€2 XcelEnergy* s

September 22, 2017
—Via Electronic Filing—

Daniel P. Wolf

Executive Secretary

Minnesota Public Utilittes Commission
121 7t Place East, Suite 350

St. Paul, MN 55101

RE:  COMPLIANCE FILING - PETITION REGARDING A CHANGE IN SCOPE OF A
RENEWABLE DEVELOPMENT FUND GRANT CONTRACT
DOCKET No. E002/M-12-1278

Dear Mr. Wolf:

Northern States Power Company, doing business as Xcel Energy, submits the attached
petition to the Commission requesting approval of a scope change in the Renewable
Development Fund (RDF) grant contract EP4-15 with the Minnesota Renewable Energy
Society (MRES).

This scope change is filed in accordance with the framework laid out in the Commission’s
ORDER SETTING RIDER, APPROVING CONTRACT AMENDMENTS AND PROCESS FOR
FUTURE AMENDMENTS, AND REQUIRING CONTINUED REPORTING in Docket No.
E002/M-05-109. Under that framework, where there is an amendment for a significant
change in the Contractor’s scope of work, the Company first seeks the RDF advisory
group’s support for the change and then files the amendment with the Commission for
approval.

We have electronically filed this document with the Minnesota Public Utilities Commission,
and copies have been served on the parties on the attached service list.

Please contact me at bria.e.shea@zxcelenergy.com or (612) 330-6064 if you have any
questions regarding this filing.

Sincerely,

/s/

BRIA E. SHEA
DIRECTOR, REGULATORY & STRATEGIC ANALYSIS

Enclosure
Cc: Official Service List
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IN THE MATTER OF THE PETITION OF DOCKET No. E002/M-12-1278
NORTHERN STATES POWER COMPANY, A
MINNESOTA CORPORATION, REGARDING A PETITION

CHANGE IN SCOPE OF A RENEWABLE
DEVELOPMENT FUND GRANT CONTRACT

INTRODUCTION

Northern States Power Company, doing business as Xcel Energy, submits to the
Commission this amended and restated Renewable Development Fund (RDF) energy
production grant with Minnesota Renewable Energy Society (MRES or Contractor)
tfor project EP4-15.

In summary, MRES’ original RDF proposal to create two community solar gardens
(CSG) to serve low income customers required some modifications due to changes
that have occurred since their initial submission in 2013. We have successfully worked
through the necessary changes (which include using the CSG tariff and allowing a
third party to own the PV equipment) with MRES and now have an amended grant
contract for the Commission’s review and approval. As a result of the project changes
and the efficiencies gained over time, the RDF funding necessary to support the
project has been reduced by approximately $1.4 million. Accordingly, in this petition,
we also seek to redirect a portion of that $1.4 million for additional fulfillment of
MRES’ original stated purpose by allowing MRES to partner with the City of
Minneapolis to build a third CSG for low income customers. This unique opportunity
to expand the project scope is within the public interest as it will allow greater CSG
access for low-income customers while still aligning with the initial funds allocated
and approved by the Commission for this project.



By of background, MRES’ proposal, which was submitted in 2013, prior to the
creation of the Minnesota Community Solar Gardens (CSG) statute', proposed to
create two 500 kilowatt direct-current (kW) photovoltaic (PV) CSGs that would
serve low income customers. In its proposal, MRES contemplated creating a system
for tracking subscriptions in cooperation with the Company, and included a set rate
tor the energy it would produce. MRES executed a standard Energy Production RDF
grant contract for the project on February 17, 2015.

As MRES and the Company were working through the details of creating MRES’
solar garden program (which would have required negotiating a power purchase
agreement (PPA), developing a new tariff specifically for MRES’ solar garden
program, and changes to our billing system), the parties determined that it would be
less confusing to subscribers and less administratively burdensome to allow MRES to
participate in the existing CSG program. The use of the CSG program reduces the
grant award from approximately $2.7 million to $1.3 million to offset the increase in
energy payments contemplated under the CSG program, as compared to MRES’
offered PPA price in its approved proposal.

In addition, the amended grant contract allows the solar PV equipment to be owned
by a third-party to take advantage of the tax equity benefits, as we have done for other
Cycle 4 projects.

The Company has discussed the aforementioned contract changes with the RDF
advisory group, and the advisory group did not have any concerns about the proposal.

The fully executed First Amended and Restated Grant Contract is provided as
Attachment A and a redline comparing the First Amended and Restated Grant
Contract with the original Grant Contract executed on February 15, 2015 is included
as Attachment B.

The Company also respectfully requests that the Commission allow MRES to use up
to $1.4 million (of the $1.4 million less than the grant the Commission originally
awarded to MRES) to build a third CSG for low income subscribers in conjunction
with the City of Minneapolis. The City of Minneapolis has long supported MRES’
proposal, filing a letter of support for MRES’ project when it was originally submitted
to the Company in April 2013. The reduced grant award contemplated in the
amended and restated contract, in conjunction with the lower cost of solar panels
today and developer efficiencies create a unique opportunity for MRES to increase, by
50 percent, the solar capacity they are installing as part of the project. If the
Commission approves of this increased scope of MRES’ project, then the Company

! Minn. Stat. § 216B.1641



would make a compliance filing with a contract amendment that increases the capacity
MRES will install and the increased grant amount.

Both the changes in the first amended and restated grant contract and the proposed
increase in capacity and grant amount are changes in project scope that are a material
change in the RDF Contract and therefore the Company considers both a Type 3
amendment. Change in Project scope is subject to its approval by the Commission
pursuant to Order Point No. 3 of the Commission’s June 28, 2005 Order. Therefore,
Xcel Energy respectfully requests Commission approval of:

(1) The amended and restated RDF grant contract; and
(2) Approval of the amendment described below (and attached as Attachment C)
which would increase the grant amount and the capacity MRES will install.

If the Commission does not approve the amendment to increase the grant amount
(which is still within the initially-approved amount approved by the Commission for
EP4-15), the Company still requests approval of the amended and restated RDF grant
contract.

I. GENERAL FILING INFORMATION

Pursuant to Minnesota Rule 7829.1300, subp. 3, Xcel Energy provides the following
required information.

A. Name, Address, and Telephone Number of Utility

Northern States Power Company
401 Nicollet Mall

Minneapolis, MN 55401

(612) 330-5500

B. Name, Address, and Telephone Number of Utility Attorney

Mara K. Ascheman

Senior Attorney

Xcel Energy Services Inc.
401 Nicollet Mall, 8th Floor
Minneapolis, MN 55401
(612) 215-4605



C. Date of Filing and Date Proposed Agreement Will Take Effect

This petition is being filed on September 22, 2017. Pursuant to Minn. Stat.
§116C.779, the Company requests approval the First Amended and Restated Grant
Contract and the amendment to increase the grant amount and capacity. The
executed amendment, if approved, would be filed at the earliest opportunity

D.  Statute Controlling Schedule for Processing the Filing

This Petition is made pursuant to Minn. Stat. {116C.779 which establishes the RDF
program. Since there is no determination of Xcel Energy’s general revenue
requirement necessary, the requested rate treatment falls within the definition of a
“miscellaneous filing” under Minn. Rule 7829.0100, subp. 11. Pursuant to Minn. Rule
7829.1400, subp. 1, comments on a miscellaneous filing are due within 30 days of its
filing, with reply comments due 10 days thereafter.

E. Utility Employee Responsible for Filing:

Bria E. Shea

Director, Regulatory & Strategic Analysis
Xcel Energy Services, Inc.

