the 
business or financial condition of the Party or its ability to fulfill its commitments 
hereunder. 

 

(A) As applicable, each Party shall give all required notices, shall 
procure and maintain all necessary governmental permits, licenses, and 
inspections necessary for performance of this PPA, and shall pay its respective 
charges and fees in connection therewith. 

 
(B) Each Party shall promptly disclose to the other, any violation of 

any Applicable Laws arising out of or in connection with the Facility and this PPA. 
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(C) Upon permanent cessation of generation from the Facility, 
Seller shall decommission the Facility, remove the Facility and remediate the Site 
as, if and when required by Applicable Laws. 

 
20.4 Fines and Penalties. 

 
(A) Seller shall pay when due all fees, fines, penalties or costs 

incurred by Seller or its agents, employees or contractors for noncompliance by Seller, 
its employees, or subcontractors with any provision of this PPA, or any contractual 
obligation, Permit or requirements of Applicable Law, except for such fines, 
penalties and costs that are being actively contested in good faith and with due 
diligence by Seller and for which adequate financial reserves have been set aside 
to pay such fines, penalties or costs in the event of an adverse determination. 

 
(B) If fees, fines, penalties, or costs are claimed or assessed 

against Company by any Governmental Authority due to noncompliance by Seller, 
its employees, or subcontractors with any provision of this PPA, or any contractual 
obligation, Permit or requirements of Applicable Law, or, if the work of Seller or any 
of its contractors or subcontractors is delayed or stopped by order of any 
Governmental Authority due to S e l l e r ’ s  noncompliance, its employees, or 
subcontractors with any provision of this PPA, or any contractual obligation, Permit 
or requirements of Applicable Law, Seller shall reimburse and hold Company 
harmless against any such costs incurred by Company, including claims for indemnity 
or contribution made by third parties against Company in accordance with Article 17. 
 

20.5 Rate Changes. 
 

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

 
(B) Absent the agreement of all Parties to the proposed change, 

the standard of review for changes to this PPA whether proposed by a Party, a non-
party, or FERC acting sua sponte shall be the “public interest” standard of review set 
forth in United Gas Pipe Line v. Mobile Gas Service Corp., 350 U.S. 332 (1956) 
and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) (the 
Mobile-Sierra doctrine), as interpreted in Morgan Stanley Capital Group, Inc. v. Public 
Util. Dist. No. 1, 128 S. Ct. 2733 (2008). 

 
20.6 Disclaimer  of  Third  Party  Beneficiary  Rights. In executing this 

PPA, Company does not and does not intend to extend its credit or financial 
support for the benefit of any third parties lending money to or having other 
transactions with Seller. Nothing in this PPA shall be construed to create any duty 
to, or standard of care with reference to, or any liability to, any person not a party to 
this PPA. 

 
20.7 Relationship of the Parties. 
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(A) This PPA shall not be interpreted to create an association, 

joint venture, or partnership between the Parties nor to impose any partnership 
obligation or liability upon either Party. Except as specifically provided for in this PPA 
to the contrary, neither Party shall have any right, power, or authority to enter into 
any agreement or undertaking for, or act on behalf of, or to act as an agent or 
representative of, the other Party. 

 
(B) Seller shall be solely liable for the payment of all wages, taxes, 

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

 
20.8 Equal Employment Opportunity Compliance Certification.

 Seller acknowledges that as a government contractor Company is 
subject to Applicable Laws regarding equal employment opportunity and affirmative 
action. Such Applicable Laws may also be applicable to Seller as a subcontractor 
to Company. All such Applicable Laws shall be deemed to be incorporated herein as 
required by Applicable Law, including 41 C.F.R. §60-1.4 (a) (1-7). 

 
20.9 Survival of Obligations. Cancellation, expiration, or earlier termination 

of this PPA shall not relieve the Parties of obligations, including warranties, 
remedies, or indemnities, that by their nature should survive such cancellation, 
expiration, or termination, which obligations shall survive for the period of the 
applicable statute(s) of limitation. 
 

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

 
20.11 Complete Agreement; Amendments. The terms and provisions 

contained in this PPA constitute the entire agreement between Company and Seller 
with respect to the Facility and shall supersede all previous communications, 
representations, or agreements, either verbal or written, between Company and 
Seller with respect to the sale of any output from the Facility. This PPA, including 
EXHIBITS, may be amended, changed, modified, or altered in accordance with the 
terms of this PPA, provided, however, that such amendment, change, modification, or 
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alteration shall be in writing. 
 

20.12 Binding Effect. This PPA is binding upon and shall inure to the benefit 
of the Parties hereto and their respective successors, legal representatives, and 
assigns. 

 
20.13 Headings. Captions and headings used in this PPA are for ease of 

reference only and do not constitute a part of this PPA. 
 

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

20.15 Governing Law. The interpretation and performance of this PPA and 
each of its provisions shall be governed and construed in accordance with the 
laws of the State in which the Facility is located, exclusive of conflict of laws 
principles. The Parties submit to the exclusive jurisdiction of the state courts of the 
State in which the Facility is located, and venue is hereby stipulated as the capital city 
of such State or such other city as mutually agreed to by the Parties. 

 
20.16 Press Releases and Media Contact. Upon the request of either Party, 

the Parties shall develop a mutually agreed joint press release to be issued 
describing the location, size, type and timing of the Facility, the long-term nature of 
this PPA, and other relevant factual information about the relationship. In the event 
during the Term, either Party is contacted by the media concerning this PPA or the 
Facility, the contacted Party shall inform the other Party of the existence of the 
inquiry, any questions asked, and the substance of any information provided to the 
media. 

 
20.17 Exhibits. Either Party may change the information in EXHIBIT D - 

NOTICES at any time by Notice without the approval of the other Party. All other 
EXHIBITS may be changed to the extent allowed by specific provisions of this 
PPA or with the mutual consent of both Parties. 

 
20.18 Confidentiality. 

 
(A) Although this PPA is not Confidential Information, the Parties 

acknowledge and agree that during the course of the performance of their 
respective obligations under this PPA, either Party may need to provide information 
to the other Party, which the disclosing party deems confidential, proprietary or a 
trade secret (“Confidential Information”). 

 
1. Confidential Information shall include all documentation 

and data, including special techniques, methods, computer programs and software, 
that the disclosing Party considers proprietary or trade secret and furnishes to the 
receiving Party and wants the receiving Party to as Confidential Information may be 
designated as Confidential Information by clear and distinct notation on such 
documentation or by equivalent method, and shall be treated as such by the receiving 
Party. Documentation and data not so designated need not be considered by the 
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receiving Party to be proprietary or trade secret; provided, however, that any and all 
data and documentation regarding Facility output, performance, outages and similar 
operational information shall be considered Confidential Information without the need 
for further designation if any disclosure thereof would be in a form or by a means 
that associates such data or documentation with the Facility or Seller or any of its 
Affiliates, or from which a reasonable person could make such an association. The 
disclosing Party hereby grants to the receiving Party authority to use Confidential 
Information for the purposes of this PPA, including keeping electronic copies of such 
Confidential Information. The receiving Party agrees to keep such Confidential 
Information confidential, except as set forth in this Section 20.18, to use it for work 
necessary to the performance of this PPA, and not to sell, transfer, sublicense, 
disclose or otherwise make available any such Confidential Information to others; 
provided, however, that Confidential Information may be disclosed by the receiving 
Party to the agents, employees, advisors, consultants, or potential or actual debt or 
equity investors of the receiving Party, subject to their acceptance of the obligations of 
confidentiality imposed hereby and for whose violations of this requirement of 
confidentiality the receiving Party shall be responsible. 

 

2. Confidential  Information  shall  not  include  any   data  or 
information:  

a. Which can be documented was in the public 
domain as allowed by this Section 20.18, or through no fault or action of the receiving 
Party at the time it was disclosed by the disclosing Party to the receiving Party or at any 
time thereafter; 
 

b. Which can be documented was independently 
developed by the receiving Party; 
 

c. Which can be documented was known to  the 
receiving Party from an ultimate source other than the disclosing Party without breach 
of this PPA by the receiving Party; 
 

d. Which is disclosed by a Party, in connection with 
such Party’s performance of its obligations under this PPA, to its consultants or 
contractors or other  third  parties  who  are  in  turn  subject  to  a  confidentiality  
agreement  with  the disclosing Party to treat the information at least with the care 
required by this PPA; or 

 
e. Which is legally requested or required (by oral 

questions, interrogatories, requests for information or documents, subpoena, civil 
investigative demand or similar process or, in the opinion of its counsel, by 
Applicable Laws) to be disclosed, provided, however, that the Party requested or 
required to make a disclosure shall promptly notify the non-disclosing Party, no later 
than five (5) Days of such request or requirement and prior to disclosure so that 
the non-disclosing Party may seek an appropriate protective order and/or waive 
compliance with the terms of this Section 20.18. 
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IN WITNESS WHEREOF, the Parties have executed this PPA. 
 

 

      Seller: 

 
 
North Star Solar PV LLC 

 
 
 
 
 

By:    
 

 
 
 

   Company: 
 
 

Northern States Power Company,  

a Minnesota Corporation 
 
 
 
 
 

Northern States Power Company 
 
By:  
_____________________________  
David Sparby, President and CEO 
Northern States Power Company,  
a Minnesota Corporation  
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EXHIBIT A 
 

DEFINITIONS 
 

 
 

The following terms shall have the meanings set forth herein: 
 

 

“AC” means alternating electric current. 
 

“Actual Damages” has the meaning set forth in Section 12.2(C). 
 

“Affiliate” means any person or entity that directly or indirectly controls, is 
under the control of, or is under common control with, the named entity by the 
power to direct or cause the direction of the management of the policies of 
named entity, whether through ownership interest, by contract or otherwise. 

 
“AGC” or “Automatic Generation Control” means the equipment and 

capability of an electric generation facility to automatically adjust the generation 
quantity within the applicable Balancing Authority with the purpose of 
interchange balancing and specifically, the Facility’s capability of accepting AGC 
Set-Point electronically and automatically adjusting and regulating the Facility’s 
energy production via the Facility’s SCADA System. 

 
“AGC Protocols” means the protocols attached hereto as Exhibit H-AGC 

Protocols, as modified in accordance with Section 10.6. 
 

“AGC Remote/Local” means a handshake electronic signal sent from the 
Facility to the EMCC AGC system, and from the EMCC AGC system to the 
Facility, indicating the Facility is receiving AGC Set-Point locally (from the facility) or 
remotely (EMCC AGC system) and is following that AGC Set-Point. 

 
“AGC Set-Point” means the Company-generated analog or digital signal sent 

by the SCADA System to the Facility, representing the maximum Solar Energy 
output for the Facility. 

 
“Ancillary Services”  means those ancillary services defined under the 

Transmission Tariff as well as those other services and products that may be 
included under such tariff from time to time, which are associated, directly or 
indirectly, with the capacity of the Facility or the transmission of energy from the 
Facility. 

 

“Applicable Law” means all laws, statutes, treaties, codes, ordinances, 
regulations, certificates, orders, licenses and permits of any Governmental 
Authority that are applicable to a Party, the business of a Party or the Facility, 
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now in effect or hereafter enacted, amendments to or interpretations of any of the 
foregoing by a Governmental Authority having jurisdiction, and all applicable 
judicial, administrative, arbitration and regulatory decrees, judgments, injunctions, 
writs, orders, awards or like actions. 

 
“Back-Up Metering” shall have the meaning set forth in Section 5.2(B).   
 

“Balancing Authority” means the system of electrical generation, distribution 
and transmission  facilities  within  which  generation  is  regulated  in  order  to  
maintain interchange schedules with other such systems. 

 

“Business Day” means any Day that is not a Saturday, a Sunday, or a 
FERC recognized holiday. 

 

“Capacity Resource” means the amount of net generating capacity 
associated with the Facility for which capacity credit may be obtained under 
applicable planning reserve procedures and requirements as designated by 
Company. 

 

“Change of Control” means the occurrence of any one of the following 
events with respect to Seller or any direct or indirect owner of a majority of the 
ownership interests in Seller: (i) a transfer of a majority of the ownership interests in 
Seller or such owner; or (ii) any consolidation or merger of Seller or such owner in 
which Seller or such owner, as the case may be, is not the continuing or surviving 
entity, or (iii) a sale or conveyance  of  any  direct  or  indirect  ownership interest  
in  Seller following which the owner of Seller  is no longer the direct or indirect owner 
of at least 50% of the ownership interests of Seller, provided, however, that a 
Change of Control shall not be deemed to have occurred as a result of (i) 
transactions exclusively among Affiliates of Seller, (ii) any exercise by the Facility 
Lender of its rights and remedies under the Financing Documents, (iii) a change 
of the ultimate parent entity of Seller (defined under Section 7A of the Clayton 
Act, 15 U.S.C. 18a, aka the Hart-Scott-Rodino Antitrust Improvements Act of 
1976), or (iv) any change of economic and voting rights triggered in Seller’s 
organization documents arising from the financing of the Facility and that does 
not result in the transfer of ownership, economic or voting rights in any entity that 
had no such rights immediately prior to the change. 

 

“COD Conditions” means all of the requirements that must be satisfied by 
Seller in order to established as a prerequisite to achieving Commercial Operation 
as set forth in Section 4.3. 

 

“Commercial Operation” means the period beginning on the Commercial 
Operation Date and continuing through the Term of this PPA. 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment C 
Page 51 of 106



 

 

A-3 
 

 

“Commercial Operation Date” or “COD” means 12:00 am on the date 
following the date upon which Seller satisfies the COD Conditions, or such 
other date as is mutually agreed upon by the Parties. 

 

“Commercial Operation Milestone” means the Construction Milestone for the 
Commercial Operation Date specified in EXHIBIT B - CONSTRUCTION 
MILESTONES, which shall be subject to extension on a day-for-day basis for any 
delay in achieving Commercial Operation that is caused by an Excusable Delay. 
 

“Commercial Operation Year” means any consecutive 12 month period 
during the Term, commencing with the Commercial Operation Date or any of its 
anniversaries. 
 

“Commercially Reasonable” or “Commercially Reasonable Efforts” means, 
with respect to any action required to be made, attempted or taken by a Party 
under this PPA, the level of effort in light of the facts known to such Party at the 
time a decision is made that: (a) can reasonably be expected to accomplish the 
desired action at a reasonable cost; (b) is consistent with Good Utility Practices; 
and (c) takes into consideration the amount of advance notice required to take 
such action, the duration and type of action and the competitive environment in 
which such action occurs. 
 

"Committed Solar Energy" for any period means the megawatt-hours of Solar 
Energy committed to be delivered to the Company by Seller from the Facility in such 
period, set forth in EXHIBIT J – COMMITTED SOLAR ENERGY AND SOLAR 
ENERGY PAYMENT RATE BY COMMERCIAL OPERATION YEAR. Committed 
Solar Energy shall be measured during each Committed Solar Energy Measurement 
Period. 
 

“Committed Solar Energy Measurement Period” shall have the meaning set 
forth in Section 12.1(I). 
 

“Company” shall have the meaning set forth in the first paragraph of this PPA.  
 

“Compensable Curtailment Energy” shall have the meaning set forth in 
Section 8.2(A). 

 

“Confidential Information” shall have the meaning set forth in Section 
20.18(A). 

 

“Construction Contract” means the contract or contracts providing for the 
engineering, procurement, construction, acquisition, manufacture, delivery and 
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installation of the generating and step-up transformation equipment that is to be 
part of the Facility and the engineering, procurement and construction of the Facility. 

 

“Construction Milestones” means the dates set forth in EXHIBIT B - 
CONSTRUCTION MILESTONES.  
 

“Damage Caps” shall have the meaning set forth in Section 12.3.  

 
“Day” means a calendar day. 
 
"DC" means direct electric current. 

 
"Dispute" shall have the meaning set forth in Article 13. 

 

“Economic Curtailment” shall mean curtailments of delivery of Solar Energy 
that arise from Company’s scheduling and other market participation activities as 
may be required of Seller by the Market Operator, if any including any such 
curtailment arising from any energy offer made by, or on behalf of, Company with 
respect to the Facility.  If Seller asserts that any curtailment was an Economic 
Curtailment and Company disputes that such curtailment arose from such 
scheduling or market participation activities of Company, Company shall furnish to 
Seller, subject to Section 20.18, copies of such records of Company relating to 
Company’s scheduling and market participation activities as Seller reasonably 
requests for purposes of resolving the dispute. 

 

“Effective Date” shall have the meaning set forth in the introductory paragraph.  

 

“Electric Metering Devices” means revenue quality meters, metering 
equipment and data processing equipment used to measure, record or transmit data 
relating to the output from the Facility, including the metering current transformers 
and the metering voltage transformers. 
 

“Eligible Energy Resource” means any resource that qualifies as a 
renewable energy resource eligible to be certified to receive, claim, own or use 
Renewable Energy Credits  pursuant to the protocols and procedures developed 
and approved by the State Regulatory Agency in the REC Registration Program. 
 

“Emergency” means any event or occurrence after the date of this PPA 
that results in the declaration of an Emergency Condition under and as defined 
in the Interconnection Agreement. 

 

"Energy Markets Control Center" or "EMCC" means Company's merchant 
representatives responsible for dispatch of generating units, including the Facility. 
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“Environmental Contamination” means the introduction or presence of 
Hazardous Materials at such levels, quantities or location, or of such form or 
character, as to constitute a violation of Applicable Law, and present a material 
risk under Applicable Laws that the Site will not be available or usable for the 
purposes contemplated by this PPA.  

 

“ERO” means the Electric Reliability Organization certified by FERC 
pursuant to Section 215 of the Federal Power Act or any successor 
organization; the Western Electricity Coordinating Council is the certified ERO as of 
the date of this PPA. 
 

“Event of Default” shall have the meaning set forth in Article 12. 
 
“Excess Solar Energy” shall have the meaning set forth in Section 8.1(C). 

 

“Excusable Delay” means any delay that is caused by one or more of the 
following: (i) an event of Force Majeure, (ii) a delay caused by Company, (iii) a delay 
by a Governmental Authority in the issuance of a required Permit or other consent 
that is caused by the applicable Governmental Authority and beyond Seller’s control, 
(iv) a delay in the backfeed of power to the Facility after July 1, 2016, or (v) a delay in 
the completion or construction and commissioning of the Facility’s interconnection 
facilities that is beyond Seller’s control. 

 

“Expected Solar Irradiation” for any twelve (12) -month period means the 
annual average solar irradiation in the plane of array (POA) of the Facility. The 
Expected Solar Irradiation in the POA is [TRADE SECRET BEGINS  

 TRADE SECRET ENDS] and incorporates potential horizon and near 
shading losses. 

 

“Facility” means Seller’s electric generating facilities, associated balance of 
plant, parts and equipment consistent with the warranties for the major 
components, and all equipment necessary to interconnect to the Transmission 
Authority’s System, all as further described in EXHIBIT C-FACILITY 
DESCRIPTION, including all of the following: Seller’s equipment, buildings, Units, 
generators, step-up transformers, output breakers, facilities necessary to connect to 
the Interconnection Point, protective and  associated equipment, improvements, and 
other tangible assets, contract rights, easements, rights of way, surface use 
agreements and other interests or rights in real estate reasonably necessary for 
construction, operation, maintenance, generation and delivery of the capacity and 
energy subject to this PPA. 
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“Facility Debt” means the obligations of Seller or its Affiliates to any 
lender pursuant to the Financing Documents, including principal of, premium and 
interest on indebtedness, fees, expenses or penalties, amounts due upon 
acceleration, prepayment or restructuring, swap or interest rate hedging 
breakage costs and any claims or interest due with respect to any of the foregoing. 
For the avoidance of doubt, Facility Debt includes Tax Equity Financing. 
 

“Facility Lender” means, collectively, any lenders providing any Facility Debt 
and any successors or assigns thereto and investors in a Tax Equity Financing. 

 

“Facility Property” means all property rights necessary for the use of the 
Facility for its intended purpose, including (i) the Facility; (ii) the Site; (iii)  Seller’s 
Interconnection Facilities; (iv) the Facility collection facilities and substation; (v) 
Seller’s rights and obligations under the Interconnection Agreement; (vi) Permits, 
and all material contracts; and (vi) all Facility fixtures, equipment and personal 
property. 
 

"Federal Power Act" means the provisions of 16 U.S.C. 791(A) et seq. 
and amendments or supplements thereto. 
 

“FERC” means the Federal Energy Regulatory Commission or any 
successor agency. 
 

“Financing Documents” means the documents associated with any Tax 
Equity Financing and the loan and credit agreements, notes, bonds, indentures, 
security agreements, lease financing agreements, mortgages, deeds of trust, 
interest rate exchanges, swap agreements and other documents relating to the 
development, bridge, construction or permanent debt financing for the Facility, 
including any credit enhancement, credit support, working capital financing, or 
refinancing documents, and any and all amendments, modifications, or 
supplements to the foregoing that may be entered into from time to time at the 
discretion of Seller in connection with development, construction, ownership, leasing, 
operation or maintenance of the Facility. 

 

“Force Majeure” means an event or circumstance that prevents a Party 
from performing its obligations under this PPA, which event or circumstance (i) 
was not anticipated as of the Date of this PPA, (ii) is not within the control of or the 
result of the fault or negligence of the Party claiming its occurrence, and (iii) 
which by exercise of due diligence and foresight could not reasonably have been 
avoided, provided, however, that such an event or circumstance shall not include: 
(a) inability, or excess cost, to procure any equipment necessary to perform the 
obligations of this PPA; (b) acts or omissions of a third party (not under contract 
to Seller), unless such acts or omissions are themselves excused by reason of 
Force Majeure; (c) mechanical or equipment breakdown or inability to operate, 
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attributable to circumstances occurring within design criteria and normal operating 
tolerances of similar equipment designed to be located in the local vicinity; (d) 
changes in market conditions; or (e) any labor strikes, slowdowns, work stoppages, 
or other labor disruptions. 
 

“Forced Outage” means any condition at the Facility that requires the 
immediate and unplanned removal of the Facility, or at least ten percent thereof, 
from service, another outage state, or a reserve shutdown state, resulting from 
immediate mechanical/electrical/hydraulic control system trips and operator-
initiated trips in response to abnormal Facility conditions or alarms. 
 

"Generation Benefits" means existing or future environmental benefits or 
attributes, economic and other related carbon credits, carbon offsets,  carbon 
allowances or benefits, renewable energy credits or green tags, carbon dioxide 
emissions credits, avoided or reduced carbon dioxide emissions, that are 
attributable to Energy generated by the Seller and sold to Company under this PPA, 
whether pursuant to or arising from any Governmental Authority or international 
agreement or treaty, provided, however, that this definition excludes any credits, 
offsets or other benefits arising out of or associated with any emission or 
pollutant other than carbon dioxide emissions. 
 

“Good Utility Practices” means the practices, methods, standards and acts 
engaged in or approved by a significant portion of the applicable segment of the 
electric energy generation industry pertaining to facilities of the type, similar size 
and location to the Facility that, at a particular time, in the exercise of Commercially 
Reasonable judgment, in light of the facts that are known, or reasonably should have 
been known, at the time a decision was made, would have been expected to 
accomplish the desired result in a manner consistent with Applicable Law, 
Permits, codes, standards, equipment manufacturer’s recommendations, reliability, 
safety, environmental protection, economy, and expedition. Good Utility Practices is 
not limited to the optimum practice, method, standard or act to the exclusion of 
all others, but rather to those practices, methods, standards and acts generally 
acceptable or approved by a significant portion of the applicable segment of the 
electric power generation industry in the relevant region, during the relevant period. 
 

“Governmental Authority” means any federal, state, local or municipal 
governmental body; any governmental, quasi-governmental, regulatory or 
administrative agency, commission, body or other authority exercising or entitled 
to exercise any administrative, executive, judicial, legislative, policy, regulatory or 
taxing authority or power; or any court or governmental tribunal. 
 

“Guarantor” shall have the meaning set forth in Section 11.1. 
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“Hazardous Materials” means any substance, material, gas, or particulate 
matter that is regulated by any local Governmental Authority, any applicable 
State, or the United States of America, as an environmental pollutant or dangerous 
to public health, public welfare, or the natural environment including, without 
limitation, protection of non- human forms of life, land, water, groundwater, and air, 
including any material or substance that is (i) defined as “toxic,” “polluting,” 
“hazardous waste,” “hazardous material,” “hazardous substance,” “extremely 
hazardous waste,” “solid waste” or “restricted  hazardous  waste” under any  
provision  of  local,  state,  or  federal  law; (ii) petroleum, including any fraction, 
derivative or additive; (iii) asbestos; (iv) polychlorinated biphenyls; (v) radioactive 
material; (vi) designated as a “hazardous substance” pursuant to the Clean 
Water Act, 33 U.S.C. §1251 et seq. (33 U.S.C. 1251); (vii) defined as a 
“hazardous waste” pursuant to the Resource Conservation and Recovery Act, 42 
U.S.C. §6901 et seq. (42 U.S.C. §6901); (viii) defined as a “hazardous 
substance” pursuant to the Comprehensive Environmental Response, 
Compensation, and Liability Act, 42 U.S.C. §9601 et  seq. (42 U.S.C. §9601);(ix) 
defined as a “chemical substance” under the Toxic Substances Control Act, 15 
U.S.C. §2601 et seq. (15 U.S.C. §2601); or (x) defined as a pesticide under 
the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. §136 et seq. (7 
U.S.C. §136). 

 

“House Power” means retail power to the Facility, for purposes of unit start-
up or shut-down, or for any other purpose. 
 

“Indemnified Party” shall have the meaning set forth in Section 17.1.  
 
“Indemnifying Party” shall have the meaning set forth in Section 17.1. 
 

“Interconnection Agreement” means the separate agreement for 
interconnection of the Facility to the Transmission Authority’s System, as such 
agreement may be amended from time to time. For purposes of this PPA, the 
Interconnection Agreement shall be interpreted to include any third party facility 
construction agreement or other Agreement required by the Transmission Authority 
to interconnect the Facility in accordance with the Transmission Tariff. For the 
avoidance of doubt, “Interconnection Agreement” excludes any temporary or 
provisional interconnection agreement or any agreement where the Transmission 
Provider may limit the operational output of the Facility. 
 

“Interconnection Facilities” means those facilities designated in the 
Interconnection Agreement for the direct purpose of interconnecting the Facility at 
the Interconnection Point, along with any easements, rights of way, surface use 
agreements and other interests or rights in real estate reasonably necessary for 
the construction, operation and maintenance of such facilities, whether owned by 
Seller, the Transmission Authority or another entity. This equipment is 
conceptually depicted in EXHIBIT C - FACILITY DESCRIPTION to this PPA. 
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“Interconnection Point” means the physical point within the operational 
authority of Transmission Authority as specified in the Interconnection 
Agreement as project [TRADE SECRET BEGINS  TRADE SECRET ENDS], 
at which electrical interconnection is made between the Facility and the 
Transmission Authority’s System in accordance with the Transmission Authority 
OATT and the Interconnection Agreement. 
 

“Investment Grade” means a long-term credit rating (corporate or long-term 
senior unsecured debt) of (a) Baa3 or higher by Moody’s, and (b) BBB- or higher 
by S&P. 
 

“Issuer” shall have the meaning set forth in Section 11.1.  

 

“kW” means kilowatt. 

 
“kWh” means kilowatt hour. 

 
“Lender Consent” shall have the meaning set forth in Section 18.2. 

 

“Liquidated Delay Damages” means t w o  h u n d r e d  d o l l a r s  ( $200) 
per MW of Facility AC Nameplate Capacity per Day. 
 

“Local Provider” means the utility providing House Power to the Facility.  

 

"Maintenance Schedule" has the meaning set forth in Section 10.2. 

 

“Material Adverse Effect” means any effect (or effects taken together) 
that is materially adverse to the present or future business, operations, assets, 
liabilities, properties, results in operations or condition (financial or otherwise), 
prospects, or property of a Party, its business, or this PPA. 

 

“MPUC” means the Minnesota Public Utility Commission (or any successor 
thereto in the State of Minnesota). 

 

“MISO” means the Midwest Independent Transmission System Operator, 
Inc., a non-profit, nonstock corporation organized and existing under the laws of the 
State of Delaware, and any successor organization. 
 

“MW” means megawatt or one thousand kW.  
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“MWh” means megawatt hours. 

 
“Nameplate Capacity” means the 100 MW (AC) at the Point of Delivery. 
 

“NDPUC” means the North Dakota Public Service Commission (or any 
successor thereto in the State of North Dakota). 

 

“NERC” means the North American Electric Reliability Corporation or any 
successor organization. 
 

“Network Resource” means the applicable amount of capacity for the Facility 
that has been designated as a “network resource” under the Transmission Tariff. 

 

“Network Resource Interconnection Service” means the type of 
interconnection service which allows Seller to connect the Facility to the 
Interconnection Provider’s System as a “Network Resource” as defined in the MISO 
Tariff. 
 

“Non-Compensable Curtailment” shall have the meaning set forth in Section 
8.2.  

“Notice(s)” shall have the meaning set forth in Section 20.1. 

 

“On-Peak Months” means the months of January, February, June, July, 
August, September and December. 
 

“Operating Committee” means one representative each from Company and 
Seller pursuant to Section 10.4. 
 

“Operating Procedures” means those procedures developed pursuant to 
Section 10.4, if any. 

 

“Operating Records” means all agreements associated with the Facility, 
operating logs, blueprints for construction, operating manuals, all warranties on 
equipment, and all documents, whether in printed or electronic format, that Seller 
uses or maintains for the operation of the Facility. 

 
“Option” shall have the meaning set forth in Section 19.2(C). 

 

“Park Potential” means the number provided to the Company in real time 
through the Company’s SCADA System in accordance with the AGC Protocols, 
which depicts Seller’s real time calculation of the Potential Energy capable of 
being provided by the Facility to Company as measured at the Point of Delivery. 
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Park Potential shall be calculated as the aggregate energy available in real time 
for delivery at the Point of Delivery using the best-available data obtained through 
Commercially Reasonable methods; and shall be dependent upon any 
combinat ion of measured POA Irradiance, temperature, wind speed (mph) 
wind direction, Solar Unit availability, and derate(s) and transmission line losses, 
and any other adjustment necessary to accurately reflect the Potential Energy at the 
Point of Delivery. 
 

“Party” and “Parties” shall have the meanings set forth in the introductory 
paragraph. 
 

“Permit(s)” means all applicable construction, land use, air quality, 
emissions control, environmental and other permits, licenses and approvals from 
any Governmental Authority required under Applicable Laws for construction, 
ownership, operation and maintenance of the Facility and the generation and 
delivery of any output from the Facility to Company. 
 

“PI” means the “plant information” system as described and implemented 
in Section 10.6. 
 

“Plane of Array Irradiance” or “POA Irradiance” means the measured 
irradiance in the plane of array of the system, in W/m2. This must be measured at 
each meteorological station by a broad band pyranometer mounted on the same 
plane and orientation of the modules installed at the Facility. 

 

“Point of Delivery” means the physical point within the operational authority 
of Transmission Authority at which Seller makes available to Company and 
delivers to Company the capacity and energy being provided by Seller to Company 
under this PPA as specified in EXHIBIT C - FACILITY DESCRIPTION to this PPA. 
 