401 Nicollet Mall

Minneapolis, MN 55401

(612) 330-6064

II. DESCRIPTION AND PURPOSE OF FILING

A. Background on the MRES RDF Project

1. The MRES RDF Project
In early 2013, Xcel Energy issued the Cycle 4 Request for Proposals under its RDF
program to identify and support various renewable energy production projects as well
as renewable energy research and development projects. During Cycle 4, MRES
applied for an RDF grant in the amount of $2,661,320 to install two, approximately
500 kW, solar arrays (for a total capacity of 1,000 kW) to explore the urban and
rural aspects of solar gardens to determine, their market acceptance and barriers to
development. To test market assumptions at least one array would be located in an
urban area and one array would be located in a rural area. At the time of the project
was proposed (in April 2013), the 2013 Omnibus Energy Act (2013 Minnesota
Session Law, Chapter 85), which created Minnesota’s existing CSG program under
Minn. Stat. § 216B.1641, had not been enacted.



At the time the MRES’ project was selected by the Company (in July 2013), the 2013
Omnibus Energy Act had been enacted, but the Company had not yet filed its initial
CSG proposal, and therefore the MRES project was going to be the first large-scale
community solar project in Minnesota. The project was recommended for funding by
the RDF advisory group because it could serve as a model to demonstrate another
alternative to renewable energy ownership and participation, though the advisory
group did raise some concerns about the amount of detail in the proposal and that
sites for the solar gardens were not specified, which had the potential to create delays.

The Company concurred with the advisory group’s recommendation. In its March
11, 2014 Order, the Commission approved the RDF grant award to MRES.

On February 17, 2015 the RDF Contract was fully executed and on February 19,
2015, was submitted to the Commission as an informational filing. Because MRES
used the standard grant contract, no further Department of Commerce (Department)
or Commission action was required to proceed with Project activity.

Upon initiation of the project, MRES began taking steps to establish an agreement
with a developer, identify a staff person dedicated to this project, identify and vet
potential sites for the solar installations, and take the next steps in establishing the
necessary supplemental financing for this project. By July 2015 MRES had identified a
rural and urban site for their CSGs. Through the remainder of 2015 and into mid-
2016, MRES worked to find a solar developer for their project. Once MRES found a
developer, it explored numerous ways to track and deliver the solar garden benefits
back to future subscribers.

2. MRES’ Reguest to Allow Third Party Ownership and Use CSG Tariff
MRES took the position that to obtain interim financing for the project, it was
necessary for the solar PV equipment be owned by a third-party financier to take
advantage of tax equity benefits. To accommodate this structure (where Contractor
would design, build and operate the PV system but a third-party would own the PV
equipment), modification to the executed Grant Contract is required. This change
was reviewed with the RDF advisory group on August 8, 2017 with no member
objecting to this change. The Company and MRES negotiated modifications to the
Standard Grant Contract to accommodate the third-party ownership aspect of the
project and also negotiated several special conditions to clarify that although the third-
party financer would own the PV equipment, only MRES has any rights under the
negotiated grant contract. These special conditions are consistent with prior approved
Cycle 4 grant contracts that allowed third-party ownership. This type of change has
previously been approved by the Commission.”

2 See e.g., In the Matter of a Request by Xcel Energy to Issue Renewable Development Fund Cycle 4 Request for Proposals and Petition for
Approval of a Standard Grant Contract, Docket No. E002/M-12-1278, NOTICE OF CONTRACT APPROVAL (Dec. 1, 2015).
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MRES and the Company also concluded that the parties should work toward finding
a way to have MRES use the existing CSG program as opposed to creating a project-
specific CSG program. Creating another community solar garden would have
required developing an additional tariffed offering for MRES’ 1,000 kW, of solar
capacity and related changes to the Company’s billing system. The Company and
MRES also thought that an another CSG offering that only applied to a specific 1,000
kW of capacity could create unnecessary confusion among prospective subscribers
to MRES’ solar gardens and other solar gardens in the CSG program.

On February 17, 2017, the Company informed the RDF advisory group that MRES
would like to amend the contract to have a third-party own the solar PV equipment
and had been unable to develop a viable bill credit mechanism and would like the
grant contract is to be modified to allow them to use the CSG tariff rather than a
PPA. The RDF advisory group was supportive of the strategy to use the existing CSG
tariff and have MRES’ grant award reduced to reflect the fact that the bill credits in
the solar garden program are higher than the PPA MRES initially proposed.

To calculate the reduced grant award, the Company looked back at MRES’ original
proposal. MRES received a $2,661,320 grant award to install 1,000 kW solar capacity.
In the proposal, total project costs were estimated to be $4,036,420, including an
average PPA price of $0.0837 kWh over a 15-year period. The net present value of
the energy sold under the PPA over the 15-year period is $825,326. The CSG tariff
has a longer term of 25 years. In addition, the ARR pricing structure, for which
MRES’ projects qualify, averages $0.16605/kWh. The net present value of the energy
sold under the CSG program over the 25-year period is $2,203,607. The difference
between the net present value of the energy sold under the CSG program and the
PPA—§1,378,281—is the amount of the grant reduction. This analysis is presented
as Attachment D.

During the evaluation of the Cycle 4 proposals, the Company used what it called a
Total Resource Cost (TRC), which was a measure of the levelized cost of energy on a
$/kWh basis over the project development, construction and operation. The TRC for
MRES’ approved proposal was calculated to be $0.2597/kWh. The TRC for the
proposal using the CSG tariff decreases to $0.1820/kWh, primarily due to the
increase in energy over the 25-year term of a CSG project (as compared to the 15-year

term of the PPA).

A TRC value for the project that would have the longer payback term and higher
price was calculated to be $0.1936/kWh. Comparison of the value of the original TRC
with the recalculated TRC indicates that a $1,283,029 RDF grant award is necessary
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for the project to have similar economic value. This results in $1,378,281 of unspent
grant funding that was initially approved for the project by the Commission.

Xcel Energy, thus, negotiated a reduced grant award of $1,283,039 to account for a
higher energy price that they would receive by using the CSG tariff. MRES agreed to
the amount and that the subscribers to the facilities installed with this project would
be low-income customers.

B. Additional Request to Use Portion of Grant Monies to Increase Project
Scope

The Company also respectfully request that the Commission allow MRES to use up to
$1.4 million (of the $1.4 million less than the grant the Commission originally awarded
to MRES) to build another CSG up to 700 kW, for low income subscribers in
conjunction with the City, dependent upon the array size and project scope The City
has long supported MRES’ proposal, filing a letter of support for MRES’ project
when it was originally submitted to the Company in April, 2013, and continues to
support the project today. See Attachment E.

MRES has indicated that by using the existing CSG tariff, an additional CSG array
between 300 kW and 736 kW . could be installed. Presently the total capacity of
MRES’ project is limited due to the “not to exceed” RDF contract requirement and
the 1,000 kW approved by the Commission for the Project in March 2014.

The City has expressed an interest in having a low-income CSG installed in south
Minneapolis, in addition to the location in north Minneapolis already identified by
MRES for the project. In the MRES April 2013 proposal, the City provided support
for the project, stating “it believes the option of community solar would greatly
benefit residents by opening up solar ownership to the many people who rent, live in
multifamily housing, do not have solar access on their home, or while supportive of
solar for various reasons, find the process of installing solar unmanageable.” The City
continues to not only be willing to help MRES with this project but interested in
participating as well through the expanded project scope. That expanded scope will
increase number of low income subscriber participants to the MRES Community
Solar program. .

Due to application deadline requirements in the CSG program, any additional MRES
capacity would not be able to utilize the ARR pricing. Rather, any new arrays would
use the Value of Solar (VOS) pricing. The Company and MRES estimated that an
additional 300 kW to 736 kW could be installed with the remaining initially-approved
RDF funds for the project through a VOS pricing scenario. If the Commission
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approves of this increased scope of MRES’ project, then the Company would make a
compliance filing with a contract amendment, consistent with Attachment C, that
increases the capacity MRES will install and the grant amount. The revised grant
amount will be confirmed using the same methodology used to reduce the grant
award, described above.

C. Framework for Commission Review

1. Regulatory Framework for Review of RDF _Amendments
In the Commission’s June 28, 2005 ORDER SETTING RIDER, APPROVING CONTRACT
AMENDMENTS AND PROCESS FOR FUTURE AMENDMENTS, AND REQUIRING
CONTINUED REPORTING in Docket No. E002/M-05-109, the Commission found the
Company’s regulatory framework for amending RDF contracts reasonable and
approved it. Under that framework, the level of documentation and regulatory review
is dependent on the type of change proposed to the RDF contract. Stated briefly:

Type 1 amendments include administrative changes, such as correcting
typographical errors and clarification of contract terms. For this type of
change, an amendment to the contract is not required, but documentation of
the change and demonstration that there was agreement between the parties is
required.

Type 2 amendments include minor contract amendments, including such
things as schedule changes for justifiable reasons, reorder or reshipment of
specified equipment to correct for contracting errors, delays in completion of
routine research progress work reports, and minor changes in work scope. For
this type of change, a formal amendment to the RDF contract is required.

Type 3 amendments include more material modifications, including such
things as significant changes in the Contractor’s scope of work, material
modifications of technology and/or equipment to be installed for the RDF
project, significant change of contractors, or remediation for defective work.
For this type of change, the Company first seeks the RDF advisory group’s
supportt for the change and then files the amendment with the Commission for
approval.

The Commission also cleatly explained the Company “ultimately bears the burden to
demonstrate the reasonableness of its actions.”



2. Regulatory Framework in Practice—the Diamond K Dairy Assignment and Bergey
Scope Change

The Commission has considered two other Type 3 Amendments. The Company
requested, and the Commission approved, an assignment of a Cycle 2 RDF grant
contract from RCM Digesters, Inc. to Diamond K Feeds, LLP. Se¢ Order, Docket
No. E002/M-03-1883 (Jan. 23, 2013). In so approving the Diamond K Dairy
assignment, the Commission agreed with and adopted the recommendations of the
Department of Commerce. The Department of Commerce recommended the
Commission approve the Diamond K Dairy assighment because:

e The proposed agreement did not propose to change the intent, scope, location
or goals of the original grant award proposal;

e The proposed Agreement ensured that the project will be completed in a timely
and cost-effective mannet;

e Significant work had been done on the project; and
e The RDF Advisory Board’ recommended approval of the Agreement.

There was another element of the Department of Commerce’s analysis related to
teedstock, which is inapplicable here because the facilities are PV cells. The Company
undertook a similar analysis when requesting the Commission’s approval to expand
the project area for the Bergey Windpower energy production grant. See Order,
Docket No. E002/M-12-1278 (July 27, 2016). The Company will try to address the

components of this analysis below.

D. Demonstration that expansion of the Project installed capacity is in the
public interest, reasonable, and protects the interest of ratepayers

While the amended and restated grant contract changes the scope of the approved proposal and the
February 2015 grant contract, it does not change the intent, location, or goals. A unique aspect of
this project was to find the best practices for Community Solar in Minnesota through
a demonstrable, replicable and scalable pilot project in an urban setting with an active
community versus a rural installation. MRES still plans to install two community solar
gardens—one rural and one urban—but now offer subscriptions to low-income
subscribers. The changes to the grant contract are in the public interest because the
third party ownership-related changes allow MRES to move forward with their
project and the CSG-related changes allow low-income subscribers in the metro area
greater access to CSG.

3 What is now the “RDF advisory group” was the “RDF Advisory Board” at this time.
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MRES has represented to the Company that it believes that the improved economics of CSG tariff
pricing and ability to increase the number of low-income participants in the CSG program will create
a greater familiarity with social and economic limitations and improve project subscription rates. The
Company believes that the change in scope will ensure that the project is completed in
a timely and cost-effective manner with an increase in the knowledge base regarding
promoting CSG to low-income subscribers.

MRES has done a significant amount of work on the project, finding site locations, working with the
Company to evaluate different community solar garden alternatives, and submitting CSG and
interconnection applications. Project participants must be Xcel Energy electric customers.
This requirement assures that any benefits related to an RDF grant buying down
installation costs of a solar facility are directed to a ratepayer that supports the RDF.

In addition, disbursement of milestone payments for this project remain tied to the installation and
commissioning of incremental £W's. This payment structure minimizes risk for the RDF
and protects ratepayer interests as no payments will be made until solar arrays are
operating and generating energy.

Finally, the RDF advisory group has been informed of these proposed changes, and

no member has objected to these changes to the project.
V.  EFFECT OF CHANGE UPON XCEL ENERGY REVENUE

There is no effect of change upon Xcel Energy revenue since we are not requesting an
adjustment of the 2017 RDF rate rider factor. Further, any increase in the grant
amount from the amount stated in the First Amended and Restated Grant Contract
for EP4-15 is still within the amount the Commission approved in March 2014 for
this project. MRES is merely able to take advantage of panel cost reductions and
development efficiencies to add additional capacity to the project.

VI. MISCELLANEOUS INFORMATION

A. Service List

Pursuant to Minn. Rule 7829.0700, Xcel Energy requests that the following persons
be placed on the Commission’s official service list for this matter:

Mara K. Ascheman
Senior Attorney

Xcel Energy Services, Inc.
401Nicollet Mall, 8th Floor
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Minneapolis, MN 55401
(612) 215-4605

Carl Cronin

Records Specialist

Xcel Energy

401 Nicollet Mall — 7th Floor
Minneapolis, MN 55401

E. Summary of Filing

Pursuant to Minnesota Rule 7829.1300, subp. 1, a one-paragraph summary of the
filing accompanies this petition.

F. Service on Other Parties

Pursuant to Minn. Stat. § 216B.17, subd. 3, we electronically filed this Petition and
supporting materials. We also served a copy on the Minnesota Office of the Attorney
General — Residential Utilities Division. A summary of the filing was provided to all
persons on the attached service list.

CONCLUSION

Xcel Energy respectfully requests the Commission approve a change in scope for the
RDF Contract for MRES’ project as described in the First Amended and Restated
Grant Contract and a reduction in the grant amount to reflect use of the ARR under
the existing CSG program. Approval of this amended and restated contract will allow
installation of CSG for low-income subscribers to move forward. Additionally, the
Company requests approval of a Contract Amendment to increase the project by up
to 700 kW, and an increase in the grant amount (still within the total grant amount
approved by the Commission for the project in 2014) accordingly.

Dated: September 22, 2017

NORTHERN STATES POWER COMPANY
A MINNESOTA CORPORATION
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STATE OF MINNESOTA
BEFORE THE
MINNESOTA PUBLIC UTILITIES COMMISSION

Nancy Lange Chair

Dan Lipschultz Commissioner

Matthew Schuerger Commissioner

Katie J. Sieben Commissioner

John Tuma Commissioner
IN THE MATTER OF THE PETITION OF DOCKET No. E002/M-12-1278
NORTHERN STATES POWER COMPANY, A
MINNESOTA CORPORATION, REGARDING A PETITION

CHANGE IN SCOPE OF A RENEWABLE
DEVELOPMENT FUND GRANT CONTRACT

SUMMARY OF FILING

Please take notice that on September 22, 2017, Northern States Power Company, a
Minnesota corporation (“Xcel Energy” or “Company”), filed with the Minnesota
Public Utilities Commission a petition requesting approval to modify the scope of the
Minnesota Renewable Energy Society Renewable Development Fund (“RDI”) grant
contract (EP4-15) dated February 17, 2015 executed between the Company and
Minnesota Renewable Energy Society. The proposed scope change will expand the
project installed capacity and change facility ownership.
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Docket No. E002/M-12-1278

Change in RDF Grant Contract Scope of Work
Attachment A

1 of 78

FIRST AMENDED AND RESTATED GRANT CONTRACT

GRANT CONTRACT TERMS AND CONDITIONS
EP4-15
[PRODUCTION]

THIS GRANT CONTRACT is made this Z;Z_Eiday of 6("52"&’“‘338" , 2017, by and between
Northern States Power Company, a Minnesota corporation (“NSP”), with its principal place of
business at 414 Nicollet Mall, Minneapolis, Minnesota 55401 and the Minnesota Renewable Enetrgy
Society, Inc. (“Contractor”), a Minnesota non-profit corporation, with its ptrincipal place of business
at 2928 Fifth Avenue South, Minneapolis, MN 55408. NSP and Contractot ate sometimes
individually referred to as a “Party” or collectively as the “Parties™.