“Potential Energy” means the quantity of the energy that Seller is capable 
of delivering at the Point of Delivery. In the event that Park Potential is not a reliable 
proxy for Potential Energy pursuant to Section 8.2(B), Potential Energy shall be 
calculated as the aggregate energy available for delivery at the Point of Delivery 
using the best- available data obtained through Commercially Reasonable methods; 
and shall be dependent upon measured Solar irradiation, power curves, Solar Unit 
availability, and derate(s) and transmission line losses, and any other adjustment 
necessary to accurately reflect the Facility’s capability to produce and deliver energy 
to the Point of Delivery. 

 

“Post-COD Damage Cap” means [TRADE SECRET BEGINS  
TRADE SECRET ENDS]. 

 

“Post-COD Security Fund” means [TRADE SECRET BEGINS  
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TRADE SECRET ENDS]. 
 

“Pre-COD Damage Cap” means [TRADE SECRET BEGINS   
TRADE SECRET ENDS]. 

 

“Pre-COD Security Fund” means [TRADE SECRET BEGINS   
TRADE SECRET ENDS]. 

 

“REC Registration Program” means any State, regional or federal program 
established to register Eligible Energy Resources and create and certify RECs 
arising from energy generated from such Resource, including any rights 
associated with any renewable energy information or tracking system that exists or 
may be established by Applicable Law with regard to monitoring, registering, 
tracking, certifying, or trading such credits. 
 

"Renewable Energy Credits" or "RECs" means a contractual right to the full 
set of non-energy attributes, including any and all credits, benefits, emissions 
reductions, offsets, and allowances, howsoever entitled, directly attributable to a 
specific amount of capacity and/or electric energy generated from an Eligible Energy 
Resource, including any benefits as may be created under any existing or future 
statutory or regulatory scheme (federal, state, or local) by virtue of or due to the 
Facility’s actual energy production or the Facility’s energy production capability 
because of the Facility’s environmental or renewable characteristics or attributes, 
including any Renewable Energy Credits or similar rights arising out of or eligible for 
consideration in the REC Registration Program.  For the avoidance of doubt, “RECs” 
excludes Tax Benefits.   

 

 “Replacement Power Costs” means the costs incurred by Company, after 
the Commercial Operation Milestone, that are necessary to replace the products 
and services that Seller was required to provide under this PPA, but failed to so 
provide, less the sum of any payments from Company to Seller, under this 
PPA, that were eliminated as a result of such failure; provided, however, that the 
net amount shall never be less than zero in any hour and if the calculation for any 
hour results in a number less than zero, the number for such hour shall be deemed 
to be zero. Replacement Power Costs shall be determined on an hourly basis and 
shall equal the sum of all hours where the following calculation achieves a positive 
number. 
 

Replacement Power Costs = (A + B + C) – D, where 
 

“A” is the product of (x) the number of MW of capacity derived by subtracting 
the number of MW of capacity that qualifies for capacity credit actually made 
available to Company from the amount of qualifying capacity associated with the 
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entire Facility, and the applicable market price for capacity made available to 
Company’s system; 
 

“B” is the sum of (i) the product of the number of MWh of energy purchased 
by Company to replace any of the Committed Solar Energy that was not delivered 
under this PPA and the applicable market price for energy delivered to Company’s 
system at a point nearest to the Point of Delivery for the hour, and (ii) the product 
of the MWh of energy derived in clause (i) and the actual cost of registered RECs 
for that number of MWh; and 
 

“C” i s  an amount equal to the actual cost of transmission, ancillary 
services, fuel and fuel transportation and related penalties that could not be avoided 
or mitigated and transaction charges to deliver reasonably available energy to 
Company in amounts equal to the number of MWh for which Replacement Power 
Costs are owed; 
 

“D” is the product of the MWh of energy purchased by Company associated 
with the Committed Nameplate Capacity that was not delivered under this PPA and 
the Solar Energy Payment Rate. 
 

“SCADA” means supervisory control and data acquisition. 
 

“Scheduled Termination Date” means May 31, 2042. 
 

“Security Fund” means the letter of credit, escrow fund, guaranty and/or 
other collateral that Seller is required to establish and maintain, pursuant to Section 
11.1, as security for Seller’s performance under this PPA. 
 

“Seller CPs” shall have the meaning set forth in Section 6.2 
 
“Shortfall” shall have the meaning set forth in Section 12.1(H). 
 

“Site” means the parcel of real property on which the Facility will be 
constructed and located, including any easements, rights of way, surface use 
agreements and other interests or rights in real estate reasonably necessary for the 
construction, operation and maintenance of the Facility. The Site is more specifically 
described in EXHIBIT C- FACILITY DESCRIPTION to this PPA. 
 

"Solar Energy" means the net electric energy generated from (or, with 
respect to any curtailed energy, capable of being generated from) an Eligible Energy 
Resource utilizing solar irradiance as its source of electric generation in compliance 
with Minn.  Stat.  Section 216B.1691, including any and all associated RECs and 
delivered to the Point of Delivery as measured by the Electric Metering Devices 
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installed pursuant to Section 5.2.  Solar Energy shall be of a power quality of sixty 
(60) cycle, three-phase alternating current that is compliant with the Interconnection 
Agreement.  Solar Energy shall be net of energy self-generated and concurrently 
consumed by the Facility, and net of losses prior to the Points of Delivery. 
 

"Solar Energy Payment Rate" means the rate as shown in EXHIBIT J – 
COMMITTED SOLAR ENERGY AND SOLAR ENERGY PAYMENT RATE BY 
COMMERCIAL OPERATION YEAR. 
 

"Solar Units" means the equipment necessary for the Facility to collect 
sunlight at the Site and convert it into electricity or thermal energy. Solar Units 
includes photovoltaic arrays, tracking devices and inverters.  
 

“Start-up Testing” means the initial synchronization to the Transmission 
System. Including production of energy as measured on the Electric Metering 
Devices. 
 

“State Regulatory Agency” means the MPUC or NDPSC or any successor 
agency. 
 

“State Regulatory Approval” occurs after a final written order is received 
from  both State Regulatory Agencies, and means final written orders from the State 
Regulatory Agencies that (i) are not subject to application for rehearing, reargument 
or reconsideration and (ii) singly or in the aggregate make affirmative determination 
that the Company’s execution of this PPA is reasonable and in the public interest, 
and all costs incurred under this PPA are recoverable from Company ’s  retail 
customers pursuant to Applicable Law, subject only to ongoing prudency review of 
Company’s performance and administration of this PPA. 
 

“Step-In Rights” means Company’s right, but not the obligation, to assume 
control and operate the Facility as agent for Seller (whether voluntary or 
involuntary) in accordance with Seller’s rights, obligations, and interest under this 
PPA. 
 

“Tax Benefits” means any and all (i) tax credits based on ownership of, 
investment in or energy production from the Facility or any portion thereof, including 
the production credit and the investment credit described, respectively, in Sections 
45 and 48 of the Internal Revenue Code of 1986, as amended, (ii) grants based on 
ownership of, investment in or energy production from the Facility or any portion 
thereof, including the grant described in Section 1603 of the American Recovery and 
Reinvestment Tax Act of 2009 and (iii) other tax benefits, including depreciation and 
other cost recovery deductions, arising in connection with ownership of, investment 
in, or operation of the Facility, or any portion thereof, in each case allocated, allowed, 
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allowable, assigned, awarded, certified or otherwise transferred or granted to Seller 
or Company by any Governmental Authority in any jurisdiction in connection with the 
Facility. 

 

“Tax Equity Financing” means a transaction or series of transactions 
involving one or more investors seeking a return that is enhanced by tax 
credits and/or tax depreciation (each a “Tax Equity Investor”) and generally (i) 
described in Revenue Procedures 2001-28 (sale-leaseback (with or without 
“leverage”)), 2007-65 (flip partnership) or 2014-12 (flip partnership and master 
tenant partnership) as those revenue procedures are reasonably applied or 
analogized to a solar project transaction (as opposed to a wind farm or 
rehabilitated real estate) or (ii) contemplated by Section 50(d)(5) of the Code , as 
amended (a pass-through lease). 
 

“Term” means the period of time during which this PPA shall remain in full 
force and effect as further defined in Article 2. 
 

“Test Energy” means the Solar Energy that is produced by the Facility, 
delivered to Company at the Point of Delivery, and purchased by Company, 
pursuant to Section 4.4, in order to perform all testing of the Facility. 
 

“Test Energy Rate” means a payment rate of 70% of the Solar Energy 
Payment Rate applicable as of the Commercial Operation Date. 
 

“Transmission Authority” means collectively those entities owning and/or 
operating the interconnected transmission system applicable to Seller and the 
Facility pursuant to a Transmission Tariff, including (i) Northern States Power 
Company operating under and in accordance with its Joint Open Access 
Transmission Tariff, and (ii) all entity(s) responsible under the Interconnection 
Agreement for providing the transmission lines, any Interconnection Facilities and 
other equipment and facilities with which the Facility interconnects at the 
Interconnection Point and transmission system. 
 

“Transmission Authority’s System” means the contiguously interconnected 
electric transmission and sub-transmission facilities, over which the Transmission 
Authority has rights (by ownership or contract) to provide bulk transmission of 
capacity and energy from the Interconnection Point. 
 

“Transmission Tariff” means the applicable Open Access Transmission of 
the Transmission Authority, as amended from time to time. 
 

“UCP” shall have the meaning set forth in EXHIBIT G-1, FORM OF LETTER 
OF CREDIT. 
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“Ultimate Parent Entity” shall have the meaning set forth under Section 7A of 
the Clayton Act, 15 U.S.C. 18a, also known as the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976. 
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EXHIBIT B 

CONSTRUCTION MILESTONES 

[TRADE SECRET BEGINS 
 

  

  

  

  

  

  

  

  

 

TRADE SECRET ENDS]
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EXHIBIT C 

FACILITY DESCRIPTION AND SITE MAPS 

The Facility shall be located on the Site and shall be identified as Seller’s North Star 
Solar Generation Facility.  Maps and one-line diagrams of the Facility and associated 
equipment are included as part of this Exhibit. 
 
The Facility is located approximately 4.5 miles southeast of North Branch, MN, all 
within Chisago County, Minnesota and more particularly described as the following:  
 

 Sections 1 & 2, Township 34 North, Range 21 West 
 Sections 25 & 36, Township 35 North, Range 21 West 
 Sections 30 & 31, Township 35 North, Range 20 West  

 
The North Star Solar Generation Facility is a 100 MW-AC solar photovoltaic facility.  
The Facility is expected to utilize crystalline photovoltaic modules and single axis 
trackers to maximize overall generation.  The photovoltaic modules will be 
manufactured by a recognized Tier 1 supplier and rated between 300 and 340 watts 
per module.  The solar array will face due south and have a range of tilt equal to +/-45 
degrees.   
 
The Facility is expected to interconnect at the 115kV bus at the Chisago Substation.  
The Facility is expected to utilize up to 100 pad mounted inverters to convert the solar 
generation from Direct Current to Alternating Current and to also increase the 
generation voltage from 480 volts to the intermediate voltage of 34.5kV.   
 
The Facility will utilize proven technology from Tier 1 suppliers that have a strong track 
record of performance and capability.      
 
The Facility will include the following specific components: 
 
 the panel space and 125VDC battery supplied voltage necessary to 

accommodate the metering, telemetering and communications equipment 
required by the PPA; 

 
 communication circuits from the Facility to the EMCC for the purpose of 

telemetering, supervisory control/data acquisition, and voice communications 
as required by Company; 

 
 equipment and software necessary to receive, accept and react to an AGC 

signal from the Company’s SCADA System and to comply with the AGC 
Protocols as further specified on Exhibit H-AGC Protocols; 

 
 meteorological measurement equipment (e.g. anemometers), individually 

linked to Seller’s information system; and 
 
 the capability of sending real time and OPC interface data to Company’s plant 

information system; 
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EXHIBIT D 
 

NOTICES AND CONTACT INFORMATION 
 

 

Company Seller 

   Notices: 
 
    Thomas A. Imbler 
    Vice President, Commercial Operations  
    Xcel Energy Services Inc. 

 1800 Larimer Street, Suite 1000 
 Denver, CO  80202  
 Phone: 303-571-414 
 Email:Thomas.a.imbler@xcelenergy.com 

 
     Renewable Purchased Power Manager  
     Xcel Energy Services Inc. 

1800 Larimer Street, Suite 1000 
Denver, CO  80202 
Phone: 303-571-7740 
 
 

    Operating Committee 
    Representative: 
    
    Renewable Purchased Power Manager 
  Xcel Energy Services Inc. 

    1800 Larimer Street, Suite 1000 
    Denver, CO  80202  
    Phone: 303-571-7740 
    Fax: 303-571-7002 
 

     
    Alternate: 

Purchased Power Analyst  
Xcel Energy Services Inc. 

  1800 Larimer Street, Suite 1000 
  Denver, CO 80202 
  Phone: 303-571-6529 

     Fax: 303-571-7002 

Notices: 
 
Eric Blank - Manager 
North Star Solar PV LLC 
3 Radnor Corporate Center, Suite 300 
100 Matsonford Road 
Radnor, PA 19087 
Phone: 303-544-1900 
  
 
Molly Arbes - Treasurer  
Community Energy, Inc. 
3 Radnor Corporate Center, Suite 300 
100 Matsonford Road 
Radnor, PA 19087 
Phone: 1-866-946-3123 
 
 
Operating Committee 
Representative: 
 

  Molly Arbes - Treasurer  
Community Energy, Inc. 

3 Radnor Corporate Center, Suite 300 

100 Matsonford Road 
Radnor, PA 19087 
Phone: 1-866-946-3123 
 

 
Alternate: 
Jennifer Lyons 

Community Energy, Inc. 

3 Radnor Corporate Center, Suite 300 

100 Matsonford Road 
Radnor, PA 19087 
Phone: 1-866-946-3123 

 
  

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment C 
Page 70 of 106



 

D-2 
 

    Real-Time Contact Information 
 
 

Real-time Communications Contact  
Real-time Generation Dispatch desk 
(24 hour coverage) 

Phone: 303-571-6280* 

Fax: 303-571-7305 

(Normal business hours) 

Phone: 303-571-7030 

*Recorded phone 
 
 
Transmission Operation Contact Position 
Real Time Transmission Operations 

Phone: 303-571-649 

      FAX: 715-737-5425 

E-mail: mark.schultz@xcelenergy.com 
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EXHIBIT E  

INSURANCE COVERAGE 

 
 

Type of Insurance Minimum Limits of Coverage 
Commercial General Liability (CGL) 
and commercial umbrella 

$11,000,000 combined single limit each occurrence 
and the aggregate, where applicable. If CGL 
insurance contains a general aggregate limit, it shall 
apply separately to the Facility. 

 

CGL insurance shall be written on ISO occurrence form CG 00 01 01 96 (or a substitute 
form providing equivalent coverage) and shall cover liability arising from premises, 
operations, independent contractors, products/completed operations, contracts, property 
damage, personal injury and advertising injury, and liability assumed under an insured 
contract (including the tort liability of another assumed in a business contract), all with 
limits as specified above. CGL insurance shall include ISO endorsement CG 24 17 (or 
an equivalent endorsement) which modifies the definition of “Insured contract” to 
eliminate the exclusion of easement or license agreements in connection with 
construction or demolition operations on or within 50 feet of a railroad. There shall be no 
endorsement or modification of the CGL insurance limiting the scope of coverage for 
liability arising from explosion, collapse, or underground property damage. 

 
Company shall be included as an insured under the CGL policy, using ISO additional 
insured endorsement CG 20 10 (or a substitute providing equivalent coverage), and 
under the commercial umbrella insurance. The commercial umbrella insurance shall 
provide coverage over the top of the CGL insurance, the Business Automobile Liability 
insurance, and the Employers Liability insurance. 

 
The CGL and commercial umbrella insurance to be obtained by or on behalf of Seller 
shall be endorsed as follows: 

 
Such insurance as afforded by this policy for the benefit of Company shall be primary 
as respects any claims, losses, damages, expenses, or liabilities arising out of this 
PPA, and insured hereunder, and any insurance carried by Company shall be 
excess of and noncontributing with insurance afforded by this policy. 

 
Business Automobile Liability $2,000,000 combined single limit (each accident), 

 including all Owned, Non-Owned, Hired and Leased 
  Autos. 

 

Business Automobile Liability insurance may be satisfied through a combination of 
primary and excess liability coverage and shall be written on ISO form CA 00 01, 
CA 00 05, CA 00 12, CA 00 20, or a substitute form providing equivalent liability 
coverage. If necessary, the policy shall be endorsed to provide contractual liability 
coverage equivalent to that provided in the 1990 and later editions of CA 00 01. 

 

Workers Compensation Statutory Requirements.  Seller may comply with 
these requirements through the use of a qualified 
self-insurance plan. 
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Type of Insurance Minimum Limits of Coverage 
Employers Liability $2,000,000 each accident for bodily injury by 

accident, or $2,000,000 each employee for 
bodily injury by disease. 

 

Employer’s Liability insurance may be satisfied through a combination of 
primary and excess liability coverage. 
 

Builder’s Risk Replacement value of the Facility. 
 

Builder’s Risk insurance, or an installation floater, shall include coverage for earthquake 
and flood, collapse, faulty workmanship, materials and design, testing of machinery or 
equipment, freezing or changes in temperature, debris removal, and partial occupancy. 

 

Environmental Impairment 
Liability 

$5,000,000 each occurrence. 

 

 
 

All-Risk Property insurance 
covering physical loss or 
damage to the Facility 

Full replacement value of the Facility.   

A deductible may be carried which deductible 
shall be the absolute responsibility of Seller. 

 

 

All-Risk Property insurance shall include: (i) coverage for fire, flood, Solar and storm, 
tornado and earthquake with respect to facilities similar in construction, location 
and occupancy to the Facility, with sublimits of no less than $10,000,000 each for 
flood and earthquake; and (ii) Boiler and Machinery insurance covering all objects 
customarily subject to such insurance, including boilers and Units, in an amount 
equal to their full replacement value. 
 
Business Interruption insurance        Amount required to cover Seller’s continuing or  

increased expenses, resulting from full 
interruption, for a period of 12 calendar months. 

 

 

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

SELLER’S PERMITS 

 

Federal Approvals 
 
U.S. Army Corp of Engineers (USACE) 

 Wetland Delineation Approvals 
 Jurisdictional Determination 
 Federal Clean Water Act Section 404 and Section 101 Permit(s) 

 
U.S. Fish and Wildlife Service 

 Review for Threatened and Endangered Species – informal coordination 
 
Environmental Protection Agency (Region 5) (EPA) in coordination with the 
Minnesota Pollution Control Agency (MPCA) 

 Spill Prevention Control and Countermeasure Plan (SPCC) 
 
Lead Federal Agency 

 Federal Section 106 National Historic Preservation Act Review – will occur if 
Project triggers a federal nexus such as USACE individual permit 

 
U.S. Department of Agriculture 

 Form AD-1006 Farmland Conversion Impact Rating – will occur if Project 
triggers a federal nexus such as USACE individual permit 

 Conservation / Grassland / Wetland Easement and Reserve Program 
releases and consents if applicable 

 Farm Services Agency Mortgage Subordination & Associated Environmental 
Review 

 
Federal Energy Regulatory Commission 

 Exempt Wholesale Generator Self Cert. (EWG) 
 Market-Based Rate Authorization 
 Waiver of OATT, OASIS, and Standards of Conduct requirements 

applicable to transmission providers with respect to Seller’s ownership of 
generator interconnection facilities 

 
Federal Aviation Administration 

 Form 7460-1 Notice of Proposed Construction or Alteration (Determination 
of No Hazard) 

 
State of Minnesota Approvals 
 
Board of Water and Soil Resources 

 Wetland Conservation Act Approval 
 
Minnesota Department of Labor and Industry 

 Building Plan Review and Permits 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment C 
Page 74 of 106



 

F-2 
 

Minnesota Public Utilities Commission 
 Site Permit for Power Plant 
 Exemption from Certificate of Need for Power Plant 

 
Minnesota State Historic Preservation Office (SHPO) 

 Cultural and Historic Resources Review and Review of State and National 
Register of Historic Sites and Archeological Survey 

 
Minnesota Pollution Control Agency 

 Section 104 Water Quality Certification 
 National Pollutant Discharge Elimination System Permit (NPDES) – MPCA 

General Stormwater Permit for Construction Activity – one per facility 
 Very Small Quantity Generator (VSQG) License – Hazardous Waste 

Collection Program 
 Aboveground Storage Tank (AST) Notification Form 

 
Minnesota Department of Health 

 Environmental Bore Hole (EBH) 
 Water Supply Well Notification 
 Plumbing Plan Review 

 
Minnesota Department of Natural Resources 

 License to Cross Public Land and Water if applicable 
 
Minnesota Department of Transportation (MnDOT) 

 Utility Permits on Trunk Highway Right-of-Way if applicable 
 Overweight Permit for State Highways – for transport of transformers, 

inverters 
 Access Driveway Permits for MnDOT Roads 

 
Local Permits 
 
Watershed Districts 

 Stormwater, drainage, floodplain permits 
 
County 

 Right-of-way permits, road access permits, driveway permits for access 
roads and electrical collection system, Wetland Conservation Act Approval, 
parcel splits, platting 

 
Townships 

 Right-of-way permits, crossing permits, road access permits, and driveway 
permits for access roads and electrical collection system, parcel splits, 
platting 
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EXHIBIT G 

 
FORM OF SECURITY DOCUMENTS 
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EXHIBIT G-1 
 

FORM OF LETTER OF CREDIT 
 

[LETTERHEAD OF ISSUING BANK] 
 

Irrevocable Standby Letter of 
Credit No.:    

 Date of Issuance:      

   
Beneficiary:        Initial Expiration Date: [Must be at 

least one year after date of issuance]  
   
  Applicant:       
 

As the Issuing Bank (“Issuer”), we, [Name of Issuing Bank], hereby establish this 
irrevocable Standby Letter of Credit No. (this "Letter of Credit") in favor of 
the above-named beneficiary (“Beneficiary”) for the account of the above-named 
applicant (“Applicant”) in the amount of USD $  ( U.S. Dollars). 

 

Beneficiary may draw all or any portion of this Letter of Credit at any time and from 
time to time, and Issuer will make funds immediately available to Beneficiary upon 
presentation of Beneficiary’s draft(s) at sight in substantially the form attached 
hereto as Exhibit “A” (“Sight Draft”), drawn on Issuer and accompanied by this 
Letter of Credit. All Sight Drafts must be signed on behalf of Beneficiary and the 
signator must indicate his or her title or other official capacity.  No other documents 
will be required to be presented.  Issuer will effect payment under this Letter of 
Credit within three (3) business days after presentment of any Sight Draft. 
Payment shall be made in U.S. Dollars with Issuer’s own funds in immediately 
available funds. 
 

Issuer will honor any Sight Draft presented in substantial compliance with the 
terms of this Letter of Credit at the Issuer’s letterhead office, the office located at 
_____ _________________________________or any other full service office of 
the Issuer on or before the above-stated expiration date, as such expiration date 
may be extended hereunder. Partial and multiple draws and presentations are 
permitted on any number of occasions.  Following any partial draw, Issuer will 
endorse this Letter of Credit and return the original to Beneficiary. 
 

Issuer acknowledges that this Letter of Credit is issued pursuant to the provisions 
of that certain [Title of Agreement] between Beneficiary and Applicant dated as of 
_________________, 20__ as the same may have been or may be 
amended from time to time, the “_________________________”). 
Notwithstanding any reference in this Letter of Credit to the ______________or 
any other documents, instruments or agreements, or references in the _________ 
or any other documents, instruments or agreements to this Letter of Credit, this 
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Letter of Credit contains the entire agreement between Beneficiary and Issuer 
relating to the obligations of Issuer hereunder. 
 

This Letter of Credit will be automatically extended each year without amendment 
for a period of one (1) year from the expiration date hereof, as extended, unless at 
least thirty (30) days prior to the expiration date, Issuer notifies Beneficiary by 
registered mail that it elects not to extend this Letter of Credit for such additional 
period.  Notice of non-extension will be given by Issuer to Beneficiary at 
Beneficiary’s address set forth herein or at such other address as Beneficiary may 
designate to Issuer in writing at Issuer’s letterhead address. 
 

This Letter of Credit is freely transferable by Beneficiary in whole or in part, and the 
number of transfers is unlimited.  Issuer agrees that it will effect any transfers 
immediately upon presentation to Issuer of this Letter of Credit and a completed 
written transfer request substantially in the form attached hereto as Exhibit "B." 
Such transfer will be effected at no cost to Beneficiary.  Any transfer fees assessed 
by Issuer will be payable solely by Applicant, and the payment of any transfer fees 
will not be a condition to the validity or effectiveness of the transfer of this Letter of 
Credit. 
 

Issuer waives any rights it may have, at law or otherwise, to subrogate to any 
claims Beneficiary may have against Applicant or Applicant may have against 
Beneficiary. 
 

This Letter of Credit is subject to the uniform customs and practice for 
documentary credits (2007 Revision), International Chamber of Commerce 
publication No. 600 (The “UCP”), except to the extent that the terms hereof are 
inconsistent with the provisions of the UCP, including but not limited to Articles 
14(b) and 36 of the UCP, in which case the terms of this Letter of Credit shall 
govern. With respect to Article 14(b) of the UCP, Issuer shall have a reasonable 
amount of time, not to exceed three (3) banking days following the date of Issuer’s 
receipt of documents from Beneficiary (to the extent required herein), to examine 
the documents and determine whether to take up or refuse the documents and to 
inform Beneficiary accordingly. 
 

In the event of an act of God, riot, civil commotion, insurrection, war or any other 
cause beyond Issuer’s control that interrupts Issuer’s business and causes the 
place for presentation of this Letter of Credit to be closed for business on the last 
day for presentation, the expiry date of this Letter of Credit will be automatically 
extended without amendment to a date thirty (30) calendar days after the place for 
presentation reopens for business. 
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ISSUER: 
 
 

By:   
Authorized Signature 

 
Name:   
Its:    
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EXHIBIT “A” 

 
TO LETTER OF CREDIT SIGHT DRAFT 

 
Draft Number    
$   

 

At sight, pay to the order of [Name of Beneficiary to be inserted], the 
amount of USD $ ( and 00/100ths U.S. 
Dollars). 
 

Value received and charged to the account of: [Name of Issuer and 
address]. Drawn under [Name of Issuer to be inserted]  Standby Letter of Credit 
No. . 

 

 
 

Dated: , 20   
 

[Name of Beneficiary to be inserted] 

By:    

Name:                       
Its Authorized Representative and 
[Title or Other official Capacity to be 
inserted] 

 

Account: [Applicant to be inserted] 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment C 
Page 80 of 106



 
 

G-6 
 

 
 

EXHIBIT “B” 

 
TO LETTER OF CREDIT FORM OF TRANSFER REQUEST 

 
Irrevocable Standby Letter of 
Credit No.    
 
 
Current Beneficiary:   Applicant: 
 
          
          
          
          
 
The undersigned, as the current "Beneficiary" of the above-referenced Letter of 
Credit, hereby requests that you reissue the Letter of Credit in favor of the transferee 
named below [insert transferee name and address below]: 

 
 
 
 
 
 
 
 

From and after the date this transfer request is delivered to Issuer, the transferee 
shall be the "Beneficiary" under the Letter of Credit for all purposes and shall be 
entitled to exercise and enjoy all of the rights, privileges and benefits thereof. 

 

 

Dated:    

 

[Name of Beneficiary] 
 

 
 

By:    
Name:    
Title:   

 

[Notary Acknowledgement] 
 
To be signed by a person purporting to be an authorized representative of Beneficiary 
and indicating his or her title or other official capacity, and acknowledged by a notary 
public. 
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EXHIBIT G-2  

FORM OF GUARANTY 

 
 This Guaranty is executed and delivered as of this day of   
 _, 20__, Guarantor”, in favor of  _______________(“Company”), in connection 
with the performance by _______________________________________, a limited 
liability company] (“Seller”) of a Power Purchase Agreement dated ______________, 
20 _  between Seller and Company (the “PPA”).   
 

- RECITALS - 
 

A. Seller is planning to construct, own, and operate a Solar power electric 
generation facility having Nameplate Capacity of approximately MW to be 
located in  County, (the “Facility”). 

 
B. Seller and Company have entered into the PPA for the purchase and 

sale of capacity and electrical energy from the Facility on the terms and conditions set 
forth therein. 

 
Seller is controlled by Guarantor.  Guarantor expects to derive substantial 

benefits from the performance of the PPA by Seller and Company.  To induce 
Company to enter into the PPA and consummate the purchase and sale of electrical 
energy contemplated by the PPA, Guarantor has agreed to guarantee the obligations 
of Seller as provided in this Guaranty. 

 
NOW, THEREFORE, in consideration of the foregoing, Guarantor agrees as 

follows: 
- AGREEMENT - 

 

1. Guaranty.  Subject to the provisions of this Guaranty, Guarantor hereby 
absolutely, irrevocably, unconditionally, and fully guarantees to Company the due, 
prompt, and complete observance, performance, and discharge of each and every 
payment obligation of Seller under the PPA, whether incurred before or after the date 
of delivery of this Guaranty (the “Obligations”).  This is a guaranty of payment, not of 
collection, and as such, Company shall not be required to institute, pursue, or 
exhaust any remedies against Seller before instituting suit, obtaining judgment, and 
executing thereon against Guarantor under this Guaranty. 

 

2. Maximum Liability.  Notwithstanding anything herein to the contrary, 
Guarantor’s maximum liability under this Guaranty shall be limited to ($US 
________), plus costs of collection with respect to any valid claim(s) made by 
Company hereunder that are incurred in the enforcement or protection of the rights of 
Company. 

 
3. Rights of Company. Guarantor hereby grants to Company, in 

Company’s discretion and without the need to notify or obtain any consent from 
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Guarantor, and without termination, impairment, or any other effect upon Guarantor’s 
duties hereunder, the power and authority from time to time: 
 

(a) to renew, compromise, extend, accelerate, or otherwise change, 
substitute, supersede, or terminate the terms of performance of any of the 
Obligations, in each case in accordance with the PPA; 

 
(b) to grant any indulgences, forbearances, and waivers, on one or 

more occasions, for any length of time, with respect to Seller’s performance of any of 
the Obligations; and 

 
(c) to accept collateral, further guaranties, and/or other security for 

the Obligations, and, if so accepted, then to impair, exhaust, exchange, enforce, 
waive, or release any such security. 

 
4. Performance. If any of the Obligations are not performed according to 

the tenor thereof, and any applicable notice and cure period provided by the PPA has 
expired (“Default”), Guarantor shall immediately upon receipt of written demand by 
Company (a) perform or cause Seller to perform the Obligation in Default, and (b) 
pay, reimburse, and indemnify Company against any liabilities, damages, and related 
costs (including attorneys’ fees) incurred by Company as a result thereof, all in such 
manner and at such times as Company may reasonably direct. 

 
5. Satisfaction.  Satisfaction by Guarantor of any duty hereunder incident 

to a particular Default or the occurrence of any other Default shall not discharge 
Guarantor except with respect to the Default satisfied, it being the intent of Guarantor 
that this Guaranty be continuing until such time as all of the Obligations have 
irrevocably been discharged in full, at which time this Guaranty shall automatically 
terminate. If at any time the performance of any Obligation by Seller or Guarantor is 
rescinded or voided under the federal Bankruptcy Code or otherwise, then 
Guarantor’s duties hereunder shall continue and be deemed to have been 
automatically reinstated, restored, and continued with respect to that Obligation, as 
though the performance of that Obligation had never occurred, regardless or whether 
this Guaranty otherwise had terminated or would have been terminated following or 
as a result of that performance. 