WHEREAS, Contractor intends to design, build, and operate an electric generating facility
project, on behalf of a third party project owner, Greenway Solat, LLC, 2 Minnesota limited liability
company (“Greenway”), to be located in the vicinity of Xcel Energy’s Minnesota setvice atea,
consisting of two generators with a total nameplate capacity of not mote than 1.0 megawatts of
direct cutrent (“MWp”), which will be interconnected with NSP’s electric system and will produce
renewable energy which may be sold to NSP. A description of the Project, which is the subject of
this Grant Contract, is provided in this Grant Contract and Exhibits heteto;

WHEREAS, NSP and Contractor intend to fund the Contractor’s electtic generating Project
utilizing Renewable Development Fund (“RDF”) gtant funds putsuant to Minnesota Statutes
Section 116C.779 in accordance with the terms and conditions of this Grant Contract and Exhibits
heteto; and

WHEREAS, Contractor may choose to enter into a power putchase agreement with NSP for the
sale of the output of such facility or choose to otherwise utilize the output from the generating
facility all as more fully described in the applicable Renewable Development Fund Request for
Proposals. :

WHEREAS, the Contractor has determined that while it intended to be able to lease the Project
to a third party for purposes of utilizing federal investment tax credits associated with the operation
of the solar photovoltaic installation portion of the Project, the only mechanism available at this
time for this Project is to partner with a third-party owner, requiting changes to the grant contract
originally effective between the Parties as of February 19, 2015, and amended on December 1, 2015,
April 21, 2016, and January 30, 2017 (“Original Grant Contract”).

WHEREAS, since the time the Contractor submitted its proposal, the Minnesota Public Utilities
Commission has approved the tariff and application requirements for the Xcel Energy
Solar*Rewards Community® program (“SRC Program™), setting the rate for community solat
gardens, like the Project. Contractor has elected to participate in the SRC Program. To account for
the change between the amount included in Contractor’s Approved Proposal (Exhibit J) and the bill
credit under the SRC Program, while maintaining the same total resoutce cost for the Project,
Contractor and NSP have agreed to a reduction in the RDF grant amount under the Original Grant
Contract payable to Contractor to the amount set forth in this Grant Contract.

WHEREAS, the Parties desire to amend and restate the Original Grant Conttact to allow the
Contractor, as part of the Project, to partner with a third-party owner of the Project for the purpose
of being able to utilize tax credits associated with the operation of the Project.

NOW, THEREFORE, in consideration of the premises and mutual obligatiods set forth herein,
the Parties agree as follows:
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Change in RDF Grant Contract Scope of Work
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FIRST AMENDED AND RESTATED GRANT CONTRACT
1. DEFINITIONS
A. Conttactor has the meaning set forth in the opening paragraph of this Grant
Contract.
B. Date.
1) Grant Contract Statt Date shall be the date first listed above, the date on

which the Depattment of Commerce completes its compliance review of the
Grant Contract identifying no issues that tequire action by the Minnesota
Public Utilities Commission, or the date the Minnesota Public Utilities
Commission approves the Grant Contract, whichever occurs latet.

2) Grant Conttact End Date is the last date reimbursable expenses can be
incurred, and shall be the eatliest of 1) completion of the Project; 2) the
Scheduled Completion Date indicated on Exhibit C; or 3) the date on which
the Grant Contract has been terminated in accotdance with this Grant
Contract.

C. Facility is the physical genetator and all appurtenant equipment and facilities
necessary for the production of enetgy and capacity and delivery of such energy and
capacity that is being developed, constructed and placed into setvice as patt of the
Project.

D. »Pz'oject refers to the scope of wotk atising from the selected proposal as described
in BExhibit A. The scope of wotk to be included in Exhibit A is derived from the
scope of work described in the proposal. Exhibit A may be modified only by mutual
agreement between authotized representatives of both Parties.

E. Tetms Relating to Data

1) Technical Data or Data as used in this Grant Contract means recorded
information regardless of form or chatacteristic, of a scientific or technical
nature. It may, for example, document tesearch; document expetimental,
developmental, demonstration, ot engineering wotk; or be usable or used to
define a design or ptocess; ot to procure, produce, support, maintain, ot
operate material. The Data may be graphic or pictorial delineation in media
such as drawings ot photogtaphs, test specifications or related performance
or design type documents ot computer software (including computer
programs, computer software databases, and computer softwate
documentation).  Examples of Technical Data include manufacturing
techniques and methods, machinery, devices such as tools, products, or
components, research and engineering, engineering drawings and associated
lists, specifications, engineeting calculations, standards, process sheets,
manuals, technical repotts, catalog item identification, and related
information. Technical Data as used herein does not include financial
repotts, cost analyses and other information incidental to Grant Contract
administration.
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FIRST AMENDED AND RESTATED GRANT CONTRACT

2) Business Information is information about the operation of a specific
business. It includes information concerning the cost and pricing of goods,
supply sources, cost analyses, characteristics of customers, books and records
of the business, sales information including muailing lists, customer lists,
business opportunities, information regarding the effectiveness and
petformance of - personnel, and information incidental to Grant Contract
administration.

3) Public Information is information previously published, generally available
from more than one source, ot information in the public domain. All air
monitoring and emission Data included in a proposal or requested through a
Grant Contract are public information.

4) Confidential Information is Technical Data ot Business Information
Contractor has satisfactorily identified, which is not otherwise public and
which the Parties agree is appropriately treated as confidential.

5) Proprietaty Data is such Data Contractor has identified in a satisfactory
manner as being under Contractor’s control prior to commencement of
performance of this Grant Contract or produced by Contractor or its
subconttactots at its own expense, and which Contractor has reasonably
demonstrated as being of a proprietary natute either by reason of copyright,
patent or trade secret doctrines in full force and effect at the time when
performance of this Grant Contract is commenced.

0) Trade Secret is any formula, plan, pattern, process, tool, mechanism,
compound, procedure, soutce code, software, database, production Data, or
compilation of information which is not patented and which is generally
known only to cettain individuals with a commercial concern who may be
using it to fabricate, produce or compound an atticle of trade or a service
having commetcial value and which gives its owner or user an opportunity to
obtain a business advantage over competitors who do not know or use it.

7) Generated Data is that Data that Contractor collects, collates records,
deduces, reads out or postulates for use in the performance of this Grant
Contract. In addition, any electronic Data processing program, model or
software system developed or substantially modified by Contractor in the
petformance of this Grant Contract using RDF funds, together with
complete documentation thereof, shall be treated as Generated Data.

8) Delivetable Data is that Data which, undet the tetms of this Grant
Conttact, is required to be delivered to NSP.

F. Project Manager shall be designated by the Contractor as the administrator of the
Project, and who will be responsible, on behalf of Contractor, for managing the
completion of task deliverables and milestones as set forth in Exhibit C. Project
Managet is also the designate to be noticed as provided in Exhibit D.