 
6. Notice of Acceptance.  Guarantor waives and acknowledges notice of 

acceptance of this Guaranty by Company. 
 

7. Waivers by Guarantor.  Guarantor hereby waives and agrees not to 
assert or take advantage of: 

 
(a) all set-offs, counterclaims, and, subject to Section 4 above, all 

presentments, demands for performance, notices of non-performance, protests, and 
notices of every kind that may be required by Applicable Laws; 
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(b) any right to require Company to proceed against Seller or any 
other person, or to require Company first to exhaust any remedies against Seller or 
any other person, before proceeding against Guarantor hereunder; 
 

(c) any defense based upon an election of remedies by Company; 
 

(d) any duty Company to protect or not impair any security for the 
benefit of any laws limiting the liability of a surety; 

 
(e) any duty of Company to disclose to Guarantor any facts 

concerning Seller, the PPA or the Project, or any other circumstances, that would or 
allegedly would increase the risk to Guarantor under this Guaranty, whether now 
known or hereafter learned by Company, it being understood that Guarantor is 
capable of and assumes the responsibility for being and remaining informed as to all 
such facts and circumstances; and 

 
(f) until all Obligations in Default have been fully paid and/or 

performed, any rights of subrogation, contribution, reimbursement, indemnification, or 
other rights of payment or recovery for any payment or performance by it hereunder. 
For the avoidance of doubt, if any amount is paid to Guarantor in violation of this 
provision, such amount shall be held by Guarantor for the benefit of, and promptly 
paid to, Company. 

 
8. Cumulative Remedies.  The rights and remedies of Company hereunder 

shall be cumulative and not alternative to any other rights, powers, and remedies that 
Company may have at law, in equity, or under the PPA.  The obligations of Guarantor 
hereunder are independent of those of Seller and shall survive unaffected by the 
bankruptcy of Seller.  Company need not join Seller in any action against Guarantor 
to preserve its rights set forth herein. 

 
9. Representations and Warranties.  Guarantor represents and warrants to 

Company as follows: 
 

(a) Guarantor is a corporation, duly organized, validly existing, and in 
good standing under the laws of the state of its incorporation.  Seller is a direct or 
indirect wholly-owned subsidiary of Guarantor.  Guarantor has all necessary 
corporate power and authority to execute and deliver this Guaranty and to perform its 
obligations hereunder. 

 
(b) The execution, delivery and performance of this Guaranty has 

been duly and validly authorized by all corporate proceedings of Guarantor and is not 
in violation of any law, judgment of court or government agency .  This Guaranty has 
been duly and validly executed and delivered by Guarantor and constitutes a legal, 
valid and binding obligation of Guarantor, enforceable against Guarantor in 
accordance with its terms. 
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10. Collection Costs.  Guarantor hereby agrees to pay to Company, upon 
demand, and in addition to the maximum liability set forth in Section 3 hereof, all 
reasonable attorneys’ fees and other expenses which Company may expend or incur 
in enforcing the Obligations against Seller and/or enforcing this Guaranty against 
Guarantor, whether or not suit is filed, including, without limitation, all attorneys’ fees, 
and other expenses incurred by Company in connection with any insolvency, 
bankruptcy, reorganization, arrangement, or other similar proceedings involving Seller 
that in any way affect the exercise by Company of its rights and remedies hereunder. 
 

11. Severability.  Should any one or more provisions of this Guaranty be 
determined to be illegal or unenforceable, all other provisions nevertheless shall be 
effective. 

 
12. Waiver or Amendment.  No provision of this Guaranty or right of 

Company hereunder can be waived, nor can Guarantor be released from Guarantor’s 
duties hereunder, except by a writing duly executed by Company.  This Guaranty may 
not be modified, amended, revised, revoked, terminated, changed, or varied in any 
way whatsoever except by the express terms of a writing duly executed by Company. 

 
13. Successors and Assigns.  This Guaranty shall inure to the benefit of and 

bind the successors and assigns of Company and Guarantor. 
 

14. Governing Law.  This Guaranty shall be governed by and construed in 
accordance with the law of the State of without regard to the principles of 
conflicts of law thereof. 

 
15. Notices.  All notices, requests, claims, demands, and other 

communications hereunder shall be in writing and shall be given (and shall be 
deemed to have been duly given upon receipt) by delivery in the manner 
contemplated by the PPA, addressed as follows: 

 
(a) if to Company as provided in the PPA 

 
(b) if to Guarantor:              ______ 

 

 

   Attn: 
   Phone:  ( )    Fax: ( __)   _____ 

 

with a copy to:             __________________ 
 
 

   Attn: 
 Phone:  ( )    Fax:  (___)  __  

 

or to such other address (es) as the person to whom notice is given may have 
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previously furnished to the others in writing in the manner set forth above. 

 

 
IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be duly 

executed and delivered to Company as of the day and year first above written. 
 

[Name of Guarantor] 
 

By:   
Name: 

                                                         Title: 
 

STATE OF    COUNTY OF    ) 
) ss. 
) 
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The foregoing instrument was acknowledged before me this day of 
  , 20 , by  , as    
of    . 

 
Witness my hand and official seal. 

 

My commission expires:   _. 
 

 
_ _ 

Notary Public 
 

(S E A L) 
 
 
 
 

(space above reserved for recording information) 
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EXHIBIT G-3 
FORM OF ESCROW AGREEMENT 

 

 
 

This Escrow Agreement ("Agreement") is entered into and effective this ___ day of 
  , by and among ("Seller"),    
 (“Company") and ("Escrow Agent"). 

 
RECITALS 

 

 WHEREAS, Seller and Company are parties to a Solar Energy 
Purchase Agreement dated (the "PPA"), pursuant to which 
Seller agrees to build and operate an electric generating facility in (the “Facility”) 
and to sell energy from the Facility to Company.  Capitalized terms used but not 
otherwise defined herein shall have the meanings ascribed to them in the PPA; and 

 

 WHEREAS, Section 11.1 of the PPA requires Seller to provide security 
in favor of Company in amounts set forth in the PPA up to a total of $ _______ (the 
"Escrow Total"); and 

 

 WHEREAS, Seller has elected to establish and deliver funds (the 
"Escrow Funds") into an escrow account with Escrow Agent to meet its PPA 
security obligations, and Seller, Company and Escrow Agent agree to enter into this 
Agreement to define the terms of that account. 

 
NOW, THEREFORE, in consideration of the foregoing and the mutual 

covenants and other consideration set forth in this Agreement and the PPA, and 
other good and valuable consideration, the receipt and adequacy of which is hereby 
acknowledged, the parties agree as follows: 

 
AGREEMENT 

 

1. Appointment of Escrow Agent. On the terms, and subject to the 
conditions, set forth in this Agreement, Seller and Company hereby 
appoint Escrow Agent as their agent and custodian to hold, invest and 
distribute the Escrow Funds and all interest and investment earnings 
thereon (the "Escrow Interest") in accordance with this Agreement. To the 
extent any Escrow Interest accrues during the term of  this Agreement, 
such Escrow Interest shall be added to but shall not be included as 
part of the principal amount of the Escrow Funds except as set forth in 
Section 5. 

2. Delivery of Funds to Escrow Agent.   
 

a. Seller shall deposit with Escrow Agent an amount equal 
to $ on or before on or before the date required by the PPA. 
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b. Escrow Agent shall retain and disburse the Escrow 
Funds pursuant to the terms of this Agreement. The execution and 
full performance of this Agreement by Seller and Escrow Agent, and 
retention and disbursement by Escrow Agent of the Escrow Funds 
pursuant to the terms hereof, fully satisfies Seller's initial obligations 
under Section 11.1 of the PPA to establish and maintain a security 
fund. Escrow Agent shall hold the Escrow Funds under the terms of 
this Agreement and distribute the Escrow Funds only in accordance with 
Section 4. 

 
c. The Escrow Funds shall, for all purposes, be 

considered property of Seller unless and until distributed to Company 
in accordance with this Agreement. To protect Company prior to such 
distribution, Seller hereby grants to Company a first priority security 
interest in all of Seller's right, title and interest in and to the Escrow 
Funds held under this Agreement for the purpose of securing Seller's 
obligations under the PPA. However, any release of any portion of the 
Escrow Funds to Company in accordance with this Agreement shall act 
as an automatic termination of Company's security interest in the 
Escrow Funds so released. Seller authorizes Company to file such 
financing statements and other documents as Company reasonably 
deems necessary or advisable to protect Company's rights in the 
Escrow Funds. Each party will sign such documents (including upon the 
request of Company a control agreement), provide such information, 
send such notices and take such other actions as any other party 
reasonably requests to consummate more effectively the intent and 
purpose of the parties under this Section 2(b). 

 
3. Investment. Escrow Agent shall hold and invest the Escrow Funds only in 

accordance with the terms of this Agreement. At the written direction of 
Seller, Escrow Agent shall invest and reinvest the Escrow Funds in cash or one 
or more of the following short-term securities: a money-market fund, short-
term treasury obligations, investment-grade commercial paper  and  other  liquid  
investment- grade investments with maturities of three (3) months or less. All 
investments of the Escrow Funds shall be held by, or registered in the name of, 
Escrow Agent or its nominee. All Escrow Interest and investment income 
earned on the Escrow Funds shall accrue for the benefit of, and be taxable to, 
Seller. 

 

4. Distributions of Escrow Funds by Escrow Agent. Escrow Agent shall hold 
the Escrow Funds until instructed or otherwise required to deliver the same 
or any portion thereof in accordance with Section 4. 
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5. Distributions. 
 

a. Escrow Interest.  Once Escrow Funds being held by Escrow Agent 
reach the Escrow Total,  Seller may be paid Escrow Interest  earned  on  
the Escrow Funds at times and amounts in Seller's discretion as long 
as the amount of the Escrow Funds does not, as a result, become less 
than the Escrow Total. 

 
b. Release at End of Term; Substitution of Security. After the full and 

final satisfaction of all of Seller's obligations under the PPA, any 
Escrow Funds remaining with Escrow Agent after all deductions for any 
damages or other allowed charges made by Company, and all accrued 
Escrow Interest, shall be released to Seller. If Seller provides a letter 
of credit or other security under the PPA in form and substance as 
required by the PPA and in the full amount of the Escrow Total to 
secure Seller's obligations to Company prior to the expiration or 
termination of the PPA, the Escrow Funds and any Escrow Interest 
shall be released to Seller upon the delivery to Company of such 
effective letter of credit or security mechanism as permitted by the PPA. 

 
c. Escrow Claims by Company. During the term of the PPA, Company 

may draw all or any portion of the Escrow Funds to the extent necessary 
to recover amounts owing to Company pursuant to the PPA that are 
not the subject of a good faith dispute, including any damages due to 
Company and any amounts for which Company is entitled to 
indemnification under the PPA. Each claim against the Escrow Funds 
under this Agreement shall be made by Company by delivering to 
Escrow Agent a certificate, in substantially the form of Exhibit A 
attached hereto, specifying the nature of the claim (a "Claim 
Certificate"). A copy of each Claim Certificate  shall  also  be delivered 
to Seller contemporaneously with provision to Escrow Agent. Escrow 
Agent shall pay to Company the amount of Escrow Funds set forth in the 
Claim Certificate, in accordance with the Claim Certificate, on the first 
business day after it receives the Claim Certificate. 

 
d. Regulations of the Comptroller of the Currency.  Company and Seller 

acknowledge that regulations of the Comptroller of the Currency 
grant Company and Seller the right to receive brokerage confirmations 
of any security transactions as  they  occur.  Company and Seller  
specifically waive such notifications to the extent permitted by law, 
and Seller will receive monthly cash transaction statements that will 
detail all investment transactions. 
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6. Rights and Obligations of Escrow Agent. 
 

a. Duties. 
 

i. Escrow Agent hereby accepts its obligations under this 
Agreement and represents that it has the legal power and 
authority to enter into this Agreement and to perform its 
obligations hereunder. Escrow Agent agrees that all Escrow 
Funds held by Escrow Agent under this Agreement shall be 
segregated from all other property held by Escrow Agent and 
shall be identified as being held in connection with this 
Agreement. Segregation may be accomplished by appropriate 
identification on the books and records of Escrow Agent. Escrow 
Agent's documents and records with respect to the transactions 
contemplated by this Agreement shall be available for 
examination by authorized representatives of Company and 
Seller. Escrow Agent will deliver to Company and Seller written 
statements not less than quarterly summarizing any activity with 
respect to the Escrow Funds (including the amount of interest 
and earnings thereon) and detailing the balance of the Escrow 
Funds. 

 
ii. This Agreement may be terminated only by a writing executed 

by all of Company, Seller and Escrow Agent. 
 

iii. In the event that this Agreement is scheduled to expire or 
terminate during the term of the PPA, and Seller has not 
provided security pursuant to the PPA required to replace this 
Agreement, Company may draw the entire balance of Escrow 
Funds, up to the Escrow Total, within five (5) business days of 
the scheduled expiration or termination date, and without regard 
to any objection asserted by Seller, provided Company holds the 
Escrow Funds it draws in escrow until the earlier of (i) the date 
Seller provides adequate replacement security in compliance 
with the PPA, or (ii) the date Company is entitled to draw and 
retain all or any portion of the Security Fund under the PPA. 

 
iv. Escrow Agent and Seller will provide immediate notice to 

Company in the event that (i) the amount of Escrow Funds at 
any time falls below $ __ prior to the time the Second Deposit is 
due or  (ii) the amount of Escrow Funds at any time falls 
below the Escrow Total after the Second Deposit is due. 

 
b. No Other Duties.  Escrow Agent shall not have any duties or 

responsibilities under this Agreement except as expressly set forth 
herein. 
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c. Escrow Fee.  Escrow Agent shall be entitled to receive solely from 
Seller (a) compensation for its regular services as escrow agent under 
this Agreement and (b) reimbursement for all reasonable and 
necessary out- of-pocket expenses incurred by Escrow Agent in 
fulfilling its obligations under this Agreement, including, without 
limitation, reasonable fees and disbursements of legal counsel. Such 
compensation and reimbursement obligations shall be paid from time to 
time as incurred. In no circumstance will Company have any obligation 
to pay any amount to Escrow Agent arising out of or under this 
Agreement. 

 
d. Resignation of Escrow Agent. Escrow Agent may at any time resign 

by giving thirty (30) days advance written notice of such resignation to 
Company and Seller. Upon such resignation, Escrow Agent shall not 
be discharged from its obligations under this Agreement until (a) a 
successor escrow agent, as mutually agreed on by Seller and 
Company, shall have been appointed, (b) the successor escrow agent 
shall have executed and delivered an Escrow  Agreement  in  
substantially  the  form  of  this Agreement and (c) all Escrow Funds 
then held by Escrow Agent under this Agreement shall have  been  
delivered  to  such  successor  escrow agent. 

 
e. Liability of Escrow Agent. Escrow Agent shall not be liable for any 

action taken in accordance with the terms of this Agreement, including, 
without limitation, any distribution of the Escrow Funds  in  accordance  
with Section 4, as long as the action was taken in good faith. Escrow 
Agent shall not be liable for any other act or failure to act under or in 
connection with this Agreement, except for its own negligence or 
intentional tortious misconduct. Seller and Company agree to 
indemnify, defend and hold Escrow Agent harmless from and against 
all claims, causes of action, costs, judgments, losses and damages 
arising out of or related to this Agreement, except for any such 
claims, causes of action, costs, judgments, losses or damages arising 
from or related to any breach of this Agreement by Escrow Agent or 
negligent or intentional tortious actions or omissions of Escrow Agent. 

 
f. Reliance on Documentary Evidence. Escrow Agent shall be entitled 

to rely on any written notice, certificate, affidavit, letter, document or 
other communication that is reasonably believed by Escrow Agent to be 
genuine and to have been signed or sent by the proper party or 
parties, and on statements contained therein, without further inquiry or 
investigation. Notwithstanding anything to the contrary in this Agreement, 
Escrow Agent may act on any written instructions given jointly by 
Company and Seller. 

 

g. Interpleader.  If Company and Seller shall disagree about the 
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interpretation of this Agreement, or about the rights and obligations or 
the propriety of any act contemplated by Escrow  Agent  hereunder,  
then Escrow Agent may, within  its  reasonably  exercised  discretion, file  
an action of interpleader in the appropriate court of competent 
jurisdiction and deposit all of the applicable Escrow Funds with such 
court. 

 
7. Termination of Agreement. This Agreement shall continue through the date 

on which all obligations of Seller under the PPA have been fully satisfied or 
all of the Escrow Funds shall have been paid to Company pursuant to the 
terms of this Agreement. 

 
8. Taxes.  Taxes on distributions of the Escrow Funds shall be paid by Seller. 
 
9. Notices. All notices and other communications (including all certificates 

delivered pursuant to Section 4) under this Agreement by Company or Seller 
to Escrow Agent shall be delivered contemporaneously to the other parties 
in the same manner as provided to Escrow Agent. All notices and other 
communications under this Agreement shall be given in writing and shall be 
personally delivered, sent by telecopier or facsimile transmission or sent to 
the applicable parties at their respective addresses indicated in this Section 9 
by registered or certified U.S. mail, return receipt requested and postage 
prepaid, or by private overnight mail courier service, as follows: 

 
If to Seller, to: 

 
 
 
 
 

Attention:      Phone:     Fax:     
 

If to Company: 
 

Manager, Renewable Purchases  
Xcel Energy Services Inc. 
1800 Larimer Street, Suite 1000 
Denver, CO  80202 
Phone: (303) 571-7714 
Fax: (303) 571-7002 

 

If to Escrow Agent, to: 
 
 
 
 

 

Attention:      Phone:     Fax:     
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or to such other person or address as any party shall have specified by notice in 
writing to the other parties. If personally delivered, such communication shall be 
deemed delivered upon actual receipt; if sent by telecopier or facsimile 
transmission, such communication shall be deemed delivered the day of the 
transmission, or if the transmission is not made on a business day, the first 
business day after transmission (and sender shall bear the burden of proof of 
delivery); if sent by overnight courier pursuant to this Section 8, such 
communication shall be deemed delivered upon receipt; and if sent by U.S. mail 
pursuant to this Section 8, such communication shall be deemed delivered as of the 
date of delivery indicated on the receipt issued by the relevant postal service or, if 
the addressee fails or refuses to accept delivery, as of the date of such failure or 
refusal. 
 

10.   Miscellaneous. 
 

a. Captions. All titles, subject headings, section titles and similar items 
are provided for the purpose of reference and convenience  and  are  
not intended to be inclusive, definitive or to affect the meaning of the 
contents or scope of the Agreement. 

 
b. No Third-Party Beneficiary.  No provision of this Agreement is 

intended to nor shall it in any way inure to the benefit of any 
customer, property owner or  other third party, so as to constitute 
any such person a third-party beneficiary under this Agreement, 
or of any one or more of the terms hereof, or otherwise give rise 
to any cause of action in any person not a party hereto. 

 
c. Integration; Amendment.  This Agreement constitutes the entire 

agreement among the parties relating to the transactions described 
herein and supersedes any and all prior oral or written 
understandings. No amendment, addition to or modification of any 
provision hereof shall be binding on the parties, and no party shall 
be deemed to have waived any provision or any remedy available to 
it unless such amendment, addition, modification or waiver is in 
writing and signed by a duly authorized officer or representative of 
the applicable party or parties. 

 
d. Governing Law. The Agreement is made in the State in which the Facility 

is located and shall be interpreted and governed by the laws of such 
State or the laws of the United States, as applicable. 

 
e. Good Faith and Fair Dealing; Reasonableness. The parties agree to 

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

 
f. Severability. Should any provision of this Agreement be or become void, 

illegal or unenforceable, the validity or enforceability of the other 
provisions of this Agreement shall not be affected and shall continue 
in force. The parties will, however, use their reasonable best endeavors 
to agree on the replacement of the void, illegal or unenforceable 
provisions with legally acceptable clauses that correspond as closely as 
possible to the sense and purpose of the affected provision and this 
Agreement as a whole. 

 
g. Cooperation. The parties agree to cooperate reasonably with each other 

in the implementation and performance of this Agreement. Such duty 
to cooperate shall not require any party to act in a manner inconsistent 
with its rights under this Agreement. 

 
h. Execution in Counterparts and By Facsimile Transmission. This 

Agreement may be executed in two (2) or more counterparts and 
by different parties on separate counterparts, all of which shall be 
considered one and the same agreement and each of which shall be 
deemed an original.
 This Agreement may be executed and delivered by 
facsimile, and the parties agree that such facsimile execution and delivery 
shall have the same force and effect as delivery of an original document 
with original signatures. 

 
[This space intentionally left blank.] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be 
duly executed as of the date first set forth above. 

 
 

Dated:   _____________________________(Seller) 
 
By:    

 

Name:    
 

Its:    
 
 
 
 
 
 

Dated:   __(Company) 
 
By:    

 

Name:    
 

Its:    
 
 
 
 
 
 

Dated:   ___(Escrow Agent) 
 
By:    

 

Name:    
 

Its:    
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EXHIBIT A TO ESCROW AGREEMENT 
 

ESCROW CLAIM CERTIFICATE 

TO:   
 

This Certificate is issued pursuant to that certain Escrow Agreement, dated as of 
______  , 2014, by and among Company, Seller and you, as Escrow Agent (the 
"Escrow Agreement"). Capitalized terms used but not otherwise defined in this 
Certificate shall have the meaning ascribed to them in the Escrow Agreement. 

 
The undersigned representative of Company hereby certifies that Company is entitled 
to receive Escrow Funds in the amount of $ pursuant to the terms of 
the Escrow Agreement and the PPA, due to the following (generally):______________ 
_____________________________________________________________________
_____________________________________________________________________. 
Accordingly, subject to the terms of the Escrow Agreement, you are hereby instructed 
to distribute, on the first business day after your receipt of this Certificate, the sum of 
$__________from the Escrow Funds to the undersigned by wire transfer to the 
following account: 

 
Bank:      
Account:      
Routing Number:      

 

 
 
 

Date: , 20   
 
 

(Company) 
 
 
 

By:     

Name:    

Title:    
 

 
 
 
 

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

Docket No. E002/M-14-162 
Attachment C 
Page 97 of 106



  

H-1 
 

 

EXHIBIT H  

AGC PROTOCOLS 

These AGC protocols for the Facility will cover: 
 

1. AGC Electronic Communications between Company and Seller 
 

2. Data Points to be sent from Seller to Company via AGC 
 

3. Response times and limitations of Facility in regards to AGC 
 

4. Process for communications between Company and Seller in cases when AGC 
system is not functioning 

 
 
 

1. AGC Electronic Communications between Company and Seller 
 
Company will receive and send AGC Set-Point and related data over an analog or 
digital line.  The data points covered under this PPA, as described below, may overlap 
data requirements for the Transmission Provider, Transmission Authority or 
Company’s Solar Forecasting group. 
 

2. Data Points to be sent from Seller to Company via AGC 
 
The following data points will be transmitted via AGC from Seller to Company and 
represent Facility level data: 
 

Description Units

AGC Set‐Point (echo)  MW 

Power demand  MW 

Actual power  MW 

Park Potential  MW 

Actual reactive power  Mvars 

Average Voltage  kV 

Number of Units online and running  Integer 

AGC Status  Remote/Local 
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3. Response times and limitations of Facility in regards to AGC 
 
The following protocols outline the expectations around responding to the AGC Set- 
Point. Except in the case of the Frequency of Changes, these protocols will be 
generally bound by the manufactures’ specifications for the equipment that Seller has 
chosen for the Facility. 
 

a. Required Response Time 
 
The facility will respond to the AGC Set-Point within the maximum Solar Unit 
manufactures’ specifications.  The response time will vary based on the mix of 
available Units and the current level of output of the facility. The required response 
time will be subject to change based upon any change in the Solar Unit manufacturers’ 
specifications for ramp rate. 
 

b. Allowable Variances in Excess of AGC Set-Point 
 
Once the facility has reached the AGC Set-Point, there may be variances in excess of 
such set-point up to 5% on average as measured in fifteen minute intervals each 
calendar month.  This is due to changing solar conditions vs. the manufactures’ 
specifications for responding to those new conditions. 
 

c. Frequency of Changes 
 
Company can send a new AGC Set-Point to the Facility as frequently as the Solar Unit 
manufacturer specifications allows with the specification for the least frequent change 
to output allows. 
 

d. Range of AGC Set-Point 
 
The range of set point values can be between 0% and 100% of Park Potential. 
 

4.  Backup Communications 
 
In the event of an AGC failure, the Company and Seller shall communicate via 
telephone in order to correct the failure 
.
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EXHIBIT H 
(to PPA) 

 
DATA COLLECTION 

 
Concurrently with the Commercial Operation Date or when reasonably requested prior 
to the Commercial Operation Date, Seller will deliver to Company a report showing (i) 
manufacturer, model and year of all panels, inverters and meteorological 
instrumentation and (ii) the latitude and longitude of the center of the solar panels for 
every inverter and every meteorological station.  Seller will also transmit and provide 
to Company the real-time data set forth below, refreshed as frequently as allowed by 
the SCADA System, not to exceed sixty (60) second intervals: 
 
A. Two (2) data points from each inverter: 
 

1. Inverter generation (kW) 
2. Inverter availability 

 
B. Four (4) data points from each meteorological station: 
 

1. Plane of Array Irradiance (W/m2) 
2. Ambient Temperature 
3. Wind speed (mph) 
4. Wind direction (degrees relative to true north) 

 
Seller shall provide a map and key for each inverter sufficient to allow Company to 
correlate the data received through Company's data historian system to each 
individual inverter. 
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EXHIBIT I 
 

LENDER CONSENT PROVISIONS 
 

In the event Seller collaterally assigns its rights hereunder to the Facility Lender 
as security, any related Lender Consent will contain provisions substantially as follows: 

 
1. Seller and Company will neither modify nor terminate the PPA other than as 

provided therein, without the prior written consent of the Facility Lender. 
 
2. The Facility Lender shall have the right, but not the obligation, to do any act 

required to be performed by Seller under the PPA, and any such act performed 
by the Facility Lender shall be as effective to prevent or cure a default as if done 
by Seller itself. 

 
3. If Company becomes entitled to terminate the PPA due to an uncured Event of 

Default by Seller, Company shall not terminate the PPA unless it has first given 
notice of such uncured Event of Default to the Facility Lender and has given the 
Facility Lender the same cure period afforded to Seller under Section 12.1 of the 
PPA, plus an additional thirty (30) Days beyond Seller’s cure period to cure any 
monetary Event of Default and an additional sixty (60) Days beyond Seller’s cure 
period to cure any non-monetary Event of Default; provided, however, that if the 
Facility Lender requires possession of the Facility in order to cure the Event of 
Default, and if the Facility Lender diligently seeks possession, the Facility 
Lender’s additional thirty (30) Day or sixty (60) Day cure period, as applicable, 
shall not begin until foreclosure is completed, a receiver is appointed or 
possession is otherwise obtained by or on behalf of the Facility Lender. 

 
4. Neither the Facility Lender nor any other participant in the Facility Debt shall be 

obligated to perform or be liable for any obligation of Seller under the PPA until 
and unless any of them assumes possession of the Facility through the 
exercise of the Facility Lender’s rights and remedies. 

 
5. Any party taking possession of the Facility through the exercise of the Facility 

Lender’s rights and remedies shall remain subject to the terms of the PPA and 
shall assume all of Seller’s obligations under the PPA, both prospective and 
accrued, including the obligation to cure any then existing defaults capable of 
cure by performance or the payment of money damages.  In the event that the 
Facility Lender or its successor assumes the PPA in accordance with this  
paragraph 6, Company shall continue the PPA with the Facility Lender or its 
successor, as  the case may be, substituted wholly in the place of Seller. 

 
6. Within ninety (90) Days of any termination of the PPA in connection with any 

bankruptcy or insolvency Event of Default of Seller, the Facility Lender (or its 
successor) and Company shall enter into a new power purchase agreement on 
the same terms and conditions as the PPA and for the period that would have 
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been remaining under the PPA but for such termination. 
 
7. The Company shall deliver to Facility Lender, concurrently with the delivery 

thereof to the Seller, a copy of each notice of breach or default of Seller given by 
the Company pursuant to the PPA. 

 
8. Subject to the provisions of Article 19, the Company agrees that, if the Facility 

Lender notifies the Company that an event of default under the agreement(s) 
between Seller and Facility Lender regarding the Facility Debt (the “Financing 
Agreements”) has occurred and is continuing and that the Facility Lender has 
exercised its rights (i) to have itself or its designee substituted for the Seller under 
the PPA, (ii) to acquire or have its designee or assignee acquire the Seller or 
(iii) to sell, assign, transfer or otherwise dispose of the PPA to a third party, then 
the Facility Lender, the Facility Lender’s designee or such third party (each, a 
“Substitute Owner”) shall be substituted for the Seller under the PPA and, in such 
event, the Company shall continue to perform its obligations under the PPA in 
favor of the Substitute Owner, subject to the terms and conditions thereof; 
provided, however, that the Substitute Owner shall be required to cure any then-
existing defaults capable of cure by performance or the payment of money 
damages. 
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EXHIBIT J 

 
COMMITTED SOLAR ENERGY AND SOLAR ENERGY PAYMENT RATE 

(100 MW) 
(by Commercial Operation Year) 
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            EXHIBIT K 
          (to PPA) 

 
          EXPECTED MONTHLY GENERATION PROFILE 
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EXHIBIT L 
 

Methodology for adjusting the twelve-month Committed Solar Energy value for 
differences in actual solar irradiation and Expected Solar Irradiation 

 
Committed Solar Energy may be adjusted if the irradiation received at the Site is below the 
Expected Solar Irradiation. The adjustment to the 12 month average calculation of 
Committed Solar Energy is appropriate only when actual solar irradiation falls below the 
Expected Solar Irradiation for the relevant period as agreed to by the Parties.  For the 
avoidance of doubt, all irradiation measurements referred to in this Exhibit L shall be 
measured in accordance with the definition of “Plane of Array Irradiance.” 
 
As an illustrative example, Table 1 below provides the historical generation and solar 
irradiation between the months of January 2017 and December 2017, the adjustments to 
the Committed Generation related to this irradiation and the resulting 12 month Committed 
Solar Energy percentage for a hypothetical solar generating facility.  The steps taken in the 
calculations and referenced Sections in the Agreement, are provided below. 
 

Step 1 – Actual Solar Irradiation to Expected Solar Irradiation 

The Expected Solar Irradiation is determined on a monthly basis by calculating the 
mean monthly values of the TMY data set referenced under the definition of the 
Expected Solar Irradiation in the Agreement.  The Expected Solar Irradiation in the 
POA is [TRADE SECRET BEGINS  TRADE SECRET ENDS] and 
incorporates potential horizon and near shading losses. 
 
The actual monthly solar irradiation is determined by taking the average of the three 
pyranometer readings at North Branch, MN for the month. (Table 1 - Column C) 
By dividing the actual solar irradiation by the Expected Solar Irradiation, a ratio is 
calculated for each month. (Table 1 - Column D) 
 
Seller shall provide Company with the TMY data including the average of three 
pyranometer readings pertaining to the Facility, and all pertinent data regarding the 
Solar Irradiation adjusted Committed Solar Energy calculation whenever an 
adjustment is made by Seller. 
 