Docket No. E002/M-12-1278

Change in RDF Grant Contract Scope of Work
Attachment A

4 of 78

FIRST AMENDED AND RESTATED GRANT CONTRACT

G. Proposal shall mean Contractor’s proposal as approved by the Commission and
attached hereto as Exhibit J.

H. Renewable Development Fund Advisory Group or Advisoty Gtoup shall mean
the cutrent advisory gtoup to the Renewable Development Fund as constituted from
time to time.

Certain other terms are defined elsewhete in this Grant Contract.

2. CONTRACT TERM

The term of this Grant Contract shall be from the Contract Start Date to the Contract End
Date. This Grant Contract is of no fotce ot effect until it has been signed by both Parties.
In the event that the Project has not been completed within three (3) years of the originally
scheduled Contract End Date, this Grant Contract shall automatically be terminated, subject
to the provisions of Section 16 hereof, and further subject to the rights of NSP hereundet to
exercise all rights and remedies heteundet for any Event of Default by Contractor that may
have occurred ptiot thereto at any time as permitted by this Grant Contract. Contractor and
NSP acknowledge that this Grant Contract shall be effective as of the Original Grant
Contract Start Date but that any obligation to disburse grant funds remains subject to NSP’s
receipt of all jutisdictional regulatory approvals of this Grant Contract.

3. PAYMENTS TO CONTRACTOR

Subject to the conditions in this Grant Contract and Exhibits hereto, NSP agrees to
reimburse Contractor for actual and allowable expenses incutred in accordance with Exhibit
C subject to the limitations hetein and therein, and the milestone progress ot final payment
limitations in Exhibit C. The total amount of this Grant Contract shall not exceed the
maximum grant amount stated in Exhibit C or Contractor’s total actual and allowable costs,
whichever is less, and reimbutsable expenses shall not have been incutred prior to the
Original Grant Contract Start Date.

A. A request for payment shall consist of:

1) An invoice that lists actual and allowable expenses incurred up to the
milestone payment amounts indicated in Exhibit C; and

2) Substantiation of such expenses in a form reasonably acceptable to NSP; and

3) Documentation of the deliverables as detailed in Exhibit C satisfactory to
NSP.

4 Each request for payment shall constitute a representation and warranty by

Contractor that: (a) all representations and warranties set forth in this Grant
Contract remain true and cotrect in all matetial respects, (b) Contractor has
complied with all obligations contained in this Agreement through the date
of the request for payment and (c) Contractor has fully disclosed to NSP all
facts and other information known to Contractor which reasonably may
affect Contractot’s ability to complete the Project on schedule.
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B. Conttactot shall submit all invoices to the NSP Contract Managet.
C. Payments shall be made to Contractor only for undisputed invoices. :An undisputed

invoice is an invoice for amounts that appear to the NSP Contract Manager to be
consistent with and allowed under this Grant Contract. In the event the invoice
contains expenses that the NSP Contract Manager believes have not been incurred,
are inconsistent, or inapproptiate, the NSP Contractor shall attempt to provide
notice of identified issues to the Project Manager within fifteen (15) working days
after receipt the invoice. Invoices paid remain subject to audit and verification.

D. Payment shall be made to Contractor no later than 30 calendar days from the date a
correct, undisputed invoice is received by the NSP Contract Manager.

E. Contractor shall retain all records relating to all expenses reimbursed to Contractor,
and to hours of employment on this Grant Contract by all employees of Contractor
for which NSP is billed. Such records shall be maintained for a period of three (3)
years after final payment of this Grant Contract, or until audited by the State,
whichever occurs first, and shall be available for inspection or audit at any reasonable
time by NSP or its designee.

4. PROJECT SCHEDULE AND BUDGET REVISIONS

A. Contractor shall meet the critical path schedule set forth on Exhibit B and meet the
Project budget set forth on Exhibit C. Contractor shall provide reasonable advance
notification to NSP of any anticipated schedule deviations or budget reallocations.
Contractor may reallocate an element, or task in the budget of up to fifteen (15)
petcent of the total budget without ptior written notice to NSP. Reallocations of
more than fifteen (15) percent of the total budget require prior written approval of
NSP.

B. Contractor shall provide sixty (60) days advance written notification to NSP for any
request to make a reallocation as contemplated by Section 4.A of more than fifteen
(15) percent. Along with any such request, Contractor shall submit any supporting
documentation as' NSP may request.

C. Contractor must report (i) changes in the scope, timing, use of equipment, use of
suppliets, vendots, budgets, Project Managers and Project key assistants, location,
Milestones or changes or potential changes that could affect the Milestones of the
Project, and similar changes, events ot conditions that could affect the Project and
(ii) the occutrence of any event which could, with the giving of notice or the passage
of time ot both, constitute an Event of Default by Contractor under this Agreement,
as soon as possible, but in no event later than five (5) business days after their
occurtence or the knowledge of their potential occurrence. Such information shall
be provided on the Notice of Change ot Potential Change Form in Exhibit I to this
Grant Contract. ‘The NSP Contract Manager shall review such Change forms.
Administrative changes may be allowed by the NSP Contract Manager by written
apptoval. Minor changes may be agreed to by the Project Manager and the NSP
Contract Manager and shall be memorialized in a written amendment to this Grant
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Contract. Material changes must be approved by NSP in the form of a wtitten
amendment to this Grant Contract, which the Parties acknowledge may be subject to
apptroval of the Minnesota Public Utilities Commission (“Commission”) as deemed
approptiate by NSP, in NSP’s sole discretion. A change is material if it results in
changes in deliverables, moves due dates beyond the term of the Contract or
modifies the scope of wotk reasonably beyond that approved by the Commission
(any of such changes being a “Change”), and may require regulatory approval. If
NSP determines apptoptiate, it may approve, modify, reject or refer the Change to
the Advisory Group and/ot the Commission for consideration. NSP anticipates
‘ptoviding to the Commission any Changes that are deemed to represent significant
Project scope changes. All information relating to any Change may be provided to
the Commission ot otherwise publicly disclosed.

5. CONTRACT MANAGEMENT
A. Project Mahaget

The Project Manager on behalf of Contractor is designated in Exhibit D. Such
Project Manager may not be replaced without NSP’s prior wtitten approval, such
apptoval not to be unreasonably withheld. The Project Manager is responsible for
the day-to-day Project status, decisions and communications with the NSP Contract
Manager.

B.. NSP Contract Manager

The NSP Contract Managet is designated in Exhibit D. The NSP Contract Manager
is responsible for the day-to-day contract status, decisions and communications with
the Project Managet. The NSP Contract Manager will review all deliverables, reports
and invoices as provided for in Section 8, and notify Project Manager of any
reporting deficiencies.

6. ANNUAL EVALUATION

NSP may annually evaluate all repotting, as required in 'Section 8, as well as any other
information collected in accordance with this Grant Conttact, to determine whether the
Contractor is in compliance with the Standards of Petformance as stated in Section 7.
Contractor shall fully cooperate with NSP in any such evaluations. Any such annual
evaluation may be presented to the Advisory Gj;oup and/or the Commission. '

7. STANDARD OF PERFORMANCE

A, Standard of Performance shall mean Contractor, its subcontractors and their
employees and agents in the petformance of Contractor’s work shall exercise the
degree of skill and cate required by customatily accepted good professional practices
and procedutes used in designing and building enetgy production facilities and (f)
shall comply with all applicable federal, state and local laws, regulations and Project
permit conditions, (i) shall not infringe upon any intellectual propetty rights of any
third parties and (iif) shall meet or exceed all performance standards and matrices set
forth in the Proposal.
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B. In the event that Contractor ot its subcontractor(s) fail to petform in accordance
with the Standard of Performance as defined in Section 7.A above, and in the event
that the NSP Contract Manager becomes aware of any such failure, the NSP
Contract Manager may notify the Project Manager who shall identify and propose an
approptiate remedy for the failure. No failure of the NSP Project Manager to notify
the Project Managet of any such failure shall relieve Contractor from any of its duties
or obligations under this Grant Contract. In the event NSP determines the
proposed temedy is not satisfactory, the NSP Contract Manager and the Project
Manager shall seek to negotiate an appropriate resolution given the citcumstances. If
NSP determines such a tesolution cannot be reached, it may refer the matter to the
Advisory Group, who may choose to recommend an approptiate resolution. NSP
shall retain all its tights under this contract should no mutual resolution be reached.

C. Nothing contained in this section is intended to limit any of the rights or remedies,
which NSP may have under law or under other sections of this Grant Contract.

8.  REPORTING

A. Once a month, beginning after the Contract Start Date, Project Manager shall
prepare and provide to the NSP Contract Manager a progress report in form and
detail acceptable to NSP that documents evidence of progtress and deliverables as
detailed in Exhibit C. Sumimnaty repotts ate to include a general overview of how the
Project is progressing; summary of the work activity for the past period;
identification of active milestone(s) and estimate percent or Project work completed;
specific/unforeseen problems encountered that need to be ovetcome that may be
expected to affect the milestones, timeline of deliverables, or costs and Contractor’s
efforts to comply\)vith the Project ctitical path schedule; and significant Project
accomplishments. All such reports will be posted by Xcel Energy on a public
website approved by the Commission.

B. At the conclusion of the Contractor’s work, Contractor shall prepare a
comprehensive written Final Report in form and detail acceptable to NSP, including
an executive summary. The Final Report is to include a summary of what the project
was intended to do and what was discoveted ot accomplished, the usefulness and
benefits of the project’s discovery or accomplishments, and a summary of lessons
learned or project outcomes. Such Final Report must contain sufficient detail for
technical readets and a cleatly written summary for non-technical readers. The non-

© technical sumtaty should be one-and-a-half to two pages in length including an
executive summary of the project, the methodology used for the project, ratepayer
benefits from the project and any lessons learned. The Final Report must include an
evaluation of the Project’s financial, environmental, and other benefits to the State of
Minnesota and to NSP’s ratepayers.

The NSP Contract Manager will review and approve the Final Report, or in the
event the Final Repott is not satisfactory to NSP, shall identify deficiencies, which
Contractor shall resolve within 30 days. Contractor shall also meet with the
Advisory Group to present the findings, conclusions, and recommendations. The
Contractor shall present the Final Repott to the Advisory Group on or before the
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Contract End Date. All Final Repotts will be posted by Xcel Energy on a public
website apptoved by the Commission.

C. All repotts, including reprints, shall include the following legend:
LEGAL NOTICE

THIS REPORT WAS PREPARED AS A RESULT OF WORK SPONSORED
BY THE RENEWABLE DEVELOPMENT FUND AS MANAGED BY
XCEL ENERGY. IT DOES NOT NECESSARILY REPRESENT THE
VIEWS OF XCEL ENERGY, I'TS EMPLOYEES, OR THE RENEWABLE
DEVELOPMENT FUND ADVISORY GROUP. XCEL ENERGY, ITS
EMPLOYEES, CONTRACTORS, AND SUBCONTRACTORS MAKE NO
WARRANTY, EXPRESS OR IMPLIED, AND ASSUME NO LEGAL
LIABILITY FOR THE INFORMATION IN THIS REPORT; NOR DOES
XCEL ENERGY, ITS EMPLOYEES OR THE RENEWABLE
DEVELOPMENT FUND ADVISORY GROUP REPRESENT THAT THE
USE OF THIS INFORMATION WILL NOT INFRINGE UPON
PRIVATELY OWNED RIGHTS. THIS REPORT HAS NOT BEEN
APPROVED OR DISAPPROVED BY NSP NOR HAS NSP PASSED UPON
THE ACCURACY OR ADEQUACY OF THE INFORMATION IN THIS
REPORT.

D. Contractor shall provide annual, public electric generation reports to document RDF
benefits for the ten (10) yeats subsequent to Project completion. Reports ate to
include powet generated, net sales, and economic indicators and shall be provided to
the RDF Advisory Group. NSP may requite adequate assurance or withhold final
payment of funds until this teporting covenant has been completed.

9. RECORDKEEPING, COST ACCOUNTING AND AUDITING
A. Cost Accounting

Contractor agrees to keep separate, complete, and correct accounting of the costs
involved in developing, installing, consttucting, and testing of the Facility, the work
on the Project or rights under this Grant Contract.

B. Accounting Procedures

The Contractot’s costs shall be determined on the basis of the Contractor’s
accounting system procedutes and practices employed as of the effective date of this
Grant Contract. The Contractor’s cost accounting practices used in accumulating
and repotting costs duting the performance of this Grant Contract shall be
consistent with the practices used in estimating costs for any proposal to which this
Grant Contract relates; provided that such practices are consistent with the other
terms of this Grant Contract and provided, further, that such costs may be
accumulated and tepotted in gteater detail during performance of this Grant
Contract. The Contractot’s accounting system shall distinguish between direct costs
and indirect costs. All costs incutred fot the same putpose, in like circumstances, are
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either direct costs only or inditect costs only with respect to costs incurred under this
Grant Contract. . ‘

C. Allowability of Costs
1) Allowable Costs-

The costs for which the Contractor shall be reimbursed undet this Grant
Contract include all direct costs incutred in the performance of the work that
is identified in BExhibit C, subject to the limitations and cap of the Grant
Amount in this Grant Contract and Exhibit C. Costs must be incutred
within the term of the Contract.

2) Unallowable Costs

Contingency costs, imputed costs, fines and penalties, losses on contracts,
liabilities from failure to comply with applicable laws, rules and regulations,
costs, settlements and judgments under any litigation or arbitration, expenses
not incurred, and excess profit taxes are unallowable, as well as costs
determined inapproptiate or inconsistent with Exhibit C, by the NSP
Contract Manager.

D. Audit Rights

Contractor shall maintain books, records, documents, and other evidence, based on
the procedutes set forth above, sufficient to reflect properly all costs claimed to have
been incutred in petforming this Grant Contract. NSP, or at NSP’s option, a public
accounting firm designated by NSP, may audit such accounting records at all
reasonable times with ptior notice by NSP. Contractor agtees to allow the auditor(s)
access to such tecords during normal business hours and to allow intetviews of any
employees who might reasonably have information related to such records. Further,
Contractor agrees to include a similar right of NSP to audit tecords and interview
staff in any subcontract related to performance of this Grant Contract.

10. CONFIDENTIALITY

A. NSP agtees to wotk with Contractor to make reasonable efforts to keep confidential
the items listed in Exhibit E. Designation of trade sectets and justification for trade
sectet information before the Commission and other agencies shall be the
responsibility of the Contractor.

B. Public and Confidential Deliverables

Deliverables including, but not limited to, progress reports, task deliverables and the
Final Report shall not contain confidential information except when the NSP
Contract Managet and the Contractor deem it necessary to include confidential
information in a deliverable. In such event, the Contractor shall prepare the
deliverable in two separate volumes, one for public distribution and one to be
maintained in NSP’s confidential records. Only those items specifically listed in

9
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11.

Exhibit E or in a subsequent determination of confidentiality qualify as confidential
deliverables.

C. Identifying and Submitting Confidential Information

All confidential information submitted by the Contractor shall be matrked
“Confidential” on each document containing the confidential information.