Step 2 - Adjustments to Committed Solar Generation 

The Committed Solar Energy on a monthly basis is determined by taking the 
Expected Monthly Generation Profile (Exhibit K of this PPA and column E in Table 1) 
multiplied by the annual Committed Solar Energy (Exhibit J of this PPA and Column 
F in Table 1 of this Exhibit L) for the relevant year of operation.  The resulting monthly 
Committed Solar Energy is adjusted down (pursuant to Section 12(I) of the 
Agreement) by multiplying the Committed Solar Energy by any monthly Actual to 
Expected Solar Irradiation ratio that is below the expected amount. (Table 1 - Column 
G) 
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The actual generation delivered is equal to the MWh that were produced and 
delivered per the Agreement. (Table 1 - Column H) 
 
Step 3 - Committed Solar Energy % 

In the final step, the summation of the 12 months of actual generation is divided by 
the summation of the 12 months adjusted Committed Solar Energy to determine the 
Committed Solar Energy percentage. (Table 1 - Column I) 

 
TABLE 1 North Star Solar PV Illustrative Example 
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This report has been prepared for the use of the client for the specific purposes identified in the 
report.  The conclusions, observations and recommendations contained herein attributed to 
Leidos constitute the opinions of Leidos.  To the extent that statements, information and 
opinions provided by the client or others have been used in the preparation of this report, Leidos 
has relied upon the same to be accurate, and for which no assurances are intended and no 
representations or warranties are made.  Leidos makes no certification and gives no 
assurances except as explicitly set forth in this report. 

   
 © 2014 Leidos, Inc.  
 All rights reserved.  
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EXECUTIVE SUMMARY 

Leidos Engineering, LLC (Leidos) was retained by Xcel Energy (Xcel)i to perform an 
independent audit of Northern States Power Company’s (NSP’s) 2014 Solar Resource 
Solicitation Request for Proposals (RFP) process (the Audit).  The Audit fulfills the 
requirement established by the Minnesota Public Utilities Commission (PUC) in 
2006.ii  The Audit covers the period from PUC notification on February 28, 2014 
through commencement of closed-door contract negotiations with the selected bidders 
(RFP Process).  The Audit was conducted to comply with the requirements established 
by the PUC and provides an independent, systematic, critical review of the RFP 
Process for certification to the PUC.   

The primary objectives of the Audit were to: 

› Assess whether the RFP documents and associated attachments provided 
sufficient and consistent information for bidders to prepare competitive 
proposals. 

› Identify any potential bias in evaluation criteria, process, bid modeling, 
selection process, or treatment of bidders/proposals. 

› Establish that the evaluation criteria were applied in a fair and unbiased 
manner and that a consistent, transparent methodology was used to rank bids. 

› Assess whether the components of the process conformed to accepted industry 
standards. 

› Identify any irregularities in the procurement process. 

The Audit was led by a Certified Internal Auditor and performed in accordance with 
industry standards such as those established by the Institute of Internal Auditors.  
Leidos staff reviewed materials provided by Xcel.  Where appropriate, Leidos 
conducted research and independently gathered information to verify assumptions or 
augment information provided by Xcel.  Leidos exchanged emails and held meetings 
with key staff involved in this procurement to clarify and discuss aspects of the RFP 
Process and evaluation.  Leidos’ professional expertise and knowledge gained through 
conducting similar procurements and performing similar audits on behalf of other 
clients supplemented these materials and served as the underlying foundation for 
Audit results. 

Leidos’ role in this process was solely that of third-party independent auditor.  Leidos 
reviewed the modeling, due diligence, and evaluation criteria used by Xcel in this 
procurement process solely for the purpose of identifying any irregularities, bias or 
discrimination.  Although such efforts may have included assessing the reasonableness 

i Northern States Power Company is a subsidiary of Xcel Energy, Inc., that serves retail customers in 
Minnesota.  Throughout this report to enhance readability the term “Xcel” will be used to refer to Xcel 
Energy, Inc., and Northern States Power Company. 
ii Order Establishing Resource Acquisition Process Under Minn. Stat. § 216B.2422, Subd. 5, and 
Requiring Compliance Filing, Docket No. E-002/RP-04-1752, May 31, 2006, p. 8. 
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of various modeling assumptions toward that end, Leidos did not perform in the role 
of consulting engineer.  Leidos evaluated the procurement process not the actual 
procurement.  Leidos does not attest to the validity of the associated assumptions or 
outcomes.  The sole purpose of this report is to comply with PUC requirements; no 
other use is expressed or implied.  Nothing in this report is a legal opinion. 

Table ES- 1 presents Audit results.   

Table ES- 1  Audit Resultsiii 
 

PARAMETER DESCRIPTION RESULT 

I Bid Documents 
& Notifications 

RFP documents and associated attachments provided 
adequate and consistent information that bidders 
could use to prepare competitive proposals. 

Yes 

Information was disseminated to a broad range of 
potential bidders to achieve a robust pool of bids. 

Yes 

Xcel’s procurement process conformed to 
representations made in the pre-bid notification, RFP 
documents, and any post-release announcements. 

Yes 

Xcel exercised appropriate control of the Bidder 
documents post receipt.   

Yes 

II Communications Xcel communicated consistently and transparently 
with potential and actual bidders throughout the 
process.   

Yes 

Correspondence between Xcel personnel and 
prospective and actual bidders did not afford undue 
advantage or preferential treatment to the potential 
disadvantage of other bidders. 

Yes 

Bidders received equal and equitable treatment. Yes 

III Evaluation 
Criteria 

The evaluation criteria, evaluation process, bid 
modeling, selection process, and assumptions used 
for selecting bids were free from bias. 

Yes 

Xcel’s methodology for selecting short-listed bidders 
was free from bias.   

Yes 

Xcel’s modeling, due diligence and evaluation criteria 
were free from irregularities, bias or potential 
discrimination.   

Yes 

iii All findings are based solely on Leidos’ review of materials furnished by Xcel as identified, or 
publicly-available information as cited.  Review of additional materials or disclosure of material facts 
could change the findings stated in this report. 
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PARAMETER DESCRIPTION RESULT 

IV Evaluation 
Process 

Xcel’s stated evaluation criteria were applied in a fair 
and unbiased manner and a consistent, transparent 
methodology was used to rank bids.   

Yes 

The components of the process and the procurement 
process conformed to accepted industry standards. 

Yes 

Xcel’s stated evaluation criteria were correctly 
applied and bids were evaluated in accord with Xcel’s 
expressed assumptions and methodology.   

Yes 

Docket No. E002/M-14-162 
Attachment D 
Page 9 of 83

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED



Docket No. E002/M-14-162 
Attachment D 
Page 10 of 83

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED



Section 1 
AUDIT SCOPE 

Leidos Engineering, LLC (Leidos) was retained by Xcel Energy (Xcel)1 to perform an 
independent audit of Northern States Power Company’s (NSP’s) 2014 Request for 
Solar Proposals (RFP) process (the Audit).  The Audit fulfills the requirement 
established by the Minnesota Public Utilities Commission (PUC) in 2006.2  The Audit 
covers the period from PUC notification on  February 28, 2014 through 
commencement of closed-door contract negotiations with the selected bidders (RFP 
Process).   

This report presents the results of the Audit and is organized as follows.  Section 1 sets 
forth the Audit scope and includes a background of the regulatory history, Audit 
purpose, and Audit parameters.  Section 2 presents the Audit approach.  Section 3 
provides the Audit results.  Audit outcomes including findings appear in Section 4.  
Redacted and confidential information appears in appendices hereto and is noted as 
such. 

1.01 Background 
This Audit is being conducted pursuant to the process adopted by the PUC that 
emerged from Xcel’s 2004 Resource Plan3 and is based on two tracks.  The first track 
applies to this procurement and is a formal competitive bidding process used to 
acquire resources from external bidders.  The second more intensive track is used 
when Xcel proposes to build resources and for procurement of all baseload resources.4  
The former track requires, among other things, use of an independent auditor.  This 
section explains how this requirement was established and provides general 
information on audit requirements. 

Following unsuccessful bidding processes in 1995, 1999, and 2001,5 Xcel proposed 
changes to its resource acquisition process in its 2004 Resource Plan.6  Comments 
received on Xcel’s proposal included an alternate process put forth by the Minnesota 

1 Northern States Power Company is a subsidiary of Xcel Energy, Inc., that serves retail customers in 
Minnesota.  Throughout this report to enhance readability the term “Xcel” will be used to refer to Xcel 
Energy, Inc., and Northern States Power Company. 
2 Order Establishing Resource Acquisition Process Under Minn. Stat. § 216B.2422, Subd. 5, and 
Requiring Compliance Filing, Docket No. E-002/RP-04-1752, May 31, 2006, p. 8. 
3  In the Matter of the Petition of Northern States Power Company d/b/a Xcel Energy’s Application for 
Approval of its 2004 Resource Plan, Docket No. E-002/RP-04-1752, November 1, 2004. 
4 Compliance Filing In the Matter of the Petition of Northern States Power Company d/b/a Xcel 
Energy’s Application for Approval of its 2005-2019 Resource Plan, Docket No. E-002/RP-04-1752, 
August 28, 2006, pp. 2-4. 
5  Refer to the discussion in Order Seeking More Detailed Proposals, November 17, 2005, PUC Docket 
No. E002/RP-04-1752, p.3. 
6  See supra note 3, p. 1. 
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Department of Commerce (DOC)7 that was ultimately adopted by the PUC.8  Under 
the proposed DOC Process,9 Xcel would acquire intermediate, peaking and 
intermittent resources through a competitive bidding process that included review by 
an independent auditor.10  Use of an independent auditor was to: 

…ensure that Xcel’s process for obtaining and evaluating responses to the 
RFP [was] unbiased11 

The DOC also provided the following details concerning the scope of the independent 
audit: 

The independent audit should explain the steps employed in Xcel’s 
bidding process, the reasonableness of the steps, and Xcel’s adherence to 
the steps.12 

The difference between an “independent auditor” and an “independent evaluator” was 
later clarified by PUC staff: the former evaluates the fairness of the acquisition process 
while the latter actually selects bids.13   

Pursuant to Xcel’s 2006 compliance filing, independent auditor certification of the 
RFP Process occurs within 20 days of bidder selection—between Step 5: bidder 
selection and negotiations, and Step 7: filing for approval with the PUC.14  The Audit 
Report is being filed as part of Xcel’s filing of PPAs selected as a result of the 2014 
Solar RFP. 

 Purpose 
The Audit was conducted to comply with the requirements established by the PUC 
discussed in Section 1.01.  The Audit provides an independent, systematic, critical 
review of the RFP Process for certification to the PUC.   

The primary objectives of the Audit were to: 

› Assess whether the RFP documents including Standard Bidder Forms provided 
sufficient and consistent information for bidders to prepare proposals 

› Identify any potential bias in the criteria used to evaluate bids 

› Establish that the bid evaluation criteria were applied in a fair and unbiased 
manner 

› Assess whether a consistent and transparent methodology was used to screen 
and rank bids 

7  Comments of the Minnesota Department of Commerce, PUC Docket Nos. E002/RP-04-1752 and 
E002/RP-00-787, December 17, 2004. 
8  See supra note 2. 
9  See supra note 5. 
10  Supplemental Comments of the Minnesota Department of Commerce, PUC Docket No. E002/RP-04-
1752, November 23, 2005, pp. 3-5. 
11  Ibid., p. 3. 
12  Ibid, p. 3, footnote No. 4. 
13 Staff Briefing Papers for E002/RP-04-1752 on April 25, 2006, p. 16. 
14  See supra note 4, p. 3. 

Docket No. E002/M-14-162 
Attachment D 
Page 12 of 83

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED



› Identify any irregularities in the procurement process 

The Audit was led by a Certified Internal Auditor and performed in accordance with 
industry standards such as those established by the Institute of Internal Auditors.   

Parameters 
The following sets forth the parameters governing the Audit.  

I. Bid Documents & Notifications 
› RFP documents and associated attachments provided adequate and 

consistent information that bidders could use to prepare competitive 
proposals. 

› Information was disseminated to a broad range of potential bidders to 
achieve a robust pool of bids.  

› Xcel’s procurement process conformed to representations made in the 
pre-bid notification, RFP documents, and any post-release 
announcements. 

› Xcel exercised appropriate control of the Bidder documents post 
receipt.  

II. Communications
› Xcel communicated consistently and transparently with prospective

and actual bidders throughout the process.  

› Correspondence between Xcel personnel and prospective and actual 
bidders did not afford undue advantage or preferential treatment to the 
potential disadvantage of other bidders.   

› Bidders received equal and equitable treatment. 

III. Evaluation Criteria
› The evaluation criteria, evaluation process, bid modeling, selection

process, and assumptions used for selecting bids were free from bias.  

› Xcel’s methodology for selecting short-listed bidders was free from 
bias.  

› Xcel’s modeling, due diligence and evaluation criteria were free from 
irregularities, bias or potential discrimination.  
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IV. Evaluation Process
› Xcel’s stated evaluation criteria were applied in a fair and unbiased

manner and a consistent, transparent methodology was used to rank 
bids and to select winning bids.   

› The components of the process and the procurement process 
conformed to accepted industry standards.  

› Xcel’s stated evaluation criteria were correctly applied and bids were 
evaluated in accord with Xcel’s expressed assumptions and 
methodology.   

Limitations 
Leidos’ role in this process was solely that of third-party independent auditor.  Leidos 
reviewed the modeling, due diligence, and evaluation criteria used by Xcel in this 
procurement process solely for the purpose of identifying irregularities, bias or 
discrimination.  Although such efforts may have included assessing the reasonableness 
of various modeling assumptions toward that end, Leidos did not perform in the role 
of consulting engineer.  Leidos evaluated the procurement process not the actual 
procurement.  Leidos does not attest to the validity of the associated assumptions or 
outcomes.  

The results presented in this report are predicated on information provided and 
representations made by Xcel.  Leidos made reasonable efforts given the nature of this 
Audit to obtain pertinent information concerning conduct of the RFP Process.  Leidos 
has requested disclosure affidavits of key staff involved.  However, Leidos has no 
means to determine the extent to which material facts concerning the RFP Process  
have been disclosed nor is this a forensic audit.  All findings in this report are based 
solely on Leidos’ review of materials furnished by Xcel as identified, or publicly-
available information as cited, as well as information obtained by Leidos through 
emails and meetings with key Xcel staff involved in this procurement.  Review of 
additional materials or disclosure of material facts could change the findings stated in 
this report. 

This report documents the Audit for the sole purpose of demonstrating compliance 
with PUC requirements as defined in Section 1.01; no other use is expressed or 
implied.  Nothing in this report can be considered a legal opinion. 
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Section 2 
AUDIT APPROACH 

2.01  Overview 
Under the direction and supervision of a Certified Internal Auditor Leidos staff 
reviewed materials provided by Xcel.  Where appropriate, Leidos conducted research 
and independently gathered information to verify assumptions or augment information 
provided by Xcel.  Leidos exchanged emails and held meetings with key staff 
involved in this procurement to clarify and discuss aspects of the RFP Process and 
evaluation.  Leidos maintained logs of all efforts conducted in support of this Audit 
and client correspondences.  In addition, written minutes of project meetings were 
prepared.  Leidos’ professional expertise and knowledge gained through conducting 
similar procurements and performing similar audits on behalf of other clients 
supplemented these materials and served as the underlying foundation for Audit 
results. 

 Process Description 
The Audit commenced with a kickoff meeting during which key members of the 
Leidos and Xcel teams discussed the RFP Process and established a communications 
protocol, project schedule, and data transmittal plan.  Audit parameters and key details 
of the procurement process were explored.  During the course of the Audit, Leidos 
held weekly meetings via teleconference with Xcel to discuss progress, coordinate 
meetings, and obtain clarifications and/or additional materials.  Audit team members 
held internal progress meetings to discuss efforts, identify areas requiring additional 
investigation, and coordinate review.  As the Audit proceeded, additional meetings for 
specific topics were held with and subsequent data requests made to Xcel.   

Upon receipt of bid materials from Xcel, Leidos established a secure network storage 
area for all Audit related materials and limited access to Audit team members.  
Documents received were secured under physical control of Audit team members 
during the course of the Audit.  Leidos maintained a log of materials received from 
Xcel over the course of the Audit.  In compliance with the terms of the Confidential 
Nondisclosure Agreement executed between Leidos and Xcel, Leidos returned all bid 
documents to Xcel upon completion of the Audit.     

Leidos assessed the extent to which RFP documents and associated attachments 
provided adequate and consistent information that bidders could use to prepare 
competitive proposals.  Leidos reviewed advanced notifications as well as post-release 
announcements to assess the level to which information was disseminated to a broad 
range of potential bidders to achieve a robust pool of bids.  Leidos assessed the level 
to which Xcel’s procurement process conformed to representations made in the pre-
bid notification, RFP documents, and any post-release announcements.  Leidos 
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assessed the extent to which Xcel exercised appropriate control of the Bid Documents 
post receipt.   

Leidos sought to identify potential biases in the evaluation criteria, evaluation process, 
bid modeling, selection process, and assumptions used for selecting bids.  Leidos 
evaluated Xcel’s methodology for selecting short-listed bidders.  Leidos reviewed 
Xcel’s modeling, due diligence and evaluation criteria to identify any irregularities, 
bias or potential discrimination.  Leidos evaluated the extent to which Xcel’s stated 
evaluation criteria were applied in a fair and unbiased manner, and bid 
ranking/selection methodology was consistent and transparent.  Leidos assessed 
whether the components of the process conformed to accepted industry standards and 
sought to identify any irregularities in the procurement process.  Leidos evaluated the 
extent to which: Xcel’s stated evaluation criteria were correctly applied; and bids were 
evaluated in accord with Xcel’s expressed assumptions and methodology.  Leidos 
maintained a log that tracked all efforts, cited discrepancies and noted comments.   

Leidos requested that key Xcel staff provide written disclosures concerning 
communications and/or relationships with bidders and execute affidavits.  In addition, 
Leidos disclosed known relationships with Xcel and any bidders.   

 Audit Team 
Leidos was retained by Xcel to conduct this Audit.  Leidos assists utilities, energy 
developers, end users, and financial institutions across the country with the 
development, analysis, and negotiation of power purchase agreements (PPAs).  
Leidos’ experience relative to this engagement includes comprehensive power system 
planning and analysis and design of generation portfolios.  Leidos has a designated 
group of economists, engineers, analysts, and other professionals who provide a range 
of energy resource planning and advisory services.  Our multidisciplinary staff 
understands the breadth of technical, financial, regulatory, environmental, and social 
issues surrounding the electric power industry and can apply this knowledge to guide 
sound business decisions.  Our practitioners have significant forecasting and market 
modeling experience in many energy-related and resource industries including 
renewable and fossil-fuel electric generation, fuels, solid waste, and water.   

In addition to particular expertise in auditing, Leidos’ Audit team for this engagement 
includes technical specialists in renewable energy, energy market and financial 
modeling, and resource planning.  The Audit was conducted under the direction and 
supervision of Lisa Vedder, a Certified Internal Auditor.  Ms. Vedder has over 25 
years of experience in the utility industry and specializes in conducting process, 
operational, and performance audits.  She has managed RFP Processes, performed 
privatization and securitization analyses, negotiated complex deals, and mediated 
disputes.  Ms. Vedder served as a vital member of the transaction team providing 
negotiation and analytical support evaluating 1,000 megawatts (MW) of non-utility 
generator projects and associated Purchase Power Agreements.  She also was the 
Independent Auditor for Xcel’s 2013 wind solicitation that procured 750 MW from 
four projects.  Charles Janecek, Project Manager, has over 17 years of experience in 
the utility industry and led audit efforts for project modeling review.  Mr. Janecek’s 
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expertise includes power supply planning, renewable integration in resource planning, 
asset valuations, and regulatory and litigation support.  As a senior utility planner, Mr. 
Janecek was integral to the process of soliciting, evaluating, and procuring more than 
2,000 MW of generating resource additions that included over 750 MW of wind and 
80 MW of solar.  Mr. Janecek was the Project Manager for the Audit of Xcel’s 2013 
wind procurement.  Andy Reger, Analyst, has 4 years of experience working in the 
electric power industry.  Since joining Leidos one year ago, Mr. Reger has served as 
analyst for a variety of projects including integrated resource planning, utility strategy 
around distributed energy resources (generation and energy efficiency), load 
forecasting, and cost of service and rate design studies.  Prior to joining Leidos, Mr. 
Reger worked at the National Renewable Energy Laboratory where he focused on 
utility solar program evaluation and administration, distributed solar market analysis, 
and issues around integrating variable renewable generation into the power system.  
Appendix A provides Audit team resumes. 

 Auditor Role 
Leidos conducted this Audit as a third-party independent reviewer of Xcel’s RFP 
Process.  Leidos relied upon the process and criteria defined and established by Xcel.  
Leidos evaluated the procurement process not the actual procurement results.  Leidos 
reviewed the modeling, due diligence, and evaluation criteria used by Xcel in this RFP 
Process solely for the purposes of identifying any irregularities, bias or discrimination 
and confirming that Xcel consistently and appropriately applied its defined criteria to 
evaluation of the proposals. 

 Limitations 
Leidos’ role was to independently evaluate Xcel’s process.  Leidos’ role in this 
process was solely that of third-party independent auditor.  Although such efforts may 
have included assessing the reasonableness of various modeling assumptions toward 
that end, Leidos did not perform in the role of consulting engineer.  Leidos did not 
perform this Audit in the role of independent evaluator nor was Leidos involved in the 
selection or ranking of bids.  Leidos does not attest to the validity of the assumptions 
or outcomes of Xcel’s procurement process.  Review of additional materials or 
disclosure of material facts not currently known could change the findings stated in 
this report. 

Additional limitations appear in Section 1.04. 
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Section 3 
AUDIT RESULTS 

This section identifies the elements of the RFP Process conducted by Xcel.  It also 
presents the results of Leidos’ Audit activities.  Audit logs and detailed results from 
audit activities are provided in confidential Appendices D, G, H, I and J.  

3.01 Overview 
On May 24, 2013, Minnesota enacted H.F. No. 956, the Omnibus Energy Bill, that 
requires utilities in the state to procure 1.5 percent of electricity sold to its retail 
customers from solar generation by 2020.  In addition, Minnesota’s existing 
Renewable Portfolio Standard (RPS) requires Xcel Energy to generate or procure 30 
percent of their retail electricity sales using renewable energy, resulting in a total 
renewable percentage (with 1.5 percent solar requirement) of 31.5 percent by 2020. 

The Energy Policy Act of 2005 (P.L. 109-58) created a 30 percent investment tax 
credit (ITC) for commercial and residential solar energy systems from January 1, 2006 
through December 31, 2007.  In December 2006, these credits were extended for one 
additional year by the Tax Relief and Health Care Act of 2006 (P.L. 109-432).  The 
Emergency Economic Stabilization Act of 2008 (P.L. 110-343) included an eight-year 
extension of the solar ITC, through 2016, and allowed investor owned utilities (IOUs) 
like Xcel to qualify for the credit.18 

In response to these developments, on February 28, 2014, Xcel informed the PUC of 
its solar resource acquisition plan.19  Xcel identified the need for 300 MW of solar 
capacity to comply with solar RPS requirements, two-thirds of which200 
MWwould be obtained from large-scale solar resources.  To take advantage of the 
ITC, Xcel initially planned a two-phase strategy.  In the first procurement phase (2014 
Solar RFP), Xcel would issue an RFP for up to 150 MW of solar resources by April 
15, 2014 with the goal of achieving over 50 percent of its solar requirements by 2016.  
The second phase of solar procurement would occur in 2017 or 2018 for the remaining 
capacity required to comply with 2020 standards.  As to the amount of solar resources 
to acquire at this time, Xcel indicated in its September 12, 2014 Solar RFP Update 
letter to the PUC that the banking rules for solar renewable energy credits (RECs) 
would provide the flexibility to meet the 1.5 percent by 2020 Solar Energy Standard 
with 100 MW rather that 200 MW of additional utility solar resources.20 

18  As of January 1, 2017 the credit decreases to 10 percent.  Through elimination of the “Public Utility 
Exemption,” P.L. 110-343 allows investor owned utilities to benefit from the ITC. 
19  Solar Resource Acquisition Plan, PUC Docket No. E002/M-14-162, February 28, 2014. 
20  Status Update, Solar Resource Acquisition Plan, PUC Docket No. E002/M-14-162, September 3, 
2014.  On September 12, 2014, Xcel filed a revised version of its September 3 letter to address a third 
party’s concern over proprietary information (Revised Solar Update Letter, Solar Resource Acquisition, 
PUC Docket No. E002/M-14-162).  On October 2, 2014, Xcel corrected its September 12th filing to 
address an inadvertent error in the Trade Secret attachment (Revision To September 12, 2014 Solar 
Update Letter, Solar Resource Acquisition, PUC Docket No. E002/M-14-162). 
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 Bidder Documents and Notifications 
On February 28, 2014, Xcel notified the PUC of its solar compliance strategy and 
intent to issue a solar RFP for up to 150 MW of large-scale solar resources.21  On 
April 22, 2014, Xcel released the 2014 Solar RFPa public solicitation for up to 100 
MW of nameplate photovoltaic (PV) generation from projects with a combined 
capacity of 5 MW or more in service by the end of 2016.22  Xcel Media Relations 
group notified the press of the 2014 Solar RFP.  Xcel’s Resource Planning Group 
issued a standard electronic letter to solar trade organizations, potential bidders, and 
other parties requesting distribution.  Finally, Xcel’s Regulatory Group issued a letter 
to the PUC on April 23, 2014 providing notification of the RFP release with a link to 
the RFP and associated materials.23   

On May 13, 2014, Xcel posted information to the company website in the form of 
frequently asked questions (FAQs) and answers and sent copies to the RFP 
distribution list.  On May 14, 2014, Xcel’s Regulatory Group issued a letter to the 
PUC notifying interested parties of the availability of the FAQs.  Updates to Xcel’s 
FAQs were posted on the website on June 2 and June 10, 2014; email notifications 
were sent to potential bidders and the RFP distribution list.  On September 3, Xcel 
provided an update on the status of the 2014 Solar RFP process to the PUC.24  Xcel 
also distributed this notice and posted an update on its RFP website, refer to Figure 3-
1. 

Figure 3-1:  2014 Solar RFP Status Update 

 

21  See supra note 19. 
22 Northern States Power Company 2014 Solar Resources Solicitation, RFP, Xcel Energy, April, 2014. 
http://www.xcelenergy.com/About_Us/Our_Company/Projects_and__RFPs/2014_NSP_Solar_Power_
Request_for_Proposals 
23  RFP Announcement, Solar Resource Acquisition Plan, PUC Docket No. E002/M-14-162, April 23, 
2014. 
24  See supra note 20. 
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The 2014 Solar RFP required that each proposal package include specific information 
organized into eight bid tabs (refer to Table 3-1) and eight completed standard bid 
forms (refer to Table 3-2).  These bid tabs and forms were made available on the Xcel 
RFP website.   

Table 3-1:  Proposal Submittal Requirements—Tabs 

Standard Bid Tab Description 
Tab 1 Executive Summary 
Tab 2 Project Description and Support Information 
Tab 3 Pricing 
Tab 4 Site Control 
Tab 5 Transmission, Distribution and Interconnection 
Tab 6 Financial Information 
Tab 7 Exceptions to Model PPA 
Tab 8 Standard Proposal Forms 

Table 3-2:  Proposal Submittal Requirements—Forms 

Standard Bid Form Description 
Form A Bid Certification 
Form B Bid Cover Sheet 
Form C PPA Pricing and Committed Energy 
Form D Construction Milestones 
Form E Technical Description 
Form F Energy production Profile – Annual and Monthly 
Form G Representation Authorization and Consent 
Form H Electric Interconnection Details 

The 2014 Solar RFP clearly identified bidding requirements and submittal deadline.  It 
set forth a timeline of events and submittal requirements.  Communication protocols 
and points of contact (POCs) were clearly defined.  The RFP website provided 
information on NSP’s interconnection rules.  The web address for the Midcontinent 
Independent System Operator (MISO) generator interconnection process was included 
in the RFP.   

The 2014 Solar RFP identified eligible resource options, outlined the treatment of 
transmission and interconnection costs, explained how multiple proposals for the same 
project would be treated, provided a model solar power purchase agreement (PPA) and 
Standard Bidder Forms, and discussed the procedure for a bidder proposing a project 
that carried an ownership option for Xcel.  In addition, the 2014 Solar RFP delineated 
the multi-step evaluation process that Xcel would use to rank proposals.  Xcel 
provided timely responses to bidder questions in several publicly-posted and 
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distributed FAQs.  Copies of all 2014 Solar RFP documents discussed in this section 
are included in Appendix B. 

 Internal Code of Conduct/Bidder Communications 
The 2014 Solar RFP required that all proposal packages be physically delivered to the 
Xcel Resource Planning Group (Resource Planning) in Minneapolis, Minnesota by 
5:00 PM Central Daylight Time (CDT) on June 20, 2014.  Resource Planning logged 
all proposal packages and stored them in a secure (locked) environment.  The bid 
packages remained unopened pending finalization of Xcel’s proposed RFP Process 
after Independent Auditor review, at which point Resource Planning then opened, 
logged and routed each bid for review according to the established four-tier RFP 
Process.  A copy of Xcel’s final RFP Process appears in Confidential Appendix C.   

The Communications Policy governing the 2014 Solar RFP was posted on Xcel’s RFP 
website; Figure 3-2 contains a screenshot of the policy.  A dedicated email account, 
2014NSPSolarRFP@xcelenergy.com, was established for all RFP related 
communications.  Access to the email account was restricted to Xcel’s designated 
project manager.25  For bidders wishing to explore ownership arrangements with Xcel, 
a separate POC within the Xcel Energy Business Development Group was identified.  

Figure 3-2:  2014 Solar RFP Communication Policy 

 

 
The 2014 Solar RFP Process was directed by Resource Planning.  With the exception 
of bidders exploring ownership arrangements, Xcel’s Communication Policy clearly 
informed bidders not to contact Xcel personnel via telephone.  Further, no telephone 
number for Resource Development was provided.  These safeguards are reasonable 

25  Additional information concerning document control appears in Confidential Appendix F.  
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steps to limit one-on-one communications between potential bidders and Resource 
Development staff.  Leidos reviewed voicemails of the two telephone calls received 
from bidders by Resource Development personnel.  The first was a response to Xcel 
regarding tracking a bid fee payment; the second was a bidder seeking an update. 
Xcel resolved the former by email; Xcel did not respond to the latter inquiry.   

One bidder contacted Xcel via US Mail after the June 20 deadline seeking to revise its 
pricing proposal.  Xcel immediately informed Leidos and furnished copies of the 
document.  Xcel gave no consideration to this out-of-process submittal. 

As referenced in Section 3.02 above, Xcel also issued several FAQs, each informed by 
the types of questions individual bidders submitted to the dedicated email account.  In 
support of this Audit, Leidos reviewed all incoming and outgoing email 
communications for the dedicated account.  The log of this review appears in 
Appendix D. 

Leidos also requested that key personnel listed in Table 3-3 provide written 
disclosures of any existing relationships and communications that could impact this 
procurement.  These staff also executed disclosure affidavits of the general form 
appearing in Appendix E.  Copies of the executed affidavits are provided in 
Confidential Appendix F.   

Table 3-3: Key Personnel and Role in 2014 Solar RFP Process 

NAME TITLE ROLE 
Kurt Haeger Managing Director, 

Resource Planning 
Management oversight on the RFP and evaluation 
process completed in Resource Planning. Facilitated 
the communication with executive management of 
the resource options, economic evaluation and 
feasibility analysis, and final recommendations. 

Jim Hill Director, Resource 
Planning-PSCo 

Management oversight on the RFP and evaluation 
process completed in Resource Planning 

Paul 
Johnson 

Director, Resource 
Planning-NSP 

Management oversight on the RFP and evaluation 
process completed in Resource Planning 

Stan 
Dufault 

Senior Analyst, 
Resource Planning 

Administration of the RFP and evaluation process 
completed in Resource Planning 

Mary 
Morrison 

Analyst, Resource 
Planning 

Administration of the RFP and evaluation process 
completed in Resource Planning 

Tom 
McDonough 

Manager, 
Transmission 
Access 

Management of the transmission and 
interconnection review associated with the 
individual projects 

Randy Oye Analyst, 
Transmission 
Access 

Management of the transmission and 
interconnection review associated with the 
individual projects 

Shawn 
Bagley 

Principal Engineer Management of the distribution interconnection 
review associated with the individual projects 

Kurt Battles Manager, Business 
Development 

Evaluation and negotiation of projects offering 
partnership arrangements 
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NAME TITLE ROLE 
Steve 
Wilson 

Analyst, Purchase 
Power 

Purchase power agreement due diligence 

Sage 
Tauber 

Senior Analyst, 
Permitting 

Evaluation of site control, permitting and 
community outreach associated with the individual 
projects 

 
Confidential Appendix G provides written disclosures concerning the 2014 Solar RFP 
and Audit.   

Leidos independently researched bidders to identify existing relationships with Xcel.  
For finalist projects and those with existing Xcel relationships, Leidos conducted 
additional investigation to identify areas of potential concern.  Appendix H provides 
the results of these efforts.   

 Process Administration 
The 2014 Solar RFP document provided the estimated process schedule appearing in 
Table 3-4 below. 

Table 3-4: 2014 Solar RFP Schedule 

ACTIVITY DEADLINE 
Issue 2014 Solar RFP April 22, 2014 
Proposals Due  June 20, 2014 
Evaluations Conducted Mid-June thru Mid-August 2014 
Contract Negotiations Mid-August thru Mid-October, 2014 
Selections filed with Commission Late October, 2014 

 
Internally, Xcel established a detailed approach for proposal evaluation that appears in 
Appendix C. Various bidders submitted multiple PPA prices, and/or ownership 
arrangements for the same resource within a single proposal.  Xcel reviewed each of 
these pricing or ownership arrangements as separate projects.  For any final project 
selected for PPA negotiation that included ownership options, Resource Planning 
provided bid documents to the Business Development Group.  

Xcel used a four-tiered sequential evaluation approach to review prospective solar 
projects.  Xcel provided an overview of this process in the RFP as follows.   

› Step 1  Bid Eligibility Determination 
› Step 2  Initial Bid Screening Process 
› Step 3  Due Diligence 
› Step 4  Project Selections and Strategist26 Analysis 

26 Ventyx Strategist is a commercially available production cost modeling and resource planning 
optimization tool, widely used and accepted in the electric utility industry. 
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First, Xcel’s Resource Planning group performed an initial review to determine 
compliance with RFP requirements.  This initial review focused on assessing whether 
each proposal:  

› contained the eight tabs described above in Table 3-1;  
› described a PV solar resource of at least 5 MW alternating current (AC) 

capacity; 
› clearly specified pricing, energy generation, an indicative offer for Xcel or 

affiliate ownership of the proposed project if applicable, and any electrical 
interconnection including costs; and, 

› remitted the proper bid fee. 

During this initial review, each proposal was logged into a spreadsheet designed to 
aggregate high-level information for comparison across all proposals submitted to the 
2014 Solar RFP.  In the event a proposal had minor errors, such as mismatched forms, 
Xcel contacted the bidder via email using the dedicated email account and requested 
corrected information or clarifications.  Leidos reviewed these interactions as part of 
its communications review.  Xcel also used the dedicated email account to contact 
bidders concerning missing or miscalculated fees.   

Second, for proposals passing this initial level of review, Xcel calculated the 
Levelized Energy Cost (LEC) for each project as described in Answer 23 under FAQs.  
The LEC was set as the sum of the present values (PV) of PPA Payments over the 
proposed contract term divided by the total power purchased under the contract.  The 
following formula represents how Xcel calculated the LEC: 

LEC ($/MWh) = ∑ PV(PPA Payments $)÷∑ PV(Annual Output MWh) 

The PV of PPA payments in year n equals the bid PPA price ($/MWh) in year n times 
the projected output (MWh), divided by the discount factor.  The following formula 
represents how to calculate the discount factor for year n (DFn):  

DFn = 1 ÷ (1+i)n = (1+i)-n 

The DF is based on the time value of money where i is the weighted average cost of 
capital (WACC).  Xcel used its internal corporate WACC based on its allowable rate 
of return for the state in which a proposed project was located to calculate the DF.   

Resource Planning created an initial ranking of all bids by LEC.  Xcel then established 
a threshold LEC (TLEC) that would ensure a robust number of projects to move 
forward into the next level of evaluation recognizing that additional projects would 
likely be eliminated during each round of review.  Projects with a LEC below the 
TLEC were added to the shortlist.   

Third, short-listed projects were distributed to appropriate teams for due diligence and 
to identify fatal flaws.  Xcel’s targeted review groups included project Siting and Land 
Rights, Transmission, Distribution and Interconnection, and Purchase Power.  Xcel’s 
RFP Process included a defined list of questions for each project.  Each Xcel group 
completed an assessment form for each project, resulting in overall scores of 
“Acceptable,” “Caution” or “Fatal Flaw.”  Using this additional evaluation, Xcel 
revised the initial short list and prioritized projects.   
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Fourth, projects making the revised shortlist were subjected to additional levels of 
evaluation for rankings other than “Acceptable” and, as appropriate, may have been 
modeled using Strategist.  Based on these additional reviews, Resource Planning 
created its final list of targeted projects with which to proceed with PPA negotiations.  
At this point with the commencement of closed-door contract negotiations, the Audit 
officially ceased.  Confidential Appendix I contains a more detailed discussion of the 
short listing process.   

After Resource Planning identified its final list of candidates, those finalists that 
presented an ownership option for Xcel or an affiliate were forwarded to Business 
Development for review.  Resource Planning’s selected projects would neither change 
nor be impacted by Business Development’s subsequent activities.  Therefore these 
events are outside the scope of the Audit. 

 Solicitation 
The 2014 Solar RFP solicitation, among other items, addressed: 

› Eligible Generation Resources 
› Interconnection and Transmission Requirements 
› Schedule/Timeline 
› Proposal Content Requirements 
› RFP Communication Policy 
› Bid Evaluation Criteria  
› Model Power Purchase Agreement 

The 2014 Solar RFP sought proposals for solar projects of greater than 5 MW AC 
capacity structured as PPAs.  The RFP also referenced Xcel’s interest in 
entertaining proposals that also offered options for project ownership to Xcel or its 
affiliate.  Regardless of any future negotiated ownership arrangement, the RFP 
sought projects that would allow NSP to purchase 100% of the energy output of 
the proposed project. 

Xcel required that proposed projects qualify as a capacity resource with firm 
delivery to NSP’s native load.  Such delivery could be achieved in one of three 
ways:  by obtaining Network Resource Interconnection service within MISO’s 
Local Resource Zone 1, by obtaining Network Integration Transmission Service 
through Xcel, or by obtaining a Behind-the-Meter Generation Interconnection 
Agreement to a distribution level substation located in NSP’s Local Balancing 
Area.  The cost of any requisite system upgrades required to interconnect a 
proposed project were to be borne by the bidder.   

The RFP did not limit project location, so long as firm delivery was arranged via 
one of the above options.  The RFP urged bidders to refrain from submitting a 
generation interconnection request or transmission service request to MISO or 
some other Open Access Transmission Tariff as a means to acquiring a 
transmission cost estimate.   
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 Application of Criteria 
Leidos reviewed any documentation provided by Xcel for accuracy, consistency, 
fairness and any evidence of potential bias in the evaluation and overall selection 
process.  Table 3-5 provides a checklist of Leidos’ audit activities in review of the 
models used by Xcel to shortlist bids based on LEC. 

Table 3-5:  Review of Resource Planning Models 

Leidos Audit Checklist 
Project name plate capacity of 
the LEC model matched that of 
the bid forms and the bid tabs 

 

Project annual energy generation 
of the LEC model matched that of 
the bid forms and bid tabs 

 

Bid Form data matched 
evaluation modeling assumptions 

 

Project PPA pricing of the LEC 
model matched that of the bid 
forms and the bid tabs 

 

Verify WACC  

In evaluation of each of the project bids, Leidos documented the following 
information: 

› Developer/Bid Submitter 
› Project Name 
› PPA Price and escalator, where applicable 
› Project Location and selection of WACC 
› Project Capacity (Direct Current and AC, where both were available) 
› Commercial Operation Date 
› Xcel ownership option or PPA only 
› Site Control Comments 
› Interconnection, Transmission, Distribution, and Interconnection Comments 
› Total Annual PPA Payments 
› Total Annual Expected Energy Production by the Project 

The Total Annual PPA Payments and Total Annual Expected Energy Production 
(collected from Standard Proposal Form C) were used in conjunction with an 
assumed cost of capital in order to calculate the LEC for each project.  Leidos 
independently calculated the LEC for each project to verify Xcel’s results.  Leidos’ 
Audit log appears in Appendix J. 

Leidos reviewed Xcel’s due diligence efforts for each step of evaluations and found 
that Xcel consistently applied its stated criteria to the shortlisted projects.  Based on 
these criteria, Xcel created an initial shortlist of nine projects.  After additional due 
diligence, the shortlist was reduced to three finalists for contract negotiations.  
Additional information on this process appears in Confidential Appendix I.  
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Section 4 
AUDIT OUTCOMES 

This section presents the outcomes of the Audit based on Leidos’ review as discussed 
in this report. 

4.01 Observations 
Based on efforts in support of the Audit as discussed in the preceding sections, Leidos 
makes the following Observations concerning the RFP Process. 

I. Bid Documents & Notifications 
Xcel’s RFP documents clearly communicated enough information for bidders 
to adequately prepare competitive bids.  Xcel used multiple channels to 
distribute the RFP notice and provided adequate time for bidders to prepare 
submissions given the ITC deadline.  Xcel’s RFP defined a reasonable schedule 
and identified key project milestones.  Xcel provided detailed information on 
submittal requirements as well as materials for bidders to use through its 
website.  Xcel also provided contact information.  In all these respects Leidos 
observes that Xcel’s RFP conforms to industry standards. 

Xcel made full disclosure of its intended approach prior to bid submission, 
providing bidders the information required to make an informed decision to 
proceed.   

In response to its solicitation, Xcel received proposals for 111 different project 
configurations in three states from nearly 40 separate bidders.  Xcel received 
bids for over 2,100 MW from projects ranging in size from 5 MW to 100 MW 
with various ownership structures including Community-Based Energy 
Development27 (C-BED) and offers to partner with Xcel.  Bidders were able to 
submit competitive bids through responsive proposals that conformed to the 
requirements of the RFP.  In this respect, Leidos observes that Xcel’s Bid 
Documents and Notifications achieved intended goals. 

II. Communications 
Xcel’s code of conduct with respect to handling bids was consistent with 
industry practice and provided an appropriate standard of care.  Xcel posted a 
communications policy on its website.  Leidos found no evidence of Xcel 
intentionally deviating from its posted policy.  Leidos found no evidence that 
any communications afforded any bidder preferential treatment.  Leidos 
independently researched known relationships between Xcel and bidders.  
Leidos also requested disclosures concerning bidder communications and 

27  For additional information refer to: http://www.c-bed.org. 
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relationships from key Xcel personnel in an attempt to identify concerns.  
Based on these efforts Leidos is of the opinion that Xcel’s communications 
were consistent with intended goals for conduct of this RFP Process. 

III. Evaluation Criteria 
Xcel’s evaluation criteria were reasonable and in general correctly applied.  
Xcel applied the evaluation criteria across each proposal submitted in an 
equitable and consistent manner.  In those few instances where Leidos found 
mistakes or believed an alternate approach was warranted, associated 
adjustments had no impact on either the relative ranking of projects or 
outcomes.   

IV. Evaluation Process 
Xcel’s evaluation process was rigorous, robust, and consistent.  Xcel 
administered the process professionally and was thorough in its efforts.  Leidos 
observes that Xcel’s process afforded each proposal equitable care and 
consideration. 

 Accolades 
Based on efforts in support of the Audit, Leidos extends the following Accolades to 
Xcel concerning both the RFP Process and the Audit process.  The Audit team was 
impressed by the level of analysis every proposal received.  Xcel’s workpapers were 
detailed, and candid.  The comments and conclusions of reviewers were well reasoned 
and documented.  The models developed by Xcel were robust, extremely well 
organized, and represent best-in-class quality.  The overall RFP Process was well 
executed, well documented, and extremely consistent.  Xcel devoted significant 
resources to administration of the RFP Process and we are of the opinion that these 
efforts deserve proper regard in this report. 

With respect to the Audit processan effort that is by definition extra burden and 
work for all who participatedthe Audit team received cooperative and cordial 
treatment from Xcel. The initial data and information requested from Xcel was 
delivered promptly in exemplary order.  Throughout the course of the Audit, Leidos 
often asked questions of and requested additional information from Xcel.  In these 
cases, Xcel spent considerable time and effort promptly and effectively responding.  In 
all cases, Xcel expedited answers to Leidos despite considerable pressure to complete 
analyses and support active bidder negotiations.  Leidos commends Xcel staff for their 
support and cooperation. 
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 Findings 

Table 4-1:  Audit Findings 

PARAMETER DESCRIPTION RESULT 

I Bid Documents 
& Notifications 

RFP documents and associated attachments provided 
adequate and consistent information that bidders 
could use to prepare competitive proposals. 

Yes 

Information was disseminated to a broad range of 
potential bidders to achieve a robust pool of bids. 

Yes 

Xcel’s procurement process conformed to 
representations made in the pre-bid notification, RFP 
documents, and any post-release announcements. 

Yes 

Xcel exercised appropriate control of the Bidder 
documents post receipt.   

Yes 

II Communications Xcel communicated consistently and transparently 
with potential and actual bidders throughout the 
process.   

Yes 

Correspondence between Xcel personnel and 
prospective and actual bidders did not afford undue 
advantage or preferential treatment to the potential 
disadvantage of other bidders. 

Yes 

Bidders received equal and equitable treatment. Yes 

III Evaluation 
Criteria 

The evaluation criteria, evaluation process, bid 
modeling, selection process, and assumptions used 
for selecting bids were free from bias. 

Yes 

Xcel’s methodology for selecting short-listed bidders 
was free from bias.   

Yes 

Xcel’s modeling, due diligence and evaluation criteria 
were free from irregularities, bias or potential 
discrimination.   

Yes 

IV Evaluation 
Process 

Xcel’s stated evaluation criteria were applied in a fair 
and unbiased manner and a consistent, transparent 
methodology was used to rank bids.   

Yes 

The components of the process and the procurement 
process conformed to accepted industry standards. 

Yes 

Xcel’s stated evaluation criteria were correctly 
applied and bids were evaluated in accord with Xcel’s 
expressed assumptions and methodology.   

Yes 
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Appendix A 
Audit Team Resumes 

Charles E. Janecek 
PROJECT MANAGER 

Charles Janecek brings a blend of commercial 

consulting and utility planning experience to 

Leidos’ clients. He has 18 years of experience in 

the electric power industry through previous 

positions with an investor-owned utility and a 

private consulting firm.  

At Leidos, Mr. Janecek has managed projects 

including integrated resource planning (IRP), 

coal compliance investment evaluations, 

avoided cost studies, contract negotiations, and 

procurement process reviews. He focuses on 

the many issues associated with renewable 

integration in resource planning, including 

distributed rooftop solar issues as well as wind 

integration costs such as increased fuel and 

spinning reserve costs, gas storage costs, coal 

cycling costs, and other client-specific issues. 

He is active in several energy storage 

engagements, and has analyzed compliance 

with renewable energy standards. 

He has modeled every area of the U.S. and 

Canada, along with many individual control 

areas within the markets, to support asset 

valuations, strategic planning initiatives, 

regulatory proceedings, and litigation 

proceedings.  

As a senior planner with Xcel Energy, he was 

integral to the process of soliciting, evaluating, 

and procuring more than 2 GW of generating 

resource additions to the Xcel system, including 

over 750 MW of wind generation and 80 MW of 

solar resources. 

EDUCATION 

› B.S. in Geology, University of 

Wisconsin-Madison 

EXPERTISE 

› Renewable integration 
› Strategic process planning 
› Resource planning 
› Compliance standards 

PROJECT EXPERIENCE 

Integrated Resource Plan, Confidential Client, 
Caribbean Island Utility. Project Manager. A key 

component of the IRP was the development and 

production cost modeling of various resource 

portfolio scenarios.  Leidos collaborated with the 

cleint to utilize a structured framework for the 

development of those scenarios, providing a 

defensible and comprehensive approach toward 

defining the possible paths for the utilty.  Leidos 

then performed production cost modeling to 

quantify the scenarios, including analysis of the 

system energy and demand requirements, 

conservation and energy efficiency 

opportunities, potential fuel infrastructure 

requirements related to liquefied natural gas 

(LNG) and potentially liquid petroleum gas 

(“propane” or LPG), projected penetrations of 

distributed solar generation, potential new 

supply construction of thermal and renewable 

resources, and potential impacts to the utility’s 

transmission and distribution systems and 

associated upgrade requirements. 
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Integrated Resource Plan, City of Burbank Water and 
Power. Project Manager. Leidos is assisting BWP 

in developing a new 20-year integrated resource 

plan covering the years 2014 through 2034. As 

the IRP process proceeds, Leidos is 

collaborating with BWP system planners to 

identify a number of factors affecting its resource 

plan, some shared among most utilities and 

some unique to Burbank. To ensure the IRP 

systematically accounts for these factors, Leidos 

is providing scenario development and modeling 

support that systematically includes existing 

California regulations and future policy 

constraints. A primary task in this engagement 

entails production cost modeling for a base-case 

model of the BWP system, as well several 

alternative scenarios that incorporate these 

future policy futures and other system level 

issues. Leidos and BWP are still evaluating the 

specific impacts of the policy issues on the 

modeling analysis 

Power Supply Options Analysis, Idaho - Idaho Power 
Company. Project Manager. Developed an option 

analysis model used to evaluate investments 

associated with environmental compliance 

upgrades required for several coal-fired facilities. 

Evaluated the costs and benefits associated with 

the potential investments, estimated at $790 

million, including their present value compared 

to the value of similar replacement capacity in 

the event of the units’ retirements. Leidos’ report 

was used in IPC’s 2012 IRP update, and the 

model developed was delivered to the IPC for 

use in its own analysis. 

Financial Analysis of Compressed Air Energy Storage 
(CAES) Facility, California - Confidential Client. Lead 

Ancillary Service Forecaster. As part of Leidos’ 

work to evaluate the financial returns of 

developing a CAES facility in the California 

market, provided a comprehensive analysis and 

forecast of ancillary service (AS) requirements in 

California as future levels of variable renewable 

generation are expected to increase. The 

analysis of AS markets served to model a 

revenue stream for a developer of an energy 

storage project over and above that available in 

the energy market alone. 

Analysis of Austin Energy’s Value of Solar Tariff – 
Confidential Solar Industry Client. Project 

Manager/Tariff Review Lead. Developed an 

unbiased and critical review of Austin Energy’s 

Residential Solar rate and its Value of Solar 

Factor (VOSF). The study approach was crafted 

to meet the objectives by reviewing the tariff 

development process as well as all the 

supporting documentation of that process. 

Applied Leidos’ solar generation, resource 

planning, and rate design expertise to produce a 

comprehensive summary of the tariff. The final 

report contained an evaluation of the VOSF, its 

value components, and its potential applicability 

to other utilities in the U.S.  

Solar Future Arizona Operating Impacts and Valuation 
Study – Arizona Public Service Company (APS), 
Arizona. Generation Analysis Lead. For APS to 

successfully use the abundant solar resources 

available in its service territory while maintaining 

a robust and reliable system, a thorough and 

defensible methodology was necessary to 

assign value to the significant distributed solar 

energy resources anticipated in the future. Along 

with APS and others, Leidos developed and 

revised APS’ solid business-case approach to 

valuation which included program design, 

dispatch analysis, understanding consumer 

behavior, as well as reliable (and achievable) 

resource estimates. We focused on three 

strategies: collaboration to build support among 

a broad range of stakeholders through 

education, consensus building, and transparent 

engagement; a reliable methodology for 

identifying, evaluating, and achieving the 

potential benefits of distributed solar energy 

resources; and developing a winning business 

case.  

Integrated Resource Plan – Commonwealth Utilities 
Company, Saipan. Project Manager. Managing 
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development of a new 20-year IRP covering 

2015–2038. Though this effort has just recently 

begun, Leidos is working with CUC system 

planners to create an Energy Supply Request 

for Proposals targeted at new supply 

construction vendors, seeking proposals for new 

supply options on Saipan. Upon receipt of those 

proposals, Leidos will work with CUC to evaluate 

and shortlist the proposals for consideration in 

the IRP. Leidos is also working with CUC 

throughout its stakeholder engagement process 

to identify community concerns relative to the 

IRP development and is ensuring that ultimately 

the IRP will reflect these concerns. 

A primary task in this IRP engagement will be to 

parameterize and model each of CUC’s 

generating units and power purchase contracts 

as well as other system-level inputs. Production 

cost modeling will be run for a base-case model 

of the CUC system, as well stochastic scenario 

modeling (20-year forecasts describing the 

range of expected values for fuel, fixed O&M, 

and variable O&M). Parameters of various 

demand-side management measures and 

demand response programs will be evaluated in 

the scenario modeling. 
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Lisa M. Vedder, MPA, CIA 
INDEPENDENT AUDITOR

Lisa Vedder has over 25 years of 

experience in the utility industry—electric, 

solid waste, natural gas, water, 

wastewater, stormwater, and 

telecommunications.  Her knowledge base 

includes alternative and premium fuels and 

power markets.  She specializes in 

strategic business planning, development 

of key performance indicators (KPIs), and 

organizational assessments.  She has 

administered competitive procurements 

and served as an Independent Auditor.  

Ms. Vedder provided negotiation and 

analytical support associated with non-

utility generator power purchase 

agreements (PPA) representing $2 billion 

in ratepayer savings and 1,000 MW of 

capacity.    

EDUCATION 

› Master in Public Administration, 

Harvard University 

• Methodological Areas of

Concentration: Regulation and

Industry Analysis and Negotiation

and Conflict Resolution

• Women’s Leadership Initiative

Fellow

› B.S. in Industrial Engineering, 

University of Wisconsin-Madison. 

PROFESSIONAL REGISTRATIONS/ 
CERTIFICATIONS 

› Certified Internal Auditor (CIA) 
› Tau Beta Pi 
› Alpha Pi Mu 

AREAS OF EXPERTISE 

› Organizational assessment 
› Operational and financial auditing 
› Strategic business planning 
› Regulatory policy 
› Cost analysis and rate design 
› Stakeholder engagement 
› Litigation support and negotiation 
› Power markets and contracts 
› Demand side management 

programs 
› Transmission markets and pricing 

REFERENCE PROJECT EXPERIENCE 

Electric Utility Cost of Service and Rate Design –
New Mexico, Los Alamos County Department of 
Public Utilities.  Ms. Vedder led the 2014 

cost of service and electric rate design 

study for the DPU.  The rate design 

included development of a distributed 

generation wires charge and rate riders for 

off system and remote loads. 

Defining the Future Grid Initiative – U.S. 
Department of Energy.  For the Defining the 

Future Grid Initiative, Ms. Vedder was 

technical lead for design of transmission 

and ancillary services rates and services 

for the Power Marketing Administrators.  

Efforts included facilitated stakeholder 

workshops and review of the integrated 

resource plan process and administration 

by the Western Area Power Administration 

the results of which were presented to 

Secretary of Energy Chu. 

Independent Auditor – Xcel Energy.  Ms. 

Vedder was the Independent Auditor for 

Northern States Power’s 2013 Minnesota 
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wind procurement that secured 750 MW 

from four projects.  She is currently serving 

as the Independent Auditor for the 2014 

Solar RFP process. 

2014 Self-Insurance Protocols, US Virgin Islands 
– Virgin Islands Water and Power Authority
(VIWAPA).  Ms. Vedder developed protocols 

for VIWAPA’s self-insurance program 

including recommended fund size.  Efforts 

included surveying existing programs in 

the U.S. and Caribbean, analyzing pre- 

and post-storm fund performance, and 

evaluating trends in disaster recovery 

funding and catastrophic risk pooling. In 

particular, post Hurricane Sandy and in 

light of the Obama Administration’s 2014 

Climate Action Plan. 

2013 Self-Insurance Protocols, Guam – Guam 
Power Authority (GPA).  Ms. Vedder 

developed protocols for GPA’s self-

insurance program for the Phase II Filing 

of its FY2014 rate case.  Efforts included 

surveying existing programs in the U.S. 

and Caribbean, analyzing pre- and 

post-storm fund performance, and 

evaluating trends in disaster recovery 

funding and catastrophic risk pooling.  

Electric Utility Cost of Service and Rate Design 
Classes – Electric Utility Consultants, Inc.  Ms. 

Vedder co-instructs semi-annual trainings 

in electric utility cost of service and rate 

design.   

Operational Performance Reviews, California – 
City of Roseville.  Ms. Vedder led operational 

performance reviews of Roseville Electric, 

Environmental Utilities Department—solid 

waste, water, wastewater, recycled water, 

and stormwater—and Utility Exploration 

Center.  Efforts included developing a 

performance scorecard, dashboard and 

KPIs and external benchmarking.  She is 

currently leading a review of the Public 

Works Department. 

Cost of Service Studies and FERC Filing 
Support, Texas – Texstar Midstream Services, 
LLC and TEAK Midstream, LLC.  Ms. Vedder 

conducted cost of service studies for a 

new natural gas pipeline and crude oil 

pipeline in Texas.  She provides ongoing 

support for quarterly and annual FERC 

filings. 

Utility Consulting Engagements – Multiple 
Clients.  
Ms. Vedder has supported analyses 

addressing the valuation of interruptible 

energy sales to wholesale industrial 

customers and treatment of demand 

charges for non-firm customers.  She 

provided rate and regulatory management 

consulting services in support a FERC 

transmission rate case.  

Analyses for Utilities Departments, Florida – City 
of Tallahassee.  Ms. Vedder led the first 

Environmental Management Systems ISO 

14001 Internal Audit of the City’s Water 

and Wastewater Treatment Operations. 

Ms. Vedder led efforts to define and 

compile departmental KPIs to support 

strategic business planning efforts.  Ms. 

Vedder supported departmental Process 

Mapping and improvement efforts.  Ms. 

Vedder supported electric, water, 

wastewater and natural gas cost of service 

and rate design studies. 

Principal, Massachusetts – LM Vedder.  
Ms. Vedder developed a performance and 

cost benchmarking methodology in 

response to Federal Energy Regulatory 

Commission’s (FERC) RTO/ISO 

Scorecard initiative. Ms. Vedder designed 

ISO New England’s (ISO-NE) initial 2001 

administrative cost recovery tariff and 

secured FERC’s regulatory approval and 
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developed annual tariffs from 2003 to 

2008.  Efforts included stakeholder 

workshops.  For the New England Power 

Pool, Ms. Vedder designed an industry 

restructuring cost recovery tariff.  For ISO-

NE, she reconciled payments for 

generators providing automatic generation 

control. Ms. Vedder conducted a 

management and operations review and 

authored technical reports concerning the 

Albertan Transmission Administrator’s 

function, role, and incentive structure.  Ms. 

Vedder supported the design of large scale 

demand response programs for IOUs and 

ISOs/RTOs.  Ms. Vedder supported design 

and implementation of demand side 

management targeted at the commercial 

and industrial sectors.  On behalf of a 

DSM/DR load aggregator, Ms. Vedder 

conducted feasibility analyses of targeted 

ISO/RTO markets. 

Project Manager, Massachusetts – Economics 
and Technology, Inc.  Ms. Vedder filed 

comments at the California Public Utilities 

Commission (CA PUC) on the synergistic 

benefits of the Bell Atlantic/GTE merger.  

In Ireland, Ms. Vedder reviewed the award 

process and provided litigation support on 

the granting of the third mobile telephony 

license.  For the CA PUC’s Office of 

Ratepayer Advocates, Ms. Vedder 

authored testimony on electric industry 

unbundling and the treatment of costs 

supporting both regulated and competitive 

functions in Pacific Gas and Electric’s 

1999 General Rate Case.  

Managing Consultant, Massachusetts – Levitan 
& Associates, Inc.  Ms. Vedder provided 

negotiation and analytical support 

culminating in the termination of non-utility 

generator power purchase agreements 

(PPA) representing $2 billion in ratepayer 

savings and 1,000 MW of capacity.  She 

supported U.S. electric utility restructuring 

efforts through PPA restructuring and 

securitization and asset valuations.  Ms. 

Vedder worked with large industrial, 

institutional and commercial customers to 

design demand response plans as well as 

to optimize loads in response to alternative 

rate mechanisms. 
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Andrew J. Reger 
ANALYST 

Andrew Reger is an analyst in Leidos’ 

Resource and Technology Strategy 

practice with four years’ experience in the 

energy industry. His work at Leidos has 

focused on resource planning, strategy 

around distributed and large-scale 

renewable generation (integration, 

procurement, valuation, etc.), load 

forecasting, and cost of service/rate design 

for utility clients. Mr. Reger has an M.B.A. 

with a concentration in Finance and 

Energy from the University of Denver, and 

prior to Leidos worked with the National 

Renewable Energy Laboratory (NREL). At 

NREL, Mr. Reger conducted a 

comprehensive analysis of best practices 

in utility solar program administration, 

reporting on voluntary green power market 

developments for the U.S. Department of 

Energy (DOE) Green Power Network, and 

analyses of the integration challenges 

posed by increasing variable renewable 

generation in the developed and 

developing world. At the University of 

Denver, Mr. Reger focused his studies on 

corporate finance, financial modeling, 

investment valuation, and on energy 

market analysis and project development. 

EDUCATION 

› M.B.A. Finance/Energy, University of 

Denver 
› Bachelor of Arts, University of 

Colorado 

PROJECT EXPERIENCE 

Integrated Resource Plan (IRP) Scenario 
Modeling, California – City of Burbank Water 
and Power (BWP). As part of Leidos’ work in 

support of BWP’s IRP, Mr. Reger has 

provided an initial analysis to identify and 

quantify the risks BWP will face over the 

IRP’s 20-year planning horizon, and 

helped develop the initial data needed to 

complete the IRP scenario modeling. 