D. Future Confidential Information

During the term of this Grant Contract, Contractor may develop additional Data o
information that the Contractor considers to be nonpublic confidential information
not listed on Exhibit E. Contractor must list all items and information along with
justification for confidentiality and submit a ptoposed revision of Exhibit E to the
NSP Contract Managet. Exhibit E may be amended by mutual agreement, however
any amendment to Exhibit E shall not affect NSP’s rights under section 12 as to the
additional Data and information by amending Exhibit E. In the event there is a
disagreement over the items to be delivered under the Contract, the Parties shall use
the “Disputes” clause found at section 14.A. Such subsequent determinations will be
added to Exhibit E.

E. General Right to Use Information

Except for Confidental Information identified on, or added by amendment to,
Exhibit E, NSP shall have the right to use all information and data delivered by
Contractor or derived from the Project ot this Grant Contract: (i) in the course of
providing goods ot setvices to customers of NSP whether or not affected by the
Project; and (i) for putposes of tesearch, development, marketing and producing
energy and enetgy systems and processes. Contractor hereby also consents to release
of its customert information with regard to the foregoing.

REPRESENTATIONS OF CONTRACTOR

Contractor represents, wartants and covenants that, except as set forth on Schedule 11
hereto:

A. It is duly authotized to conduct business in all jurisdictions necessaty to petform this
Grant Contract, and it has the power and authotity to enter into and perform this
Grant Contract; and

B. The execution and petformance of this Grant Contract and the construction and
opetation of the Facility and implementation of the Project hereunder will not
conflict with or constitute a breach of ot a default under any contract, license or
other agreement applicable to Contractor or its propetty; and

C. The execution and performance of this Grant Contract and the construction and
opetation of the Facility and the implementation of the Project hereunder will not
require any consent, license, permit or approval that has not been obtained from the
apptoptiate governmental authotity; and

10
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12.

D. It has taken all actions necessary and advisable to authorize this Grant Contract and
the construction and operation of the Project hereunder, and this Grant Contract is
the legal, valid and binding obligation of Contractor, fully enforceable in accordance
with its terms; and

E. It has all interim financing and co-funding resources available for the Project as
required to complete the Project to be funded under this Grant Contract; and

F. It has entered into all contracts, in a form satisfactory to NSP, necessary for the
services, supplies, materials, equipment and other products necessary for
performance of the Project with qualified suppliers and will promptly pay and
discharge all such obligations upon receipt of conforming goods and services
provided for the Project; and all such orders and contracts may be assigned to NSP if
NSP exercises its right, in its sole discretion, under this Grant Contract to complete
the performance of the Grant Contract, and contractor hereby authorizes any
monies paid by NSP on such order or contracts to be offset and deducted from the
Grant Amount of this Grant Contract; and

G. It has all the necessary permits, orders, authorization or any other necessaty
permission in place for the performance of this Grant Contract, including, but not
limited to, emissions permits, transportation permits, conditional use permits and
waste petmits; and ‘

H. It will provide true and correct copies of all contracts and agreements related to the
performance of this Grant Contract to NSP upon execution; and

L It will not terminate any contract with any Minnesota-based institution, supplier or
service provider involved in the performance of this Project without consultation
with NSP; and

J- It and/ot its contractors will maintain the liability insurance coverage tequited by

Exhibit F hereof and any other insurance required for the Project and name Xcel
Energy, NSP and the Advisory Group as additional insuteds. Contractor agrees to
promptly notify NSP of any notice of cancellation received from Contractor’s

~current insurer and who the replacements insurer will be without allowing any gap in
such insurance.

RIGHTS OF PARTIES REGARDING INTELLECTUAL PROPERTY
A. NSP’s Rights in Deliverables

Subject to Section 12.B of this Grant contract, Deliverables, reports and Deliverable
Data specified for delivery to NSP under this Grant Contract shall become the
property of NSP. NSP may use, publish, and reproduce the deliverables and repozts
subject to the provisions of subparagraph C in accordance with the goals and policies
of NSP and jurisdictional regulatory authorities for public information and renewable
energy development educational purposes.

B. Rights in Technical Data, Generated Data, and Deliverable Data

11
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1) Contractor’s Rights

All Data, including Technical Data, Generated Data and Deliverable Data,
produced under this Grant Contract shall be the property of the Contractot,
limited by the license tetained by the NSP in paragraph 12.B.2 below, and the
rights NSP has in deliverables specified above in section 12.A.

2) NSP’s Rights

For Technical Data, Generated Data and Delivetable Data produced under
this Grant Contract, NSP retains a no-cost, non-exclusive, non-transferable,
irrevocable, royalty-free, wotldwide, perpetual license to use, publish,
translate, produce and to authotize othets to produce, translate, publish and
use all such Data, subject to the provisions of subparagraph C.

C. Limitations on NSP Disclosure of Contractot’s Confidential Records

1) Data provided to NSP by Contractor, which Data the Parties have agreed to
keep confidential and which Contractor seeks to have designated as
confidential, or is the subject of a pending application for confidential
designation, shall not be disclosed by NSP, unless disclosure is required such
as by order of a court of competent jurisdiction or determination by
tegulatory agency.

2) NSP agrees not to disclose Confidential Data or the contents of repotts
containing information consideted by Contractor as confidential, without
first providing a copy of the disclosure document for review and comment
by Contractor. Contractor may make an application for confidential
designation on some or all of the Data, and shall be responsible for all costs
and expenses thereof.

D. Exclusive Remedy

In the event NSP intends to publish ot has disclosed Data the Contractor considers
confidential, the Contractor’s sole and exclusive remedy shall be a civil coutt action
for injunctive relief, which shall be filed in Hennepin County, Minnesota. This
provision shall not prevent Contractot from attempting to prevent disclosute by any
government agencies under the Minnesota Government Data Practices Act
ptovisions of Minnesota Statutes, Chapter 13 or otherwise.

E. Limitations on Contractor Disclosure of Contract Data, Information, Reports and
Records '

1) Contractor will not disclose the contents of the final ot any preliminary
deliverable ot teport without first providing a copy of the disclosute
document for review and comment to the NSP Contract Manager. The
Contractor shall incotporate the comments of the NSP Contract Managet,
unless, based upon professional judgment, Contractor and NSP agree
otherwise.

12
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2) Notwithstanding the foregoing, in the event any public statement is made by
NSP as to the role of Contractor ot the content of any preliminary or Final
Report of Contractor hereunder, Contractor may, if it believes such
statement to be incorrect, state publicly what it believes is cotrect.

3) No record that is provided by NSP to Contractor for Contractot’s use in
executing this Grant Contract and which has been designated as confidential
shall be disclosed, unless a court of competent jurisdiction ordets disclosute,
and Contractor has timely ‘provided NSP with a copy thereof. At the
election of the NSP Contract Manager, the Contractot, its employees and any
subcontractor shall execute a “Confidentiality Agreement,” supplied by the
NSP Contract Manager. '

4) Contractor acknowledges that each of its officers, employees, and
subcontractors who ate involved in the performance of this Grant Contract
will be informed about the restrictions contained herein and will be requited
to abide by the above terms; and that Contractor will be tesponsible for any
violations by any such individuals.

F. Copyrights |

1) . Any copyrightable material first produced under this Grant Contract shall be
owned by the Conttactor, limited by the license granted to NSP in 2) below.

2) Contractor agtees to grant NSP a royalty-free, no-cost nonexclusive,
irrevocable, nontransferable worldwide, perpetual license to produce,
translate, publish and use and to authorize othets to produce, translate,
publish and use all copyrightable material first produced or composed in the
performance of this Grant Contract.

3) Contractor will apply copytight notices to all deliverables using the following
form or such other form as may be teasonably specified by NSP.

“©[Year of first publication of deliverable], [the Copytight Holdet’s name].
ALL RIGHTS Reserved.”