Utility Distributed Generation (DG) Market 
Analysis and Strategic Advice on Service Roll-
Out – Confidential Investor Owned Utility 
Client.  As part of Leidos’ work in 

developing a strategy for rolling out a 

service offering focused around distributed 

energy resources for this utility client, Mr. 

Reger provided extensive distributed 

generation market analysis including 

compiling multiple capital and operating 

cost assumptions for DG and storage 

technologies, and compiling a database of 

retail electric rates around the U.S. to 

derive a comprehensive DG parity 

analysis.  Mr. Reger also developed three 

proprietary software-based modeling tools 

to be used in continued DG market 

assessment and to support future strategy 

alterations or developments. 

Distributed Solar Market Analysis – Virgin 
Islands Water and Power Authority (VIWAPA). 
Leidos assisted VIWAPA in developing a 

rate for a Feed-In Tariff program on the 

Virgin Islands.  Mr. Reger developed a 

model to calculate a rate of return for a 

developer’s investment in distributed PV to 

compare targeted investor returns to 

VIWAPA’s avoided cost.   

Avoided Cost Study (2013 and 2014) – Virgin 
Islands Water and Power Authority (VIWAPA). 
Mr. Reger provided analytical support to 

VIWAPA’s 2013 and 2014 Avoided Cost 
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Studies, which included modeling 

generating unit efficiency and costs to 

inform the production of final reports filed 

with Virgin Islands Public Service 

Commission. 

Appraisal: Rim Rock Wind Project - NaturEner 
USA, LLC.  Provided a third-party appraisal 

of NaturEner USA’s 189 megawatt Rim 

Rock wind farm.  Mr. Reger helped to 

develop a discounted cash flow analysis 

based on the project’s pro forma financials 

combined with a replacement cost and 

comparative market analysis to produce a 

valuation of the Rim Rock Wind Project 

asset. 

Load Forecasting Analytical Support – 
Various Clients.  Mr. Reger has provided 

analytical support to inform the load 

forecasting modeling process for utility 

clients including: American Municipal 

Power, Florida Municipal Power Agency, 

Central Iowa Power Cooperative. 

Review of Integrated Resource Plan, Kentucky 
– City of Owensboro and Owensboro
Municipal Utilities (OMU). As part of Leidos’ 

work in providing an in-depth review of 

OMU’s 2013 IRP, Mr. Reger provided an 

analysis of OMU’s long-term generation 

fuel and energy market price projections 

as compared to Leidos’ internal market 

forecasts. OMU’s IRP included multiple 

scenarios designed to analyze the early 

retirement of a large coal-fired generation 

asset. 

Utility Rate Study/Cost-of-Service, New 
Mexico – Farmington Electric Utility System 
(FEUS). Leidos provided FEUS with a cost-

of-service and rate design analysis to 

assist in developing new retail electric 

rates. Mr. Reger provided modeling 

expertise to support the development of a 

rate recommendation and presentation to 

the City Council, which would represent 

the first rate change for the utility in 32 

years. 

Utility Rate Study/Cost-of-Service, South 
Carolina – South Carolina Public Service 
Authority (Santee Cooper). As part of Leidos’ 

work for Santee Cooper regarding 

potential changes to rate design to 

encourage energy efficiency, Mr. Reger 

provided a comparative analysis of 

regional utility rates and Santee Cooper 

rates to inform a recommendation for 

changes to Santee Cooper’s existing rates. 

This analysis involved the development of 

a tool for Santee Cooper to use to design 

future electricity rates around incentivizing 

changes in electrical consumption. 

PROJECT EXPERIENCE PRIOR TO LEIDOS 

Technical Report - Distributed Solar Incentive 
Programs: Recent Experience and Best 
Practices for Design and Implementation – 
NREL. Mr. Reger compiled a thorough 

dataset cataloging the solar programs of 

most of the country’s largest investor-

owned and municipal utilities and 

conducted interviews with program 

administrators, solar industry groups, and 

solar installers to distill a set of best 

practices in administering a utility solar 

program.  

Multiple Research Assignments on Issues 
Surrounding Integrating Variable Renewable 
Generation into the Grid – NREL. Mr. Reger 

contributed to a report in support of the 

Clean Energy Ministerial and web content 

on issues surrounding power system 

operations and integrating variable 

renewable generation into the grid. Mr. 

Reger’s work examined emerging 

advanced wind and solar forecasting 

techniques as practiced in countries with 

higher levels of renewables to attempt to 

communicate lessons learned to 
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developing countries looking to increase 

levels of renewable generation.  

Winner of 2012 Aspen Institute Business & 
Society International Case Competition. Mr. 

Reger participated on a team of four in 

writing and presenting a case analysis for 

Walmart de Mexico to achieve its 

renewable energy targets and IRR targets: 

50 percent renewables by 2015 at an 

internal rate of return exceeding 

12.5 percent.
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Appendix B 
RFP Documents 

This Appendix includes the following materials concerning the 2014 Solar RFP: 

› Screenshots of the Xcel webpage devoted to the RFP 

› The RFP 

› FAQs 

› Local Balancing Authority map (reference Q12) 
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NORTHERN STATES POWER 
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Solar Resource Solicitation 
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Northern States Power Company 2014 Solar Resource RFP iii

Notice of Disclaimer 

The information contained in this Request for Proposals ("RFP") for energy and capacity 
resources has been prepared solely to assist bidders in deciding whether or not to submit a 
proposal. Northern States Power Company ("NSP" or "Company") does not represent this 
information to be comprehensive or to contain all of the information that a respondent may need 
to consider in order to submit a proposal. None of the Company, its affiliates, or their respective 
employees, directors, officers, customers, agents and consultants makes, or will be deemed to 
have made, any current or future representation, promise or warranty, express or implied, as to 
the accuracy, reliability or completeness of the information contained herein, or in any document 
or information made available to a respondent, whether or not the aforementioned parties knew 
or should have known of any errors or omissions, or were responsible for their inclusion in, or 
omission from, this RFP. 

The Company reserves the right to modify, supplement or withdraw this RFP at any time, 
whether due to changes in law or otherwise, and issue one or more addenda to this RFP during 
this solicitation. No part of this RFP and no part of any subsequent correspondence by the 
Company, its affiliates, or their respective employees, directors, officers, customers, agents or 
consultants shall be taken as providing legal, financial or other advice or as establishing a 
contract or contractual obligation. Contractual obligations on the part of the Company will arise 
only if and when definitive agreements have been approved and executed by the appropriate 
parties having the authority to approve and enter into such agreements. The Company reserves 
the right to request from a bidder information that is not explicitly detailed in this document, 
obtain clarification from bidders concerning proposals, conduct contract development 
discussions with selected bidders, conduct discussions with members of the evaluation team 
and other support resources as described in this RFP and in compliance with all FERC Code of 
Conduct rules. 

The Company will, in its sole discretion and without limitation, evaluate proposals and proceed 
in the manner the Company deems appropriate, which may include deviation from the 
Company's expected evaluation process, the waiver of any requirements and the request for 
additional information. The Company reserves the right to reject any, all or portions of any 
proposal received for failure to meet any criteria set forth in this RFP or otherwise and to accept 
proposals other than the lowest cost proposal. The Company also may decline to enter into any 
agreement with any bidder, terminate negotiations with any bidder or abandon the RFP process 
in its entirety at any time, for any reason and without notice thereof. Respondents who submit 
proposals agree to do so without legal recourse against the Company, its affiliates, or their 
respective employees, directors, officers, customers, agents or consultants for rejection of their 
proposals or for failure to execute an agreement for any reason. The Company and its affiliates 
shall not be liable to any respondent or other party in law or equity for any reason whatsoever 
for any acts or omissions arising out of or in connection with this RFP. Except as otherwise 
provided in the rules and orders of the Public Utilities Commission of the state of Minnesota 
(“Commission”), by submitting its proposal, each respondent waives any right to challenge any 
valuation by the Company of its proposal. By submitting its proposal, each respondent waives 
any right to challenge any determination of the Company to select or reject its proposal. Each 
respondent, in submitting its proposal, irrevocably agrees and acknowledges that it is making its 
proposal subject to and in agreement with the terms of this RFP. 
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Each respondent shall be liable for all of its costs incurred to prepare, submit, respond or 
negotiate its proposal and any resulting agreement and for any other activity related thereto, 
and the Company shall not be responsible for any of the respondent's costs. 
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Northern States Power Company 2014 Solar Resource RFP 
 

1

Northern States Power Company 
2014 Resource RFP 

 
Section 1. Introduction 
 

Northern States Power Company ("NSP" or the "Company"), is issuing this Request for 
Proposals ("RFP") seeking to acquire up to 100 MW of large-scale Photovoltaic (PV) solar 
generation resources from projects having a combined capacity of 5 MW (AC) or larger. 
 
NSP desires to fulfill this requirement via a Power Purchase Agreement (“PPA”), with an interest 
in partnering in the ownership of the project through an affiliate of NSP. Additional details on 
ownership structures can be found under Section 2.1 of this RFP. The preferred PPA term shall 
be no less than twenty (20) years and no more than twenty five (25) years. 
 
1.1 Resource Need and Regulatory Context 
 
The resources solicited through this RFP are being sought to help fulfill the requirements of the 
Solar Energy Standard in Minnesota which requires 1.5 percent of a public utility’s 2020 retail 
sales to come from solar energy resources. To that end, the Company is targeting the 
acquisition of up to 100 MW of PV solar resources through this RFP. However, the MW amount 
of PV solar ultimately acquired through this RFP may be impacted by Minnesota Public Utilities 
Commission (“MPUC”) decisions involving solar resources, which may result in the Company 
seeking an amount different than 100 MW. Bidders should keep this in mind when sizing their 
projects. 
 
This RFP is being issued pursuant to the Track 1 formal bidding process established in MPUC 
Docket No. 04-1752, as summarized in the Company’s August 28, 2006 Compliance Filing in 
that docket, whereby the Company is not proposing a self-build facility. As required by the Track 
1 process, the Company will make the appropriate filings with the Commission for approval of 
selected projects, if any. In addition, the Company will engage an independent consultant to 
perform an audit of the RFP process to certify that the process used for obtaining and 
evaluating responses to this RFP is unbiased. The consultant’s report will be included in any 
filings with the Commission. 
 
1.2 Resources Sought Through this RFP 

 
Through this RFP, the Company is requesting proposals for large-scale PV solar generation 
resources with a minimum AC capacity of 5 MW. Given the potential effect of Commission 
decisions involving solar resources, as noted above, bidders should be mindful that the 
Company’s needs may change and PV solar projects greater than approximately 50 MW AC 
capacity may exceed the MW amount of PV solar ultimately sought through this RFP. In 
addition, the Company is interested in projects offering commercial operation by December 31, 
2016, in order to capture the benefit of the 30 percent Investment Tax Credit (ITC) for NSP 
customers. However, bidders may also offer proposals with a commercial operation date after 
December 31, 2016. 
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Northern States Power Company 2014 Solar Resource RFP 2

1.3 RFP Project Manager and RFP Website 

The primary point of contact for all communications between the Company and potential bidders 
is the RFP Project Manager except as noted below. This individual may be contacted at: 

2014NSPSolarRFP@xcelenergy.com. 

The NSP 2014 Solar Resources Solicitation webpage can be found at: 
http://www.xcelenergy.com/About_Us/Our_Company/Projects_and__RFPs/2014_NSP_Solar_P
ower_Request_for_Proposals 

Bidders interested in partnering in the ownership of the project are strongly encouraged to 
contact the Company’s Business Development team prior to submitting their proposal: 

Kurt Battles 
Xcel Energy Business Development 
414 Nicollet Mall, 7th Floor 
Minneapolis, MN 55401 
(612) 215-4579 
Kurt.a.battles@xcelenergy.com 

Section 2. Eligible Project Information 

2.1 Eligible Project Structures 

NSP is seeking proposals for PPAs (including C-BED) through this RFP.  NSP is open to bids 
presenting any type of ownership structure (e.g. partial ownership, full turnkey transfer, or no 
ownership held by a Company affiliate).  Regardless of the ultimate ownership structure, 
NSP would purchase the full electrical output from the project under the framework of a 
PPA. As such, all proposals shall include PPA pricing that is consistent with terms and 
conditions of the Model PPA1. The Model PPA covering solar generation can be found on the 
NSP 2014 Solar Resources Solicitation webpage at: 

http://www.xcelenergy.com/About_Us/Our_Company/Projects_and__RFPs/2014_NSP_Solar_P
ower_Request_for_Proposals 

For PPA proposals indicating bidder’s interest in partnering with a Company affiliate for 
ownership of the project, bidders should submit their indicative ownership structure and pricing 
(terms and conditions to be negotiated) along with their PPA bid information and should not 
submit a separate proposal. The PPA pricing for proposals that indicate an interest in partnering 
with a Company affiliate for ownership shall remain valid whether or not terms and conditions 
can be reached on ownership. 

1 The Model PPA is a sample agreement containing terms and conditions acceptable to the Company. 
The Company understands that respondents may desire to modify and supplement the Model PPA 
when submitting their proposals, and anticipates negotiating with selected respondents in an effort to 
develop documents acceptable to both parties. 
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All proposed PPAs are subject to the accounting and pricing considerations discussed in later 
sections of this RFP. NSP will not consider Renewable Energy Credit (“REC”) only purchase 
contracts. 

2.2 Eligible Generation Resources 

In order to be eligible under this RFP, projects must, 1) be a PV solar resource, 2) have a 
nominal AC electrical output of 5 MW or larger, and 3) propose to sell to NSP all energy, 
associated capacity, ancillary services, and all RECs generated by the project through a PPA. In 
addition, as noted in section 2.1, the Company is interested in proposals that offer PPAs along 
with an indicative offer for ownership in the project through an affiliate of NSP that meet the 
above requirements for eligible generation resources. 

2.3 Contract Accounting 

All contracts proposed to be entered into as a result of this RFP will be assessed by the 
Company for appropriate accounting and/or tax treatment. Respondents shall be required to 
supply promptly to the Company any and all information that the Company requires in order to 
make such assessments. 

The Company has specific concerns regarding proposals received in response to this RFP that 
could result in either (i) a contract that must be accounted for by the Company as a capital lease 
or an operating lease2 pursuant to Financial Accounting Standards Board (“FASB”) Accounting 
Standards Codification (“ASC”) 840, or (ii) consolidation of the seller or assets owned by the 
seller onto the Company's balance sheet due to Variable Interest Entity3 (“VIE”) accounting in 
accordance with FASB ASC 810. The following shall therefore apply to any proposal submitted 
pursuant to this RFP: 

• The Company is unwilling to be subject to any accounting or tax treatment that results
from a PPA’s capital lease or VIE classification. As a result, respondents shall state in
their proposal(s) (i) that the respondent has considered applicable accounting standards
in regard to capital leases and variable interest entities, (ii) summarize any changes that
the respondent proposes to the Model PPA in order to attempt to address these issues,
and (iii) to the respondent’s knowledge and belief, the respondent’s proposal should not
result in such capital lease or variable interest entity accounting treatment as of the date
of the proposal.

• As applicable, the Company will not execute a PPA without an internal accounting
review confirming that the PPA does not qualify as a capital lease or a VIE which must
be consolidated.

By submitting a proposal, each respondent agrees to make available to the Company at any 
point in the bid evaluation process any financial data associated with the respondent and its 
proposed project so the Company may independently verify the respondent’s information in the 
above matter. Financial data may include, but shall not be limited to, data supporting the 
economic life (both initial and remaining) of the facility, the fair market value of the facility, and 
any and all other costs (including debt specific to the asset being proposed) associated with the 

2 “Capital Lease” and “Operating Lease” – shall have the meaning as set forth in the FASB ASC 840. 
3 “Variable Interest Entity” or “VIE” – shall have the meaning as set forth in FASB ASC 810. 
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respondent’s proposal. The Company may also use financial data contained in the respondent’s 
financial statements (e.g. income statements, balance sheets, etc.) as may be necessary. 
 
 
Section 3. Transmission and Interconnection Information 
 
3.1  General information 
 
The Company will consider proposals that provide firm delivery of the project’s full nameplate 
output to the Company’s native load at no additional cost to the Company as explained in 
Section 3.2 below. Proposals that do not provide such firm delivery will not be considered in this 
RFP. 
 
3.2  Interconnection information 
 
The project’s output will be required to qualify as a Capacity Resource with firm delivery to the 
Company’s native load either by: 1) obtaining Network Resource Interconnection Service 
(“NRIS”) within MISO’s Local Resource Zone 1 through the MISO Generator Interconnection 
Process with the cost of any required system upgrades borne by the project; 2) having the 
Company obtain Network Integration Transmission Service (“NITS”) to the Company’s native 
load with the project reimbursing the Company for the cost of any required system upgrades; or 
3) obtaining a Behind-the-Meter Generation Interconnection Agreement to a distribution level 
substation located within the Company’s Local Balancing Area (“LBA”) with the cost of any 
required system upgrades borne by the project.4 
 
Proposals should include in their pricing any costs, along with cost breakdowns, for providing 
firm delivery to the Company’s native load. These costs include, but may not be limited to, 
Interconnection Facilities, Dedicated Facilities, Network Upgrades, System Protection Facilities, 
Distribution Upgrades, and Affected System Upgrades required for interconnection. Details on 
the MISO generator interconnection process can be found in Attachment X, Generator 
Interconnection Procedures (GIP) to the MISO Electric Tariff5. Details on the NSP generating 
system interconnection process can be found in Northern States Power Company, Minnesota 
Electric Rate Book, MPUC NO. 2, Distributed Resources Section No. 10, a copy of which can 
be found on the NSP 2014 Solar Resources Solicitation webpage at: 
 
http://www.xcelenergy.com/About_Us/Our_Company/Projects_and__RFPs/2014_NSP_Solar_P
ower_Request_for_Proposals 
 
Bidders are urged not to submit a generation interconnection request or transmission service 
request pursuant to the MISO and other Open Access Transmission Tariffs to receive these 
interconnection cost estimates. In addition, Bidders are urged not to contact the Company to 
determine the Point of Interconnection if not known. Under these circumstances, it is 
recommended that Bidders provide location information as defined in the Standard Proposal 
Form for Electrical Interconnection Details.  
 
 

                                                 
4 In order to qualify as a capacity resource, Behind-the-Meter Generation that interconnects to a 
distribution level substation located outside the Company’s LBA would be required to obtain NRIS 
through the MISO GIA process or fund any costs for the Company to obtain NITS. 
5 https://www.misoenergy.org/Library/Tariff/Pages/Tariff.aspx 
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Section 4. Proposal Content Requirements and Submittal Procedures 

4.1 Schedule Estimate 

The following timeline has been established for this RFP with the objective to achieve 
commercial operation by December 31, 2016, in order to qualify for the 30% ITC:6   

Activity Date

Issue Solar RFP April 22, 2014 

Proposals Due June 20, 2014 

Evaluations Conducted Mid-June thru Mid-August, 2014 

Contract Negotiations Mid-August thru Mid-October, 2014 

Selections filed with Commission Late October, 2014 

4.2 Proposal Content Requirements 

This section outlines the content and format requirements for all proposals submitted in 
response to this RFP. Unless the Company in its sole discretion elects otherwise, proposals that 
do not include the information requested in this section will be ineligible for further evaluation, 
unless the information requested is not applicable or relevant to a given proposal. The Company 
reserves the right to conduct any further due diligence it considers necessary to fully understand 
and evaluate proposals. 

Proposal Format 

A complete proposal will include a thorough written discussion about the project, assembled in 
the following format: 

Tab 1 - Executive Summary 

Tab 2 - Project Description and Supporting Information 

Tab 3 - Pricing 

Tab 4 - Site Control 

Tab 5 - Transmission, Distribution and Interconnection 

Tab 6 - Financial Information 

Tab 7 - Exceptions to Model PPA 

Tab 8 - Standard Proposal Forms 

6 The Company reserves the right to adjust this schedule appropriately, including (but not limited to) for 
changes to the regulatory calendar. 
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Tab 1 - Executive Summary 

The Executive Summary should provide an overview of the proposed solar generating 
resource characteristics, including any unique aspects or benefits.   

Tab 2 – Project Description and Supporting Information 
All proposals must include a thorough description of the project including, but not limited to 
the following:  

Project Description 

All proposals must provide a comprehensive description of the project, including project 
name, location, nameplate capacity, accredited capacity based on MISO’s accreditation 
methods for non-wind variable generation resources, in-service date, equipment and 
configuration, site control, permitting, transmission and interconnection plan, milestones, 
meteorological studies/data and other pertinent information. 

Development Experience  

All proposals must describe in detail the respondent's qualifications and experience in 
developing, constructing, commissioning and operating generation facilities similar to the 
proposed facility, including the experience, qualifications and safety record of key personnel 
who will manage development and an overview of utility scale and utility grade projects the 
respondent has developed during the last 5 years. The Company will also consider any 
previous experience with the bidder, and or its affiliates, and performance of the bidder, and 
or its affiliates, in connection with other projects developed or proposed by the bidder and or 
its affiliates.  If an EPC team is in place, the proposal should identify the members of the 
team; if such a group is not in place, the proposal must set forth the respondent's plan for 
assembling such team (including process and timing). 

Equipment Description 

At a minimum, proposals should indicate for all major equipment, 1) the name of the 
manufacturer, 2) model, 3) key metrics and characteristics of the equipment, 4) performance 
history of the equipment, 5) terms of warranties and/or guarantees, 6) contracting status, 
and 7) availability of equipment and planned delivery dates. In addition, completion of 
Standard Proposal Form E - Technical Description is required. 

Energy Production Profile 

Proposals must include a description of any on-site meteorological data gathered by, or in 
the possession of, the bidder and the periods over which those data were collected (start 
and end dates and data collection frequency). In addition, completion of Standard Proposal 
Form F – Energy Production Profile is required. 

Operations and Maintenance Plan 

Respondents shall describe their operations and maintenance plans or services for the 
generation facilities associated with their proposals. 

Permitting Status 

Proposals must describe all federal, state and local permits that will be required for the 
project. State whether any permits have been secured, and if not, whether applications have 
been filed. Report on the status of any pending applications and any feedback from 
permitting agencies. Describe the expected time frame to obtain the necessary permits after 
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application submittal to agencies. 

Environmental Impact and Profile 

Proposals must describe the impact of the project on wildlife including any direct or indirect 
impacts to State and Federally listed species. Report on any reviews, assessments or 
studies performed by the DNR, FWS, or other relevant agencies or consultants on wildlife or 
cultural resources impacted by the project. Proposals shall provide a characterization of the 
site and surrounding areas including proximity to nearby wetlands and endangered, 
threatened, or critical species. 

Community/State Reaction Assessment 

Each respondent must present a current assessment of, and a plan for continuing to 
monitor, local community and state reaction to the project, and a plan to work with the local 
community on project issues. Such plan might include the following elements: 

• A list of the references used to assess the community reaction, and the methodology
used to draw conclusions,

• A list of key local contacts interviewed and their opinions,

• An assessment of the local community reaction at the time of the proposal,

• An action plan for working with the local community/state to successfully complete
the project, and

• A description of the respondent's proposed conflict resolution methodology.

Development Schedule & Milestones 

All proposals must provide a detailed schedule of project development activities and target 
completion dates for financing, engineering, permitting, equipment procurement, 
construction, startup and commissioning. Describe the overall development strategy that will 
ensure that the project can be developed in time to meet the proposed commercial 
operation date. In addition, completion of Standard Proposal Form D – Construction 
Milestones is required. 

Community-Based Energy Development (C-BED) 

Bidders proposing a C-BED project must provide information on how the project qualifies as 
C-BED under Minnesota Statute 216B.1612 (“Statute”). Specifically, bidders must describe 
whether or not the project satisfies each of the requirements outlined in subdivision 2, 
paragraph (h) of the Statute, and report on the status of the project’s eligibility for C-BED 
designation as outlined in subdivision 10 of the Statute. 

Tab 3 – Pricing 
Proposals must clearly specify all pricing terms. Bidders offering PPAs with Company 
ownership in the project should clearly describe the proposed indicative ownership structure 
and pricing (final terms and conditions to be negotiated). All proposals must also include a 
completed Standard Proposal Form C – PPA Pricing and Committed Energy. 

For PPA proposals indicating bidder’s interest in partnering with a Company affiliate for 
ownership of the project, bidders should submit their indicative ownership structure and 
pricing (terms and conditions to be negotiated) along with their PPA bid information and 
should not submit a separate proposal. The PPA pricing for proposals that indicate an 
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interest in partnering with a Company affiliate for ownership shall remain valid whether or 
not terms and conditions can be reached on ownership. 

All pricing must be in current year dollars, also referred to as escalated or nominal dollars. 
For example, a $50 per megawatt-hour ("MWh") energy price proposal for 2015 means that 
in 2015 energy from the facility will be purchased at a rate of $50/MWh. Pricing must be in 
terms of an “all-in” energy price. The “all-in” price should include all amounts that the bidder 
expects to receive. Pricing must include all capital costs, fixed and variable O&M costs and 
all costs associated with delivering the energy output of the facility to the POI on the NSP 
transmission or distribution system. Bidders may propose PPA pricing that is fixed for the 
contract term or escalated at a known (non-indexed) rate. 

Bidders must offer pricing valid for at least 210 days following the proposal due date. 

Tab 4 - Site Control 
Proposals must provide a description of the status of real property acquisition and land use 
permitting for the project that is sufficient for the Company to assess the completeness and 
sufficiency of the respondent's real property rights, including but not limited to: 

• A description of current site control including location (state, county, township), the
form and percentage of land control, and terms of lease or easement arrangements.

• The plan for acquiring any and all currently uncontrolled necessary real property
rights to the project.

• Acreage of real property required for the project and a schedule for the completion of
the real property acquisition process.

• A description of any subdivision or zoning modifications and all city, county, or state
land use permits that will be required, such as conditional use, special use or other
similar permits and approvals, which will be required for any phase of development,
construction, or operations of the project.

• A description of existing and planned land use in all directions surrounding the
proposed site.

Proposals must include a map showing the location of the proposed site. 

Tab 5 – Transmission, Distribution and Interconnection 
Describe the planned interconnection site(s) by Section(s), Township(s) and Range(s) and 
illustrate such site(s) related to other area features. In addition, provide detailed information 
related to the specific proposed POI, including substation name, voltage level, or if tapping 
an existing line, the line voltage level and substations located on each end of the tap point.  

Bidder shall provide all of the following information with their proposal:  
• Generator Interconnection Request project number along with links to publicly

available documentation, or electronic copies of nonpublic available documentation 
demonstrating the status of the generator interconnection for the proposed project, 
such as completed system impact studies, completed facilities studies, or generator 
interconnection agreements. 

• Copies of any bidder prepared interconnection studies.
• Financial analyses related to any costs expected to be incurred with regard to

interconnection, including the cost of installing the interconnection facilities, the
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unreimbursed portion of any network upgrades that have been identified, and a 
discussion of any unknown or contingent network upgrades for which the project may 
be responsible. 

• Detailed analysis and discussion of the issues surrounding congestion and expected 
curtailments pertaining to the project. 

• A description of the respondent’s plan to transmit power from the project to the 
proposed POI on the transmission or distribution system. The information should 
include a description and expected route of any radial transmission line dedicated 
principally to the project if known, including a summary of the status of obtaining 
requisite easements and alternatives. 

 
Tab 6 – Financial Information 
All proposals must provide detailed financial information about the proposed project. This 
information shall include two years of audited financial statements or the equivalent for 
respondents and other responsible parties (including any entities that would provide parent 
guaranties of the respondents' obligations), whether the project will be financed as a 
recourse or non-recourse project, the percentages of debt and equity financing, and the 
expected cost of debt. In addition, respondents shall provide a detailed plan for financing the 
proposed project during construction and operation including the financing commitments 
that the respondent has obtained. Such financing commitments may include letters of 
support or commitment from financial institutions or other kinds of lenders for the project. 
Proposals shall also explain in detail the plan for meeting the security requirements outlined 
in the Model PPA and must set forth the credit rating (if any) of any entities that would 
provide parent guaranties of the respondents’ obligations. Proposals must include an 
organization chart showing the entities that own the respondent’s organization and a 
description of the respondents’ organization structure (including primary and secondary 
businesses). 

 
Tab 7 - Exceptions to Model PPA 
In support of the Company’s efforts to complete project evaluation, and contract negotiations 
in a timely manner, respondents shall review and provide exceptions and/or comments to 
the Model PPA. To the extent that the validity of a respondent’s proposal and/or the 
respondent’s ability to execute a PPA is contingent upon material changes to the language 
in the Model PPA, respondents should specifically identify the terms in the Model PPA they 
propose to change and should summarize their proposed changes to such terms. To the 
extent that a respondent wishes to propose changes to the Model PPA that, if accepted by 
the Company, would reduce the respondent’s proposed pricing, the proposal should 
specifically identify such changes and the associated price reduction. To the extent 
practicable, respondents should develop exhibits, schedules, attachments and other 
supplemental documents required by the Model PPA. 

 
Exceptions taken to Model PPA terms must be clearly expressed such that the Company 
can reasonably understand the bidder’s concerns. Statements containing language such as 
“To be discussed” do not provide the Company sufficient information to understand the 
bidder’s concerns. Bidder’s providing such comments will be required to more fully explain 
their concerns so that the Company can adequately conduct its due diligence activities. 
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Tab 8 – Standard Proposal Forms  
All proposals must also include completion of the following standard proposal forms: 

Form A Bid Certification 
Form B Bid Cover Sheet 
Form C PPA Pricing and Committed Energy 
Form D Construction Milestones 
Form E Technical Description 
Form F  Energy Production Profile – Annual and Monthly 
Form G Representation Authorization and Consent 
Form H Electric Interconnection Details 

These forms can be downloaded from the RFP website in electronic format at the following 
link: 

http://www.xcelenergy.com/About_Us/Our_Company/Projects_and__RFPs/2014_NSP_Sola
r_Power_Request_for_Proposals 

All bid forms will be in a single Microsoft Excel file titled “2014 NSP Solar RFP - Standard 
Proposal Forms”. Each form will be contained in a unique Excel workbook tab. 

If additional space is needed to elaborate on information requested on any form, please 
attach additional sheets with the heading "Form [__] – Additional Information." 

If certain information is requested that does not apply to the proposal, the bidder must 
indicate that the information is not applicable. If appropriate, the bidder should explain why 
the information is not applicable. 

Bidders must include hard copies of the completed Standard Proposal Forms in Tab 8 of the 
proposal and electronic versions in Microsoft Excel format on CD, DVD, or flash drive as 
outlined in Section 4.3. 

If a Bidder is offering a proposal for more than one project, a separate set of forms must be 
submitted for each project. In addition, proposals offering multiple pricing options must 
complete a separate Form C – PPA Pricing and Committed Energy for each option. 

4.3 Proposal Submission 

All proposals will be accepted until 5:00 P.M. Central Daylight Time on June 20, 2014. 
Proposals received later than the due date and time indicated will be rejected and returned 
unopened.  

All proposals must be transmitted by express, certified or registered mail, or hand delivered in a 
sealed package as follows: 

Response to NSP 2014 Solar Resource Solicitation 
Confidential Sealed Bid Proposal 

Xcel Energy, Inc. 
Attn: Stan Dufault 

414 Nicollet Mall, 7th Floor 
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Minneapolis, Minnesota 55401 

The respondent’s company name and address must be clearly indicated on the package 
containing the proposal. 

Faxes and e-mails are not acceptable means of proposal submittal. Bidders must submit one (1) 
bound original proposal, three (3) bound hard copies, and two (2) electronic copies (CD, DVD, 
or flash drive) with completed forms in a Microsoft Office format. 

4.4 Communication Policy 

To obtain additional information about this RFP, potential bidders as well as all other parties 
should submit inquires to the RFP Project Manager via email at: 

2014NSPSolarRFP@xcelenergy.com 

Parties should not attempt to acquire information through any other means including telephone 
calls to Company personnel. The one exception to this communication policy is for potential 
bidders interested in discussing Company ownership opportunities. Bidders interested in 
partnering in the ownership of the project are strongly encouraged to contact the Company’s 
Business Development team prior to submitting their proposal: 

Kurt Battles 
Xcel Energy Business Development 
Kurt.A.Battles@Xcelenergy.com 
612-215-4579 

4.5 Bid Evaluation Fees 

All respondents are required to pay to the Company a bid evaluation fee of $1,000 with each 
proposal submitted. Examples of bids that would be deemed as multiple proposals each 
requiring a separate $1,000 fee include, but are not limited to, proposals for different projects 
and proposals with more than one pricing option, MW size or commercial operation date for the 
same project or facility. If the Company deems a respondent’s proposal to be multiple 
proposals, the Company will notify the respondent and allow it to elect to pay the incremental 
bid fee or to revise its proposal to comply with the Company's requirements for a single 
proposal. 

Bid evaluation fees must be paid to the Company by wire transfer. Bank wire transfer 
information will be provided to bidders upon request to the RFP Manager via the RFP email 
address in Section 4.4.  Bid evaluation fees are non-refundable. 

4.6 Clarification of Proposals 

The RFP Project Manager and subject matter experts from the Company may contact bidders 
directly at any point during the evaluation process for the purposes of clarifying proposals or 
obtaining additional information. Such requests will typically be sent via email to respondents 
identified on Form B by the RFP Project Manager or subject matter expert, and respondents are 
required to provide a written or electronic response back to the RFP Project Manager within five 
(5) business days, or the Company may deem the respondent to be non-responsive and either 
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suspend or terminate evaluation of the proposal. Respondents are encouraged to provide an 
alternate point of contact to ensure a timely response to questions. 

4.7 Confidentiality 

Respondents are allowed to identify any information in their proposals that respondents claim 
should be considered to be confidential or proprietary. Nonetheless, the Company reserves the 
right to release all proposals to its affiliates and to its and such affiliates’ agents, advisors, and 
consultants for purposes of proposal evaluation. The Company will, to the extent required by 
law, advise each agent, advisor or consultant that receives such claimed confidential 
information of its obligations to protect such information. In addition, all information, regardless 
of its confidential or proprietary nature, will be subject to review by the Commission, Department 
of Commerce, Office of the Attorney General, and other governmental authorities and courts 
with jurisdiction, and may be subject to legal discovery. It is not the Company’s intent to enter 
into any separate confidentiality, non-disclosure, or similar agreements as a condition to 
receiving a respondent’s proposal. 

4.8 Addenda to RFP 

Any additional responses required from respondents as a result of an Addendum to this RFP 
shall become part of each proposal.  Respondents must list all submitted Addenda at the bottom 
of Form A - Bid Certification. 

Section 5. Evaluation and Criteria 

The objective of the Company’s evaluation is to identify a proposal or proposals that meet the 
Company’s objectives as outlined in Section 1 at a reasonable cost and which is/are likely to be 
successfully developed and ultimately placed into commercial operation. The Company may 
conclude that no offered resource meets the Company’s objectives of the solicitation and no 
resource will be acquired. 

As described below, the evaluation process will include an assessment of both economic and 
non-economic criteria. 

5.1 Evaluation Process 

An evaluation team, made up of various groups within the Company will evaluate proposals; 
however, the Company reserves the right to retain the services of outside experts to assist in 
the evaluation of proposals. The RFP Project Manager and subject matter experts from the 
Company may contact bidders directly at any point during the evaluation process for the 
purposes of clarifying proposals. 

Proposals will be evaluated using a multi-step process as follows: 

Step 1 – Bid Eligibility Determination 

Each proposal will be reviewed to determine if it meets the requirements outlined in this RFP. 
The Company reserves the right to reject any, all or portions of any proposal received for failure 
to meet any criteria set forth in this RFP. 
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Step 2 – Initial Bid Screening Process 
 
The Company will calculate the levelized $/MWh for each bid based on information provided in 
the proposal and will rank the results from lowest cost to highest cost. A reasonable number of 
the lowest priced proposals will be identified with which to focus our further evaluation efforts. 
 
Step 3 – Due Diligence 
 
The Company will conduct due diligence efforts primarily focused on those projects that pass 
through the initial screening process described in Step 2. 

 

Transmission and Interconnection Due Diligence 

The Company will perform transmission, interconnection, capacity, LMP and curtailment 
analysis for those projects that pass through the initial bid screening process described in Step 
2. The Company may also contract with consultants to perform various studies as deemed 
necessary. 
 
Other Due Diligence 

The Company will conduct other due diligence as part of the overall bid evaluation process, 
including, but not limited to, consideration of the following proposal characteristics: 
 

• Bidder or developer experience 
• Financial strength/credit worthiness of the bidder 
• Financing plan, including ability to utilize tax advantages 
• Development, construction and operation experience 
• Generator technology, availability, and warranties 
• Environmental permitting and compliance 
• Land use permitting and zoning 
• Other permitting 
• Real property acquisition/site control progress and plan 
• Project operational characteristics 
• Scale of the project  
• Geographic suitability 
• Community support for the project 
• Transmission or distribution access plan feasibility and arrangements 
• Transmission or distribution upgrade schedule assessment 
• Construction and equipment supply plans and arrangements 
• O&M plan 
• Project execution planning 
• PPA lease accounting assessment 
• Externality benefits 
• Environmental impact and profile 
• Bidder proposed changes to Model PPA 
• Bidder’s performance on previous projects with the Company 
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Step 4 – Project Selections & Strategist Analysis 
Based on the initial screening of bids and due diligence efforts, the Company will determine 
whether or not to initiate contract negotiations with any of the short listed bidders. Any proposals 
recommended to move forward in contract negotiations will be further analyzed using the 
Strategist modeling tool. Strategist will be used to compare the cost of selected proposals to 
other generation resources available to the NSP system.  

5.2 Bidder Notification 

NSP plans to complete the evaluation of bids and provide notification to bidders of the status of 
their proposal in August 2014. 
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2014 NSP Solar RFP Frequently Asked Questions 

The following frequently asked questions and responses have been assembled 
to provide potential bidders with consistent and timely information about this 
RFP. 

May 13, 2014 

Question 1 
Can NSP provide maps of transmission lines, distribution lines and substations 
in its service territory and indentify substations located within its Local 
Balancing Authority (LBA)? 
Answer 1 
NSP is currently assessing and will provide an answer in an updated FAQ 
document shortly. 

Question 2 
Can NSP provide information on owned substations and transformers such as 
substation voltages and nameplate transformer capacity? 
Answer 2 
NSP will not provide bidders with that level of information on substations and 
transformers as it may contain Critical Energy Infrastructure Information, the 
distribution of which is controlled in accordance with FERC regulations.  

Question 3 
Can a bidder propose a facility on land already owned by NSP? 
Answer 3 
NSP is not interested in proposals for projects on NSP owned land. 

Question 4 
Is there a preference in connecting to NSP-owned facilities? 
Answer 4 
The Company does not have a particular preference toward a project 
connecting to NSP-owned vs. non NSP-owned facilities. The Company’s 
objective in this RFP is to select proposals that ultimately will qualify as a 
capacity resource with firm delivery to the Company’s native load in MISO 
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Local Resource Zone 1. The final determination as to whether any particular 
project will qualify as a capacity resource with firm delivery to Zone 1 will not 
be known with certainty until after the required transmission or distribution 
studies are completed. It is anticipated that these studies will not be completed 
within the bid evaluation schedule (i.e., Mid-June thru Mid-August, 2014). 
Therefore, as part of the bid evaluation process, the Company will make an 
assessment as to the likelihood that proposed projects will qualify as a capacity 
resource with firm delivery to Zone 1.  

Question 5 
Does the project need to be physically located in Minnesota or in NSP’s service 
territory? 
Answer 5 
A proposed project does not have to be located in Minnesota or in NSP’s 
service territory. However, the project must provide firm delivery to the 
Company’s native load in MISO Local Resource Zone 1.  

Question 6 
Can a project be proposed that has not yet filed an interconnection request or 
done any studies? Must a project be at a stage of development in which 
qualification for capacity is known? 
Answer 6 
A project may be proposed at any stage of the development and 
interconnection process. The Company will take into consideration the 
project’s interconnection prospects and expected timing for qualifying as a 
capacity resource as part of the bid evaluation and selection process. 

Question 7 
Can bidders obtain information from NSP on preferred sites or discuss 
proposed sites to determine if such sites are acceptable or near appropriate 
transmission or distribution lines? 
Answer 7 
Bidders may not contact the Company to discuss preferred sites or whether or 
not proposed sites are acceptable or near appropriate transmission or 
distribution lines. 
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Question 8 
Prior to the June 20th bid submittal deadline, will NSP provide a preliminary 
interconnection review of projects planned for submission into the RFP with 
an indication of interconnection issues and costs? 
Answer 8 
NSP will not provide preliminary transmission or distribution interconnection 
reviews prior to the June 20th bid submittal deadline. However, NSP will 
continue to process electric distribution interconnection applications as 
received for projects 10 MW or smaller in accordance with the Distributed 
Generation Standard Interconnection and Power Purchase Tariff (“Tariff”) as 
outlined in Section 10 of NSP’s Minnesota Electric Rate Book. A copy of the 
Tariff can be found on the Company’s website at the following link under, 
“RFP & Related Documents”: 
http://www.xcelenergy.com/About_Us/Our_Company/Projects_and__RFPs
/2014_NSP_Solar_Power_Request_for_Proposals 
Projects that propose transmission interconnection must follow MISO’s 
Generator Interconnection Procedures detailed in Attachment X to the MISO 
Electric Tariff.  
 
Question 9 
During the RFP period, will NSP accept distribution interconnection 
applications, and if so, what is the turn-around period for the application and 
the cost? 
Answer 9 
During the RFP period, bidders may submit electric distribution 
interconnection applications for sites 10 MW or smaller as outlined in NSP’s 
Minnesota Electric Rate Book, Section 10, “Distributed Generation Standard 
Interconnection and Power Purchase Tariff” (as noted in Question 8). This 
document contains the requirements for interconnection to the NSP Electric 
Distribution System. Customers seeking interconnection to the NSP Electric 
Distribution System must submit a completed and signed Generation 
Interconnection Application Form for each site along with the applicable 
interconnection application fee found under Step 1 of the Tariff. Within 15 
business days of receipt of the application and fee, the Company shall notify 
the applicant if their interconnection request has been approved for the next 
phase of the process or rejected (see Process for Interconnection section of the 
tariff for complete details on all steps involved with an electric distribution 
interconnection request). 
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Question 10 
If the project interconnects to a distribution line what happens if the project’s 
output exceeds the load/demand in the immediate area? 
Answer 10 
As part of its review of an electric distribution interconnection application 
(addressed in Question 9), NSP will perform an initial screening of the project’s 
output relative to load to determine if further analysis and/or studies are 
required. If studies are necessary, the applicant will be notified within 15 
business days of NSP’s receipt of the application and will be given the 
opportunity to decide whether or not to proceed. Projects that exceed 
minimum load by 1 MW or more will be evaluated by the Company to 
determine if those projects need to go through the MISO interconnection 
process. 

Question 11 
Under Section 4.5 of the RFP (Bid Evaluation Fees), would a single project 
consisting of several geographically distinct sites with different nameplate (kW) 
ratings within one PPA be considered as one proposal and thus one $1,000 bid 
evaluation fee? 
Answer 11 
Yes, under Section 4.5 of the RFP (Bid Evaluation Fees), a single project with 
multiple sites contained within one PPA would be considered one proposal 
requiring a single bid evaluation fee of $1,000. 

June 2, 2014 Update 

Question 12 (Previous Question 1 from Above) 
Can NSP provide maps of transmission lines, distribution lines and substations 
in its service territory and indentify substations located within its Local 
Balancing Authority (LBA)? 
Answer 12 
In an effort to be responsive to the request, we obtained a map from an outside 
consultant showing locations of transmission lines and substations in portions 
of Minnesota and the surrounding area along with a rough approximation of 
NSP’s LBA as of June 2, 2014. A copy of the map is provided on the 
Company’s website under RFP & Related Documents using the following link: 
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http://www.xcelenergy.com/About_Us/Our_Company/Projects_and__RFPs
/2014_NSP_Solar_Power_Request_for_Proposals 
Please note that the map being provided is based on our consultant’s best 
estimate as of June 2, 2014, but may contain errors and is subject to change 
without notice. The Company will not be providing any further information on 
transmission, distribution or substation facilities. 

Question 13 
Would a PPA proposal offering multiple pricing options (e.g. flat and 
escalating) require a separate $1,000 bid evaluation fee for each option? 
Answer 13 
Yes, a separate $1,000 bid evaluation fee is required for each PPA pricing 
option. A proposal offering both flat and escalating PPA price options would 
require a $2,000 bid evaluation fee.  

Question 14 
Would a PPA proposal with an option for Company affiliate ownership require 
more than a single $1,000 bid evaluation fee? 
Answer 14 
No, a PPA proposal with a single PPA pricing stream that also offers Company 
affiliate participation in ownership would only require a single $1,000 bid 
evaluation fee. 

Question 15 
How will the minimum project size of 5 MW AC be determined? Is there a 
derate factor that the Company will be using or will that be left up to the 
developer? 
Answer 15 
The developer will be responsible for accurately determining the AC rating of 
the facility. 

Question 16 
What process must a bidder go through to interconnect to non-NSP 
distribution facilities?  
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Answer 16 
The bidder would be required to follow the generator interconnection 
requirements established by the owner of the facility where the project is 
proposing to interconnect. 

Question 17 
May a bidder submit a proposal for Company affiliate ownership alone (i.e. no 
PPA)? 
Answer 17 
No, all proposals must include a PPA pricing stream in order to be considered 
in this RFP because the PPA pricing stream defines the revenue stream that the 
ultimate owner(s) of the facility will receive, including situations involving 
Company affiliate ownership. The PPA bid may be accompanied by an 
indicative offer for Company ownership (at any ownership level of interest) 
with details of the proposed ownership structure and pricing described in Tab 3 
of the proposal. 

Question 18 
What is the security amount required for the PPA? 
Answer 18 
As described in the model PPA, the Security Fund shall equal the Pre-COD 
Security Fund up to the COD and the Post-COD Security Fund on and after 
the COD and throughout the Term as follows: 
“Post-COD Security Fund” means $75/kW [multiplied by the number of AC 
KW in the Facility Nameplate Capacity]. 
“Pre-COD Security Fund” means $150/kW [multiplied by the number of AC 
KW in the Facility Nameplate Capacity]. 

Question 19 
Is a separate Form C – PPA Pricing and Committed Energy of the Standard 
Bidder Forms required for an ownership option in addition to one for each 
PPA pricing option? 
Answer 19 
No, a bidder should not submit a separate Form C for an ownership option. 
Rather, the bidder should describe in Tab 3 of their proposal the ownership 
structure and pricing being offered in connection with the PPA pricing stream 
included in Form C. As mentioned in question 17 above, the PPA pricing 
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stream will define the revenue stream that the ultimate owner(s) of the facility 
will receive, including situations involving Company affiliate ownership. 

June 10, 2014 Update 

Question 20 
Would a proposal for a single project offering different PPA terms and/or MW 
sizes require multiple bid evaluation fees? 
Answer 20 
Yes, a proposal offering different PPA terms for a single project would require 
a separate $1,000 bid evaluation fee for each PPA term proposed. For example, 
a proposal for a single project offering both a 20-year PPA pricing stream and a 
25-year PPA pricing stream would require a $2,000 bid evaluation fee. Similarly, 
a proposal offering different MW sizes would require a separate $1,000 bid 
evaluation fee for each project size proposed. For example, a single project 
offering a 5 MW option and a 10 MW option would require a total bid 
evaluation fee of $2,000. Further, a proposal offering multiple combinations of 
PPA terms, sizes or other options would require a separate $1,000 bid 
evaluation fee for each combination. For example, a proposal offering a 5 MW 
20-year PPA, 5 MW 25-year PPA, 10 MW 20-year PPA and 10 MW 25-year 
PPA would require a total bid evaluation fee of $4,000. 

Question 21 
As it relates to proposals that include an option for Company affiliate 
ownership, can a bidder submit a PPA price stream that is only valid if terms 
and conditions for Company affiliate ownership can be reached? 
Answer 21 
No, the PPA pricing stream for proposals that indicate an interest in partnering 
with a Company affiliate for ownership shall remain valid whether or not terms 
and conditions can be reached on ownership. 

Question 22 
Can a project consist of several systems/sites that in aggregate represent 5 MW 
AC or larger facility or must the project be one continuous site? 
Answer 22 
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A project may consist of multiple PV facilities located at different sites to form 
in aggregate a 5 MW AC or larger facility all of which will be represented by a 
single PPA and pricing stream. 

Question 23 
How will levelized cost be determined? 
Answer 23 
Levelized $/MWh will be calculated such that the present value (PV) of the 
Levelized $/MWh multiplied by the expected annual MWh’s produced by the 
project will be equal to the present value of the expected annual payments 
under the PPA. 
That is:  PV (Levelized $/MWh x Annual output Yr 1 – T) = PV of all the 
expected annual payments under the proposed PPA. 

Question 24 
Will NSP consider a fixed/variable PPA rate broken down into energy, 
accredited capacity and REC values or must it be a bundled $/MWh rate? 
Answer 24 
The Company is seeking a bundled $/MWh rate in this RFP. 

Question 25 
Are terms of the model PPA including purchase option and insurance 
requirements negotiable? 
Answer 25 
As outlined in section 4.2 of the RFP, “Tab 7 – Exceptions to Model PPA” 
bidders may provide exceptions and/or comments to the Model PPA. Any 
exceptions or concerns must be clearly described in the proposal such that the 
Company can adequately conduct its review and due diligence activities. 

Question 26 
Will consideration be given to other factors besides lowest cost? Will the 
economic aspects of modules made in the USA or Minnesota have any 
advantage compared to projects utilizing foreign sourced PV modules? 
Answer 26 
As outlined in the RFP, the Company will perform an initial economic 
screening process of bids based on levelized $/MWh in order to identify a list 
of projects to focus further evaluation efforts. Projects that move forward to 
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due diligence will undergo a thorough review with consideration of various 
proposal characteristics including, but not limited to, those outlined in the RFP. 
PV modules made in the USA or Minnesota are not expected to have an 
advantage or receive preferential treatment over foreign made modules. 

Question 27 
Can the Company provide a Microsoft Word version of the model PPA to 
allow bidders to prepare redline edits? 
Answer 27 
Yes, a Microsoft Word version of the model PPA has been posted to the 
Company’s website and can be accessed under “RFP & Related Documents” 
using the following link: 
http://www.xcelenergy.com/About_Us/Our_Company/Projects_and__RFPs
/2014_NSP_Solar_Power_Request_for_Proposals 

Question 28 
What is the due date for submission of bid evaluation fees? 
Answer 28 
Bid evaluation fees are due June 20, 2014 (the same day proposals are due). 
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Appendix C 
CONFIDENTIAL 

RFP Process 

[TRADE SECRET DATA BEGINS…   

…TRADE SECRET DATA ENDS]
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Appendix D 

B-2   Leidos Engineering, LLC File:  307246/Xcel Solar Audit Final Report 10152014.docx 

Appendix D 
CONFIDENTIAL 

Audit Log of Xcel/Bidder Communications 

[TRADE SECRET DATA BEGINS…   

…TRADE SECRET DATA ENDS]
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Appendix E 
Affidavit Forms 

Leidos asked Key personnel listed in Table 3-3 to provide written disclosures of any 
existing relationships and communications that could impact this procurement.  These 
staff also executed disclosure affidavits of the general form appearing below.   

AFFIDAVIT 

I, [NAME], being first duly sworn, hereby state that I am employed in the capacity of [JOB 
TITLE] by Xcel Energy, 414 Nicollet Mall, Mpls, MN 55401, as such I attest to the following 
concerning Northern States Power Company’s April 2014 Minnesota 2014 Solar Resource 
Solicitation Request for Proposals (RFP) process during the period from issuance of the RFP 
up until culmination of the Independent Audit:  

My role in the aforementioned RFP process consists of: 
1. [ROLE].
2. I am making the attestations herein on behalf of myself.
3. Except as disclosed in writing as part of this Independent Audit, any relationship(s) I

may have with bidders responding to this RFP has not:
a. biased the RFP process for or against any proposal, or
b. afforded them information pertinent to the RFP process that was not

otherwise available to all Bidders.
4. Regarding key individual(s) acting on behalf of or employed by bidders responding to

this RFP, I have not had any communications concerning:
a. the substance of the responses from other bidders to this RFP,
b. Xcel Energy’s review of responses from other bidders to this RFP, or
c. material information pertinent to any responses to this RFP or the RFP

process that was (i) not also provided to all bidders or (ii) disclosed in writing
as part of this Independent Audit.

5. All information is true and correct, to the best of my knowledge, information and
belief.

_________________________________ 
[NAME] 

Subscribed and sworn to before me this _______ day of October, 2014. 

_________________________________ 
Notary 

My commission expires: 

Docket No. E002/M-14-162 
Attachment D 
Page 77 of 83

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED



Docket No. E002/M-14-162 
Attachment D 
Page 78 of 83

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED



Appendix F 
CONFIDENTIAL 

Executed Affidavits 
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Appendix G 
CONFIDENTIAL 

Disclosures 

[TRADE SECRET DATA BEGINS…   

…TRADE SECRET DATA ENDS]

Docket No. E002/M-14-162 
Attachment D 
Page 80 of 83

PUBLIC DOCUMENT:  
TRADE SECRET DATA EXCISED 

TRADE SECRET IN ITS ENTIRETY



Appendix H 
CONFIDENTIAL 

Audit Log of Xcel-Bidder Prior/Existing Relationships 
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Appendix I 
CONFIDENTIAL 

Short List Process Review 
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Appendix J 
CONFIDENTIAL 

Audit Log 
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…TRADE SECRET DATA ENDS]
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CERTIFICATE OF SERVICE 
 
I, SaGonna Thompson, hereby certify that I have this day served copies of the 
foregoing document or a summary thereof on the attached lists of persons: 
 

xx by depositing a true and correct copy or summary thereof,  
properly enveloped with postage paid, in the United States Mail 
at Minneapolis, Minnesota; or      

 
 xx via electronic filing 

 
 
 
DOCKET NOS.   E002/M-14-162 (XCEL ENERGY’S SOLAR SERVICE LIST) 
   E002/M-13-868 
   XCEL ENERGY’S MISCELLANEOUS ELECTRIC SERVICE LIST 
 
 
Dated this 24th day of October 2014 
 
 
/s/ 
_______________________________ 
SaGonna Thompson 
Regulatory Administrator 
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Electric Company

P.O. Box 9
										104 South Pine Street
										Grantsburg,
										WI
										548400009

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Lisa Daniels lisadaniels@windustry.org Windustry 201 Ridgewood Avenue
										
										Minneapolis,
										MN
										55403

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Jeffrey A. Daugherty jeffrey.daugherty@centerp
ointenergy.com

CenterPoint Energy 800 LaSalle Ave
										
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Chris Davis christopher.davis@state.m
n.us

Department of Commerce Suite 500
										85 Seventh Place East
										St. Paul,
										MN
										551012198

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Anne Dejoy N/A EAST SIDE
NEIGHBORHOOD
DEVELOPMENT
COMPANY, INC.

965 Payne Ave Ste 200
										
										Saint Paul,
										MN
										55130

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Dustin Denison dustin@appliedenergyinno
vations.org

Applied Energy Innovations 4000 Minnehaha Ave S
										
										Minneapolis,
										MN
										55406

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

James Denniston james.r.denniston@xcelen
ergy.com

Xcel Energy Services, Inc. 414 Nicollet Mall, Fifth
Floor
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Curt Dieren bademailcdieren@dgrnet.c
om

L&O Power Cooperative 1302 South Union Street
										PO Box 511
										Rock Rapids,
										IA
										51246

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Steven Dimmick sdimmick@wernerelec.com Werner electric 7450 95th st s
										
										cottage grove,
										mn
										55016

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Ian Dobson ian.dobson@ag.state.mn.u
s

Office of the Attorney
General-RUD

Antitrust and Utilities
Division
										445 Minnesota Street, 1400
BRM Tower
										St. Paul,
										MN
										55101

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Larry Dolphin N/A MN Division Izaak Walton
League of America

2233 University Ave W
Suite 339
										
										Saint Paul,
										MN
										55114

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Dan Donkers N/A Saint Paul - Ramsey
County Public Health

Environmental Health
Section
										2785 White Bear Ave.,
Suite 350
										Maplewood,
										MN
										55109

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Jessica Dowell please update
contact

bademailjessicad@financia
lonecu.com

1946 118th LN NE
										
										Blaine,
										MN
										55449

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Brian Draxten bhdraxten@otpco.com Otter Tail Power Company P.O. Box 496
										215 South Cascade Street
										Fergus Falls,
										MN
										565380498

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Brian Droege brian@peakpowermn.com Peak Power Minnesota
LLC

5030 Nokomis Ave
										
										Minneapolis,
										MN
										55417

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Bill Droessler N/A Izaak Walton League of
America-MWO

1619 Dayton Ave Ste 202
										
										Saint Paul,
										MN
										55104

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Mike Eggl meggl@bepc.com Basin Electric Power
Cooperative

1717 East Interstate
Avenue
										
										Bismarck,
										ND
										58503

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Kristen Eide Tollefson HealingSystems@earthlink.
net

R-CURE P O Box 129
										
										Frontenac,
										MN
										55026

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar
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Rebecca Eilers rebecca.d.eilers@xcelener
gy.com

Xcel Energy 414 Nicollet Mall, 7th Floor
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Betsy Engelking betsy@geronimoenergy.co
m

Geronimo Energy 7650 Edinborough Way
										Suite 725
										Edina,
										MN
										55435

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Oncu Er oncu.er@avantenergy.com Avant Energy, Agent for
MMPA

220 S. Sixth St. Ste. 1300
										
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Rick Evans Rick.Evans@xcelenergy.co
m

Xcel Energy 404 Nicollet Mall
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

John Farrell jfarrell@ilsr.org Institute for Local Self-
Reliance

1313 5th St SE #303
										
										Minneapolis,
										MN
										55414

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Sharon Ferguson sharon.ferguson@state.mn
.us

Department of Commerce 85 7th Place E Ste 500
										
										Saint Paul,
										MN
										551012198

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

John Flumerfelt jflumerfelt@calpine.com CalpineCorporation 500 Delaware Ave.
										
										Wilmington,
										DE
										19801

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Cathy Fogale cfogale@otpco.com Otter Tail Power Company 215 South Cascade Street
										PO Box 496
										Fergus Falls,
										MN
										56537

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Nathan Franzen nathan@geronimoenergy.c
om

Geronimo Energy 7650 Edinborough Way
										Suite 725
										Edina,
										MN
										55435

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Amy Fredregill amy@mrets.org Midwest Renewable
Energy Tracking System,
Inc.

1885 University Avenue
West, #315
										
										St. Paul,
										MN
										55104

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Lee Gabler Lee.E.Gabler@xcelenergy.
com

Xcel Energy 404 Nicollet Mall
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Hal Galvin halgalvin@comcast.net Provectus Energy
Development llc

1936 Kenwood Parkway
										
										Minneapolis,
										MN
										55405

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Gary Garbe Gary.Garbe@avantenergy.
com

Minnesota Municipal Power
Agency

220 South Sixth Street
										Suite 1300
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Edward Garvey garveyed@aol.com Residence 32 Lawton St
										
										Saint Paul,
										MN
										55102

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Kelsey Genung kelsey.genung@xcelenergy
.com

Xcel Energy 414 Nicollet Mall, Fl. 6
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Benjamin Gerber bgerber@mnchamber.com Minnesota Chamber of
Commerce

400 Robert Street North
										Suite 1500
										St. Paul,
										Minnesota
										55101

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Darrell Gerber N/A Clean Water Action
Alliance of Minnesota

308 E Hennepin Ave
										
										Minneapolis,
										MN
										55414

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Bruce Gerhardson bgerhardson@otpco.com Otter Tail Power Company PO Box 496
										215 S Cascade St
										Fergus Falls,
										MN
										565380496

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Elizabeth Goodpaster bgoodpaster@mncenter.or
g

MN Center for
Environmental Advocacy

Suite 206
										26 East Exchange Street
										St. Paul,
										MN
										551011667

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Bryan Gower N/A APX, Inc. 224 Airport Parkway
										Suite 600
										San Jose,
										CA
										95110

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar



9

First Name Last Name Email Company Name Address Delivery Method View Trade Secret Service List Name

Bill Grant Bill.Grant@state.mn.us Minnesota Department of
Commerce

85 7th Place East, Suite
500
										
										St. Paul,
										MN
										55101

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Pete Grills N/A Citizen User 5414 Ashurst Street
										
										Indianapolis,
										IN
										46220

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Timothy Gulden info@winonarenewableene
rgy.com

Winona Renewable
Energy, LLC

1449 Ridgewood Dr
										
										Winona,
										MN
										55987

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Burl W. Haar burl.haar@state.mn.us Public Utilities Commission Suite 350
										121 7th Place East
										St. Paul,
										MN
										551012147

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Tony Hainault anthony.hainault@co.henn
epin.mn.us

Hennepin County DES 701 4th Ave S Ste 700
										
										Minneapolis,
										MN
										55415-1842

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

J Drake Hamilton hamilton@fresh-energy.org Fresh Energy 408 St Peter St
										
										Saint Paul,
										MN
										55101

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Samuel Hanson N/A Briggs And Morgan, P.A. 2200 IDS Center E
										80 South Eighth Street
										Minneapolis,
										MN
										55402

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Sam Hanson shanson@briggs.com Briggs and Morgan, PA 2200 IDS Center
										80 South Eighth Street
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Jack Hays jack.hays@westwoodps.co
m

Westwood Professional
Services

7699 Anagram Drive
										
										Eden Prairie,
										MN
										55344

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Bill Heaney billheaney@billheaney.com IBEW Minnesota State
Council

940 44th Ave NE Unite
21067
										
										Columbia Hts,
										MN
										55421-3099

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Brandon Heath bheath@misoenergy.org MISO Energy 1125 Energy Park Drive
										
										St. Paul,
										MN
										55108-5001

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

John Helmers helmers.john@co.olmsted.
mn.us

Olmsted County Waste to
Energy

2122 Campus Drive SE
										
										Rochester,
										MN
										55904-4744

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Jared Hendricks hendricksj@owatonnautiliti
es.com

Owatonna Public Utilities PO Box 800
										208 S Walnut Ave
										Owatonna,
										MN
										55060-2940

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Annete Henkel mui@mnutilityinvestors.org Minnesota Utility Investors 413 Wacouta Street
										#230
										St.Paul,
										MN
										55101

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Jessy Hennesy jessy.hennesy@avantener
gy.com

Avant Energy 220 S. Sixth St. Ste 1300
										
										Minneapolis,
										Minnesota
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Patrick Hentges City Of Mankato P.O. Box 3368
										
										Mankato,
										MN
										560023368

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Lynn Hinkle lhinkle@mnseia.org Minnesota Solar Energy
Industries Association

2512 33rd Ave South #2
										
										Minneapolis,
										MN
										55406

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Holly Hinman holly.r.hinman@xcelenergy
.com

Xcel Energy 414 Nicollet Mall, 7th Floor
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Margaret Hodnik mhodnik@mnpower.com Minnesota Power 30 West Superior Street
										
										Duluth,
										MN
										55802

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Michael Hoppe il23@mtn.org Local Union 23, I.B.E.W. 932 Payne Avenue
										
										St. Paul,
										MN
										55130

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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David Horneck david.g.horneck@xcelener
gy.com

Xcel Energy 1800 Larimer Street
										
										Denver,
										CO
										80202

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Ashley Houston 120 Fairway Rd
										
										Chestnut Hill,
										MA
										24671850

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Lori Hoyum lhoyum@mnpower.com Minnesota Power 30 West Superior Street
										
										Duluth,
										MN
										55802

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Jan Hubbard jan.hubbard@comcast.net 7730 Mississippi Lane
										
										Brooklyn Park,
										MN
										55444

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Josephine Hubbard johubbard@comcast.net 7730 Mississippi Lane
										
										Brooklyn Park,
										MN
										55444

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Matt Hughes N/A Cooperative Network 145 University Ave W, Ste
450
										
										St. Paul,
										MN
										55103-7044

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Anne Hunt anne.hunt@ci.stpaul.mn.us City of Saint Paul 390 City Hall
										15 West Kellogg Boulevard
 
										Saint Paul,
										MN
										55102

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Steve Huso steve.huso@xcelenergy.co
m

Xcel Energy G.O. 7th Floor
										414 Nicollet Mall
										Minneapolis,
										MN
										554011993

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Michael Jacobs mjacobs@ucsusa.org Union of Concerned
Scientists

2 Brattle Square
										
										Cambridge,
										MA
										02138

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Ralph Jacobson N/A Minnesota Solar Energy
Industries Association

2512 33rd Ave S #2
										
										Minneapolis,
										MN
										55406

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar
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Casey Jacobson cjacobson@bepc.com Basin Electric Power
Cooperative

1717 East Interstate
Avenue
										
										Bismarck,
										ND
										58501

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

John S. Jaffray jjaffray@jjrpower.com JJR Power 350 Highway 7 Suite 236
										
										Excelsior,
										MN
										55331

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Tom Jandric tomejandric@yahoo.com Sundial Solar 1485 Portland Ave
										
										ST. Paul,
										Minnesota
										55104

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Dwight Jelle dkjelle@gmail.com Best Power International,
LLC

P.O. 5126
										
										Hopkins,
										MN
										55343

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Alan Jenkins aj@jenkinsatlaw.com Jenkins at Law 2265 Roswell Road
										Suite 100
										Marietta,
										GA
										30062

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Linda Jensen linda.s.jensen@ag.state.m
n.us

Office of the Attorney
General-DOC

1800 BRM Tower 445
Minnesota Street
										
										St. Paul,
										MN
										551012134

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Eric Jensen theericjensen@gmail.com 4421 Bloomington Ave
										
										Minneapolis,
										MN
										55407

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Eric Jensen ejensen@iwla.org Izaak Walton League of
America

Suite 202
										1619 Dayton Avenue
										St. Paul,
										MN
										55104

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Richard Johnson Rick.Johnson@lawmoss.co
m

Moss & Barnett 150 S. 5th Street
										Suite 1200
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Paula Johnson paulajohnson@alliantenerg
y.com

Alliant Energy-Interstate
Power and Light Company

P.O. Box 351
										200 First Street, SE
										Cedar Rapids,
										IA
										524060351

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Joel Johnson joel@mrea.org Minnesota Rural Electric
Association

11640 73rd Ave N
										
										Maple Grove,
										MN
										55369

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Larry Johnston lw.johnston@smmpa.org SMMPA 500 1st Ave SW
										
										Rochester,
										MN
										55902-3303

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Nate Jones njones@hcpd.com Heartland Consumers
Power

PO Box 248
										
										Madison,
										SD
										57042

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Heidi Joos sbear175@visi.com 3105 W 40th St
										
										Minneapolis,
										MN
										55410

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Michael Kampmeyer mkampmeyer@a-e-
group.com

AEG Group, LLC 260 Salem Church Road
										
										Sunfish Lake,
										Minnesota
										55118

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Michael Kampmeyer bademailmkampmeyer@te
nksolar.com

260 Salem Church Road
										
										Sunfish Lake,
										MN
										55118

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Mark J. Kaufman mkaufman@ibewlocal949.o
rg

IBEW Local Union 949 12908 Nicollet Avenue
South
										
										Burnsville,
										MN
										55337

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

John Kearney jmkearney@MnSEIA.org MnSEIA 2512 33rd Ave S
										
										Minneapolis,
										MN
										55406

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Michael Kemper energyuown@gamil.com 2242 Matterhorn Ln
										
										Saint Paul,
										MN
										55119

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Julie Ketchum N/A Waste Management 20520 Keokuk Ave
										
										Lakeville,
										MN
										55044

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar
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Peter Klein pmk@sppa.com Saint Paul Port Authority 380 Saint Peter St Ste 850
										345 St. Peter Street
										Saint Paul,
										MN
										55102-1661

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Brad Klein bklein@elpc.org Environmental Law &
Policy Center

35 Wacker Drive
										Suite 1600
										Chicago,
										IL
										60601

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Kerry Klemm kerry.r.klemm@xcelenergy.
com

Xcel Energy Services, Inc 414 Nicollet Mall
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

John Kluempke jwkluempke@winlectric.co
m

Elk River Winlectric 12777 Meadowvale Rd
										
										Elk River,
										MN
										55330

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

John Knofczynski Heartland Consumers
Power District

PO Box 248
										203 W. Center Street
										Madison,
										SD
										570420248

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Hank Koegel hank.koegel@edf-re.com EDF Renewable Eenrgy 10 2nd St NE Ste 400
										
										Minneapolis,
										MN
										55413-2652

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Thomas G. Koehler TGK@IBEW160.org Local Union #160, IBEW 2909 Anthony Ln
										
										St Anthony Village,
										MN
										55418-3238

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Mara Koeller mara.n.koeller@xcelenergy
.com

Xcel Energy 414 Nicollet Mall
										5th Floor
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Heidi Konynenbelt hkonynenbelt@otpco.com Otter Tail Power Company 215 S. Cascade Street, PO
Box 496
										
										Fergus Falls,
										MN
										565380496

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Jon Kramer jk2surf@aol.com Sundial Solar 4708 york ave. S
										
										Minneapolis,
										MN
										55410

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Michael Krikava mkrikava@briggs.com Briggs And Morgan, P.A. 2200 IDS Center
										80 S 8th St
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Allen Krug allen.krug@xcelenergy.co
m

Xcel Energy 414 Nicollet Mall-7th fl
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Scott Kurtz Scott.J.Kurtz@xcelenergy.c
om

Xcel Energy 825 Rice Street
										
										St. Paul,
										MN
										55117

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Wayne LaForge wlfsundial@aol.com 12350 69th Ave N
										
										Maple Grove,
										MN
										55369

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Douglas Larson dlarson@dakotaelectric.co
m

Dakota Electric Association 4300 220th St W
										
										Farmington,
										MN
										55024

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Deborah Fohr Levchak dlevchak@bepc.com Basin Electric Power
Cooperative

1717 East Interstate
Avenue
										
										Bismarck,
										ND
										585030564

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Amy Liberkowski amy.a.liberkowski@xcelen
ergy.com

Xcel Energy 414 Nicollet Mall
										7th Floor
										Minneapolis,
										MN
										554011993

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

John Lindell agorud.ecf@ag.state.mn.us Office of the Attorney
General-RUD

1400 BRM Tower
										445 Minnesota St
										St. Paul,
										MN
										551012130

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Tim Lindl tlindl@kfwlaw.com Keyes, Fox & Wiedman
LLP

436 14th St, Ste 1305
										
										Oakland,
										CA
										94612

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Mark Lindquist N/A The Minnesota Project 57107 422nd St
										
										New Ulm,
										MN
										56073-4321

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar
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Matthew P Loftus matthew.p.loftus@xcelener
gy.com

Xcel Energy 414 Nicollet Mall FL 5
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Bob Long rlong@larkinhoffman.com Larkin Hoffman (Silicon
Energy)

1500 Wells Fargo Plaza
										7900 Xerxes Ave S
										Bloomington,
										MN
										55431

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Joshua Low bademailjoshua.low@sierra
club.org

2327 E Franklin Ave, Suite
1
										
										Minneapolis,
										Minnesota
										55405-2916

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Rebecca Lundberg rebecca.lundberg@powerfu
llygreen.com

Powerfully Green 11451 Oregon Ave N
										
										Champlin,
										MN
										55316

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Casey MacCallum casey@appliedenergyinnov
ations.org

Applied Energy Innovations 4000 Minnehaha Ave S
										
										Minneapolis,
										MN
										55406

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Paula Maccabee Pmaccabee@justchangela
w.com

Just Change Law Offices 1961 Selby Ave
										
										Saint Paul,
										MN
										55104

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Susan Mackenzie susan.mackenzie@state.m
n.us

Public Utilities Commission Suite 350121 7th Place
East
										
										St. Paul,
										MN
										551012147

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Kavita Maini kmaini@wi.rr.com KM Energy Consulting LLC 961 N Lost Woods Rd
										
										Oconomowoc,
										WI
										53066

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Nick Mark nick.mark@centerpointener
gy.com

CenterPoint Energy 800 LaSalle Ave
										
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Pam Marshall pam@energycents.org Energy CENTS Coalition 823 7th St E
										
										St. Paul,
										MN
										55106

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Jennifer Martin N/A Center for Resource
Solutions

1012 Torney Ave, 2nd
Floor
										
										San Francisco,
										CA
										94129

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Mary Martinka mary.a.martinka@xcelener
gy.com

Xcel Energy Inc 414 Nicollet Mall
										7th Floor
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Daryl Maxwell dmaxwell@hydro.mb.ca Manitoba Hydro 360 Portage Ave FL 16
										PO Box 815, Station Main
										Winnipeg,
										Manitoba
										R3C 2P4
										
											Canada

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Erica McConnell emcconnell@kfwlaw.com Keyes, Fox & Wiedman
LLP

436 14th Street, Suite 1305
 
										
										Oakland,
										California
										94612

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Natalie McIntire natalie.mcintire@gmail.com Wind on the Wires 570 Asbury St Ste 201
										
										St. Paul,
										MN
										55104-1850

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Harvey McMahon hmcmahon@otpco.com Otter Tail Power Company 215 South Cascade Street
										
										Fergus Falls,
										MN
										56537

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Dave McNary N/A Hennepin County DES 701 Fourth Avenue South
										suite 700
										Minneapolis,
										MN
										55415-1842

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

John McWilliams jmm@dairynet.com Dairyland Power
Cooperative

3200 East Ave SPO Box
817
										
										La Crosse,
										WI
										54601-7227

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Valerie Means valerie.means@lawmoss.c
om

Moss & Barnett 150 S. 5th Street, #1200
										
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Thomas Melone Thomas.Melone@AllcoUS.
com

Minnesota Go Solar LLC 222 South 9th Street
										Suite 1600
										Minneapolis,
										Minnesota
										55120

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Brian Meloy brian.meloy@stinsonleonar
d.com

Stinson,Leonard, Street
LLP

150 S 5th St Ste 2300
										
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Philip Miller pxmiller2@gmail.com 3405 4th Ave South
										
										Minneapolis,
										MN
										55408

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Stacy Miller stacy.miller@state.mn.us Department of Commerce State Energy Office
										85 7th Place East, Suite
500
										St. Paul,
										MN
										55101

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

David Moe momentums@aol.com 2825 28th Ave S
										
										Minneapolis,
										MN
										55406

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

David Moeller dmoeller@allete.com Minnesota Power 30 W Superior St
										
										Duluth,
										MN
										558022093

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Andrew Moratzka apmoratzka@stoel.com Stoel Rives LLP 33 South Sixth Street
										Suite 4200
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Vernon Morris vkmorris@netzero.net Sundial Solar 2409 Aldrich Ave S
										
										Minneapolis,
										MN
										55405

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Martin Morud mmorud@trunorthsolar.co
m

Tru North Solar 5115 45th Ave S
										
										Minneapolis,
										MN
										55417

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Tom Murphy tmmurphymn@gmail.com 15 W. Baker St.
										
										Saint Paul,
										Minnesota - MN
										55107

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Ben Nelson CMMPA 459 South Grove Street
										
										Blue Earth,
										MN
										56013

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

David W. Niles david.niles@avantenergy.c
om

Minnesota Municipal Power
Agency

Suite 300
										200 South Sixth Street
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Michael Noble noble@fresh-energy.org Fresh Energy Hamm Bldg., Suite 220
										408 St. Peter Street
										St. Paul,
										MN
										55102

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Rolf Nordstrom rnordstrom@gpisd.net Great Plains Institute 2801 21ST AVE S STE 220
 
										
										Minneapolis,
										MN
										55407-1229

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Kate O'Connell kate.oconnell@state.mn.us Department of Commerce Suite 50085 Seventh Place
East
										
										St. Paul,
										MN
										551012198

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Russell Olson N/A Heartland Consumers
Power District

PO Box 248
										
										Madison,
										SD
										570420248

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Elizabeth Oppenheimer lizopp@gmail.com 4225 41st Ave S
										
										Minneapolis,
										MN
										55406

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Thomas L. Osteraas tomosterass@excelsiorene
rgy.com

Excelsior Energy 150 South 5th Street Suite
2300
										
										Minneapolis,
										MN
										55402

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Carol A. Overland overland@legalectric.org Legalectric - Overland Law
Office

1110 West Avenue
										
										Red Wing,
										MN
										55066

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Nick Paluck nick.paluck@xcelenergy.co
m

Xcel Energy 7th Floor
										414 Nicollet Mall
										Minneapolis,
										MN
										554011993

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Gerad Paul gpaul@minnkota.com Minnkota Power
Cooperative

1822 Mill Road
										
										Grand Forks,
										ND
										58208-3200

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Jeffrey C Paulson jeff.jcplaw@comcast.net Paulson Law Office, Ltd. 7301 Ohms Ln Ste 325
										
										Edina,
										MN
										55439

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

James Pearson james.g.pearson@xcelener
gy.com

Xcel Energy 414 Nicollet Mall
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Joshua Pearson joshua.pearson@edf-
re.com

EDF Renewable Energy 15445 Innovation Drive
										
										San Diego,
										CA
										92128

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Mary Beth Peranteau mperanteau@wheelerlaw.c
om

Wheeler Van Sickle &
Anderson SC

Suite 801
										25 West Main Street
										Madison,
										WI
										537033398

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Donna Pickard dpickard@aladdinsolar.co
m

Aladdin Solar 1215 Lilac Lane
										
										Excelsior,
										MN
										55331

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Charlie Pickard cpickard@aladdinsolar.com Aladdin Solar 1215 Lilac Lane
										
										Excelsior,
										MN
										55331

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

William Pickrell North American Hydro PO Box 167
										116 State Street
										Neshkoro,
										WI
										54941

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Julie Pierce jpierce@mnpower.com Minnesota Power 30 W Superior St
										
										Duluth,
										MN
										558022093

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Marcia Podratz mpodratz@mnpower.com Minnesota Power 30 W Superior S
										
										Duluth,
										MN
										55802

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Gayle Prest gayle.prest@minneapolism
n.gov

City of Mpls Sustainability 350 South 5th St, #315
										
										Minneapolis,
										MN
										55415

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Scott Randall scott@apexsolar.co Apex Solar 1025 Minnesota Blvd SE
										
										St. Cloud,
										Minnesota
										56304

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Mark Rathbun mrathbun@grenergy.com Great River Energy 12300 Elm Creek Blvd
										
										Maple Grove,
										MN
										55369

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

John C. Reinhardt Laura A. Reinhardt 3552 26Th Avenue South
										
										Minneapolis,
										MN
										55406

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Kevin Reuther kreuther@mncenter.org MN Center for
Environmental Advocacy

26 E Exchange St, Ste 206
										
										St. Paul,
										MN
										551011667

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Enio Ricci ericci@invenergyllc.com Invenergy LLC 17830 New Hampshire Ave
Ste 300
										
										Ashton,
										MD
										20861

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Michelle Rosier michelle.rosier@sierraclub.
org

Sierra Club 2327 E. Franklin Avenue
										
										Minneapolis,
										MN
										554061024

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Brian Ross bross@crplanning.com CR Planning, Inc. 2634 Vincent Avenue North
 
										
										Minneapolis,
										MN
										55411

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Jesse Royer bademailjesse@rreal.org 2330 Dancing Wind Rd SW
Ste 2
										
										Pine River,
										MN
										56474

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Craig Rustad crustad@minnkota.com Minnkota Power 1822 Mill Road
										PO Box 13200
										Grand Forks,
										ND
										582083200

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Robert K. Sahr bsahr@eastriver.coop East River Electric Power
Cooperative

P.O. Box 227
										
										Madison,
										SD
										57042

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Raymond Sand rms@dairynet.com Dairyland Power
Cooperative

P.O. Box 8173200 East
Avenue South
										
										LaCrosse,
										WI
										546020817

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Eric Sandeen sandeen@sandeen.net 1722 Scheffer Avenue
										
										Saint Paul,
										MN
										55116

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Richard Savelkoul rsavelkoul@martinsquires.c
om

Martin & Squires, P.A. 332 Minnesota Street Ste
W2750
										
										St. Paul,
										MN
										55101

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Larry L. Schedin Larry@LLSResources.com LLS Resources, LLC 12 S 6th St Ste 1137
										
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Michelle Schroeder sustainableike@hotmail.co
m

601 Ridgewood Ave., #103
										
										Minneapolis,
										MN
										55403

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Matthew J. Schuerger P.E. mjsreg@earthlink.net Energy Systems Consulting
Services, LLC

PO Box 16129
										
										St. Paul,
										MN
										55116

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar
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Kevin Schwain Kevin.D.Schwain@xcelene
rgy.com

Xcel Energy 404 Nicollet Mall
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Dean Sedgwick N/A Itasca Power Company PO Box 457
										
										Bigfork,
										MN
										56628-0457

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Steve Seidl N/A EnerChange 23505 Smithtown Rd Ste
280
										
										Shorewood,
										MN
										55331

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Nicole Severson nicole.severson9@gmail.co
m

2900 James Ave S Apt B
										
										Minneapolis,
										mn
										55408

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Janet Shaddix Elling jshaddix@janetshaddix.co
m

Shaddix And Associates Ste 122
										9100 W Bloomington Frwy
										Bloomington,
										MN
										55431

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Gary Shaver N/A Silicon Energy 3506 124th St NE
										
										Marysville,
										WA
										98271

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Erin Shea eshea@silicon-energy.com Silicon Energy PO Box 376
										8787 Silicon Way
										Mt Iron,
										MN
										55768

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Doug Shoemaker dougs@mnRenewables.or
g

MRES 2928 5th Avenue South
										
										Minneapolis,
										MN
										55408

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Mrg Simon mrgsimon@mrenergy.com Missouri River Energy
Services

3724 W. Avera Drive
										P.O. Box 88920
										Sioux Falls,
										SD
										571098920

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Anne Smart anne@allianceforsolarchoic
e.com

The Alliance for Solar
Choice

595 Market St, 29th Floor
										
										San Francisco,
										CA
										94105

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar
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Ken Smith ken.smith@districtenergy.c
om

District Energy St. Paul Inc. 76 W Kellogg Blvd
										
										St. Paul,
										MN
										55102

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Beth H. Soholt bsoholt@windonthewires.or
g

Wind on the Wires 570 Asbury Street Suite
201
										
										St. Paul,
										MN
										55104

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Previn Solberg psolberg1@msn.com 11981 Midway St NE
										
										Blaine,
										MN
										55449

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Ron Spangler, Jr. rlspangler@otpco.com Otter Tail Power Company 215 So. Cascade St.
										PO Box 496
										Fergus Falls,
										MN
										565380496

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Byron E. Starns byron.starns@leonard.com Leonard Street and
Deinard

150 South 5th Street
										Suite 2300
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Erin Stojan Ruccolo ruccolo@fresh-energy.org Fresh Energy 408 Saint Peter St Ste 220
										
										Saint Paul,
										MN
										55102-1125

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

James M. Strommen jstrommen@kennedy-
graven.com

Kennedy & Graven,
Chartered

470 U.S. Bank Plaza
										200 South Sixth Street
										Minneapolis,
										MN
										55402

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Deb Sundin deb.sundin@xcelenergy.co
m

Xcel Energy 414 Nicollet Mall
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Eric Swanson eswanson@winthrop.com Winthrop Weinstine 225 S 6th St Ste 3500
										Capella Tower
										Minneapolis,
										MN
										554024629

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Sheila Sweeney sheilasweeney@mac.com 1559 Fairmount Ave
										
										Saint Paul,
										MN
										55105

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar
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Thomas P. Sweeney III tom.sweeney@easycleane
nergy.com

Clean Energy Collective P O Box 1828
										
										Boulder,
										CO
										80306-1828

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Randy Synstelien rsynstelien@otpco.com Otter Tail Power Company 215 S Cascade St
										
										Fergus Falls,
										MN
										56537

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Richard Szydlowski rszydlowski@mncee.org Center for Energy &
Environment

212 3rd Ave N Ste 560
										
										Minneapolis,
										MN
										55401-1459

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Michael T'Kach MTKach@enerchange.org EnerChange.Org 2642 Irving Ave S
										
										Minneapolis,
										MN
										55408

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Craig Tarr, PE ctarr@energyconcepts.us energy concepts 2349 Willis Niller Dr
										
										Hudson,
										WI
										54016

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Darryl Thayer darylsolar1@gmail.com DTRenewables LLC 1850 Walnut Apt 4
										
										Lauderdale,
										MN
										55113

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

SaGonna Thompson Regulatory.Records@xcele
nergy.com

Xcel Energy 414 Nicollet Mall FL 7
										
										Minneapolis,
										MN
										554011993

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Steve Thompson stevet@cmmpa.org Central Minnesota
Municipal Power Agency

459 S Grove St
										
										Blue Earth,
										MN
										56013-2629

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

David Thornton J.David.Thornton@state.m
n.us

MN Pollution Control
Agency

520 Lafayette Road
										
										St. Paul,
										MN
										55101

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Douglas Tiffany tiffa002@umn.edu University of Minnesota 316d Ruttan Hall
										1994 Buford Avenue
										St. Paul,
										MN
										55108

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar



26

First Name Last Name Email Company Name Address Delivery Method View Trade Secret Service List Name

Greg Topel N/A International Brotherhood
of Electrical Workers

503 E 16th St
										
										Hibbing,
										MN
										55746

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Pat Treseler pat.jcplaw@comcast.net Paulson Law Office LTD Suite 325
										7301 Ohms Lane
										Edina,
										MN
										55439

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Lise Trudeau lise.trudeau@state.mn.us Department of Commerce 85 7th Place East
										Suite 500
										Saint Paul,
										MN
										55101

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Darryl Tveitbakk Northern Municipal Power
Agency

123 Second Street West
										
										Thief River Falls,
										MN
										56701

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Mouli Vaidyanathan mouli@mouliengg.com 655 Lexie Court
										
										Eagan,
										MN
										55123

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Kari L Valley kari.l.valley@xcelenergy.co
m

Xcel Energy Service Inc. 414 Nicollet Mall FL 5
										
										Minneapolis,
										MN
										55401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Lisa Veith lisa.veith@ci.stpaul.mn.us City of St. Paul 400 City Hall and
Courthouse
										15 West Kellogg Blvd.
										St. Paul,
										MN
										55102

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Sam Villella sdvillella@gmail.com 10534 Alamo Street NE
										
										Blaine,
										MN
										55449

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Roger Warehime warehimer@owatonnautiliti
es.com

Owatonna Public Utilities 208 South WalnutPO Box
800
										
										Owatonna,
										MN
										55060

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Gary Waryan garywaryan@gmail.com 3329 Girard Ave S
										
										Minneapolis,
										MN
										55408

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar



27

First Name Last Name Email Company Name Address Delivery Method View Trade Secret Service List Name

Carol Westergard cwestergard@otpco.com Otter Tail Power Company 215 S Cascade St
										
										Fergus Falls,
										MN
										56537

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Paul White paul.white@prcwind.com Project Resources
Corp./Tamarac Line
LLC/Ridgewind

618 2nd Ave SE
										
										Minneapolis,
										MN
										55414

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Scott M. Wilensky scott.wilensky@xcelenergy.
com

Xcel Energy 7th Floor
										414 Nicollet Mall
										Minneapolis,
										MN
										554011993

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Daniel Williams DanWilliams.mg@gmail.co
m

Powerfully Green 11451 Oregon Avenue N
										
										Champlin,
										MN
										55316

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Steven Wishart steven.w.wishart@xcelener
gy.com

Xcel Energy 7th Floor
										414 Nicollet Mall
										Minneapolis,
										MN
										554011993

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Robyn Woeste robynwoeste@alliantenerg
y.com

Interstate Power and Light
Company

200 First St SE
										
										Cedar Rapids,
										IA
										52401

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Aaron Wood outcoldcrow@gmail.com Sundial Solar 350 18th Ave N
										
										Hopkins,
										MN
										55343

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar

Thomas J. Zaremba TZaremba@wheelerlaw.co
m

WHEELER, VAN SICKLE
& ANDERSON

Suite 801
										25 West Main Street
										Madison,
										WI
										537033398

Electronic Service No GEN_SL_Xcel
Energy_Xcel Solar

Jonathan G. Zierdt N/A Greater Mankato Growth 1961 Premier Dr Ste 100
										
										Mankato,
										MN
										56001

Paper Service No GEN_SL_Xcel
Energy_Xcel Solar
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Jorge Alonso jorge.alonso@state.mn.us Public Utilities Commission 121 7th Place East
										Suite 350
										St. Paul,
										MN
										55101

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Julia Anderson Julia.Anderson@ag.state.m
n.us

Office of the Attorney
General-DOC

1800 BRM Tower
										445 Minnesota St
										St. Paul,
										MN
										551012134

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Alison C Archer alison.c.archer@xcelenerg
y.com

Xcel Energy 414 Nicollet Mall FL 5
										
										Minneapolis,
										MN
										55401

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Andrew Bahn Andrew.Bahn@state.mn.us Public Utilities Commission 121 7th Place E., Suite 350
 
										
										St. Paul,
										MN
										55101

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Ryan Barlow Ryan.Barlow@ag.state.mn.
us

Office of the Attorney
General-DOC

445 Minnesota Street
										Bremer Tower, Suite 1400
										St. Paul,
										Minnesota
										55101

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

James Canaday james.canaday@ag.state.
mn.us

Office of the Attorney
General-RUD

Suite 1400
										445 Minnesota St.
										St. Paul,
										MN
										55101

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Aakash Chandarana Aakash.Chandara@xcelen
ergy.com

Xcel Energy 414 Nicollet Mall FL 5
										
										Minneapolis,
										MN
										55401

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Jeanne Cochran Jeanne.Cochran@state.mn
.us

Office of Administrative
Hearings

P.O. Box 64620
										
										St. Paul,
										MN
										55164-0620

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

John Coffman john@johncoffman.net AARP 871 Tuxedo Blvd.
										
										St, Louis,
										MO
										63119-2044

Electronic Service No OFF_SL_13-868_Official
CC Service List

Jerry Dasinger jerry.dasinger@state.mn.us Public Utilities Commission Suite 350 121 7th Place
East
										
										St. Paul,
										MN
										551012147

Electronic Service Yes OFF_SL_13-868_Official
CC Service List
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James Denniston james.r.denniston@xcelen
ergy.com

Xcel Energy Services, Inc. 414 Nicollet Mall, Fifth
Floor
										
										Minneapolis,
										MN
										55401

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Ian Dobson ian.dobson@ag.state.mn.u
s

Office of the Attorney
General-RUD

Antitrust and Utilities
Division
										445 Minnesota Street, 1400
BRM Tower
										St. Paul,
										MN
										55101

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Sharon Ferguson sharon.ferguson@state.mn
.us

Department of Commerce 85 7th Place E Ste 500
										
										Saint Paul,
										MN
										551012198

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Stephen Fogel Stephen.E.Fogel@XcelEne
rgy.com

Xcel Energy Services, Inc. 816 Congress Ave, Suite
1650
										
										Austin,
										TX
										78701

Electronic Service No OFF_SL_13-868_Official
CC Service List

Benjamin Gerber bgerber@mnchamber.com Minnesota Chamber of
Commerce

400 Robert Street North
										Suite 1500
										St. Paul,
										Minnesota
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Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Burl W. Haar burl.haar@state.mn.us Public Utilities Commission Suite 350
										121 7th Place East
										St. Paul,
										MN
										551012147

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Robert Harding robert.harding@state.mn.u
s

Public Utilities Commission Suite 350 121 7th Place
East
										
										St. Paul,
										MN
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Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Alan Jenkins aj@jenkinsatlaw.com Jenkins at Law 2265 Roswell Road
										Suite 100
										Marietta,
										GA
										30062

Electronic Service No OFF_SL_13-868_Official
CC Service List

Linda Jensen linda.s.jensen@ag.state.m
n.us

Office of the Attorney
General-DOC

1800 BRM Tower 445
Minnesota Street
										
										St. Paul,
										MN
										551012134

Electronic Service Yes OFF_SL_13-868_Official
CC Service List
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Richard Johnson Rick.Johnson@lawmoss.co
m

Moss & Barnett 150 S. 5th Street
										Suite 1200
										Minneapolis,
										MN
										55402

Electronic Service No OFF_SL_13-868_Official
CC Service List

Sarah Johnson Phillips sjphillips@stoel.com Stoel Rives LLP 33 South Sixth Street
										Suite 4200
										Minneapolis,
										MN
										55402

Electronic Service No OFF_SL_13-868_Official
CC Service List

Clark Kaml clark.kaml@state.mn.us Public Utilities Commission 121 E 7th Place, Suite 350
										
										Saint Paul,
										MN
										55101

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Mara Koeller mara.n.koeller@xcelenergy
.com

Xcel Energy 414 Nicollet Mall
										5th Floor
										Minneapolis,
										MN
										55401

Electronic Service No OFF_SL_13-868_Official
CC Service List

Ganesh Krishnan ganesh.krishnan@state.mn
.us

Public Utilities Commission Suite 350121 7th Place
East
										
										St. Paul,
										MN
										55101

Electronic Service Yes OFF_SL_13-868_Official
CC Service List

Peder Larson plarson@larkinhoffman.co
m

Larkin Hoffman Daly &
Lindgren, Ltd.

1500 Wells Fargo Plaza
										7900 Xerxes Ave S
										Bloomington,
										MN
										55431

Electronic Service No OFF_SL_13-868_Official
CC Service List

John Lindell agorud.ecf@ag.state.mn.us Office of the Attorney
General-RUD

1400 BRM Tower
										445 Minnesota St
										St. Paul,
										MN
										551012130

Electronic Service Yes OFF_SL_13-868_Official
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