G. Intellectual Propetty Indemnity

Contractor warrants that Contractor will not, in the course of its work under this
Grant Contract or otherwise, inflinge or misapproptiate any intellectual propetty
right of a third party, and further warrants and agrees that it will conduct a
reasonable investigation of the intellectual property rights of thitd patrties to avoid
such infringement. Contractor will defend and indemnify NSP from and against any
claim, lawsuit or other proceeding, loss, cost, liability ot expense (including coutt
costs and reasonable fees of attorneys and other professionals) to the extent atising
+out of: (i) any third party claim that a deliverable infringes any patent, copyright,
trade secret or other intellectual property right of any third party, ot (i) any third
patty claim arising out of the negligent ot other tortious act(s) ot omission(s) by the

13
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Contractor, its'employees, subcontractots ot agents, in connection with or related to
the deliverables or the Conttactot’s petformance thereof under this Grant Conttact.

H. Green Tags or Environmental Renewable Energy Credits

Excluding any fedetal ot state tax ctedits to which Contractor is entitled, such as that
granted under Minnesota Statutes, section 216C.41 for the Facility, Contractor
hereby grants, assigns, and transfers to NSP any and all rights to and ownership of
attributes of an environmental or other nature that are cteated or otherwise arise
from the Facility’s generation of enetgy using renewable fuel (in contrast to the
generation of electticity using nuclear or fossil fuels or resoutces), including, but not
limited to all Renewable Energy Ctedits. For the purposes of this Grant Contract,
“Renewable Enetgy Credits” shall mean all attributes of an environmental ot other
nature that ate created or otherwise arise from the Facility’s generation of electrical
enetgy using any renewable fuel in contrast to the generation of electricity using
nucleatr ot fossil fuels or resources, including without limitation, tags, certificates or
similar products or rights associated with renewable fuels as a “green” or
“renewable” electric generation tesoutce, including any and all environmental air
quality credits, emissions reductions, off-sets, allowances or other benefits related to
the generation of enetgy by the Facility that reduces, displaces or offsets emissions
from fuel combustion at another location pursuant to any existing or futute
international, federal, state or local legislation or regulation or voluntary agteement,
and the aggregate amount of credits, offsets or other benefits including any rights,
attributes or credits arising from or eligible for consideration in the Midwest
Renewable Energy Tracking System (“M-RETS”) or any similat program pursuant to
any international, federal, state or local legislation ot regulation or voluntary
agreement and any renewable energy certificates issued putsuant to any program,
information system or tracking system associated with the renewable electrical energy
generated from the Facility.

The provisions of this Section 12.H of this Grant Contract shall: (i) be applicable to
all energy produced by the Facility for the life of the Facility, (if) sutvive the
termination or expiration of this Grant Contract, as provided therein, and (iif)
sutvive the termination ot expiration of any agteement between Contractor and NSP
ot its affiliates for the purchase of the capacity and/or energy produced by the
Facility, if any. To the extent Conttactor transfers ownership of or other rights in
the Facility to a third party, Contractor shall (i) promptly notify NSP of such transfer
and (i) ensure that the provisions of this Section 12.H of this Grant Contract shall
be applicable to and enforceable against such third patty ot any subsequent owner of
the Facility. Transfer of ownetship of or other rights in the Facility by Contractot
shall not relieve Contractor of its obligations under this Section 12.H of this Grant
Contract. ‘ .

The Parties acknowledge and agtree that atttibutes of an environmental ot other
nature that are created or otherwise atise from the Facility’s generation of energy
using renewable fuel are unique to the Facility and cannot be replaced by the
purchase of replacement Renewable Energy Credits; and NSP shall have the rights to
specific performance provided in Section 15.7 heteof.

14



Docket No. E002/M-12-1278

Change in RDF Grant Contract Scope of Work
Attachment A

15 of 78

FIRST AMENDED AND RESTATED GRANT CONTRACT

13. NOTICES TO PARTIES

Notice to either party may be given by certified mail propetly addressed, postage fully
prepaid, or by overnight carrier providing record of receipt, to the address designated in
Exhibit D for each respective party or to such other addtess as either party shall notify the
other in accordance with this section.

14.  DISPUTES
A, Dispute Resolution

If NSP and the Contractor cannot resolve a dispute or grievance, Project Managet
and NSP Contract Manager shall each prepare a written statement of the issues in
dispute, the legal authority or other basis for theit tespective positons and the
remedy sought. The packages must be submitted to the Renewable Development
Fund Advisory Group. The Advisory Group shall make a determination within ten
Wofldng days after receipt of the package. Should Contractor disagtee with the
Advisory Group’s decision, Contractor may appeal to the Commission. Conttactor
shall continue to perform its responsibilities under this Grant Contract duting any
dispute.

B. Legal Remedy

The interpretation and petformance of this Grant Contract and each of its
provisions shall be governed and construed in accordance with the laws of the State
of Minnesota. The Parties heteby submit to the exclusive jutisdiction and
enforcement authotity of the Commission ot, in the event the Commission declines
jurisdiction, or in the event that NSP is exercising its rights undet Sections 12.D ot
15.5 hereof, to the exclusive jurisdiction of the coutts of the State of Minnesota, and
venue is hereby stipulated as Minneapolis, Minnesota.

15. DEFAULT AND TERMINATION

15.1  Events of Default of Contractor.

@A) Any of the following shall automatically constitute an Fvent of Default of
Contractor upon its occurrence and no notice or cure period shall be

applicable:

1) Contractor’s dissolution or liquidation;

2) Contractor’s assignmént of this Grant Contract or any of its rights
hereunder; ’

3) Contractor’s sale or other transfer of the Project or any part thereof

or interest therein during the Term of this Grant Contract;

4) Contractor’s filing of a petition in banktuptey or insolvency or for
reorganization or arrangement under the bankruptcy laws of the
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United States or under any insolvency act of any state, or Contractor
voluntarily taking advantage of any such law or act by answer or
otherwise;

5) Contractor’s actual or appatent fraud with any funding under this
Grant Contract, waste, tatnpeting with any NSP-owned facilities or
tatetial, intentional misrepresentation or willful misconduct in
connection with this Grant Contract and/ot the work on the Project;
ot

6) Contractot’s abandonment of the Project;

(B)  Any of the following shall constitute an Event of Default of Contractor upon
its occutrence but shall be subject to cure within ninety (90) days after the
date of written notice from NSP to Contractot:

1) Contractor’s failure to meet the Critical Path Schedule;

2) Contractor’s failure to maintain in effect any agteements required to
delivet the final product; or

3) Contractor’s failure to comply with the Standard of Performance
under Section 7 ot with any other matérial obligation under this
Grant Contract.

4) Contractor’s failure to make any payment requited under this Grant
Contract;
5) Any direct or indirect change of control of Contractor by sale of

majority equity interest, transfer of majority voting rights, metger,
consolidation, additional issuance of equity or otherwise),

0) Any representation or warranty made by Contractor in this Grant
" Conttact shall prove to have been false or misleading in any material
tespect when made or ceases to remain true during the Term if such
cessation would reasonably be expected to result in a material adverse,

impact on the Project or NSP; or. ‘

7) The filing of a case in bankruptcy or any proceeding undet any other
insolvency law against the patent or any other affiliate of Contractor
that could materially impact Contractor’s ability to perform its
obligations heteunder; provided, however, that Contractor does not
obtain a stay or dismissal of the filing within the cure period.

15.2  Ewents of Default of NSP.

(A)  Any of the following shall automatically constitute an Event of Default of
NSP upon its occurrence and no notice or cure period shall be applicable:
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1) NSP’s dissolution ot liquidation provided that division of NSP into
multiple entities or any other corporate reorganization ot business
restructuring shall not constitute dissolution or liquidation; or

2) NSP’s filing of a petiion in bankruptcy or insolvency or for
reorganization or arrangement under the bankruptcy laws of the
United States or under any insolvency act of any State, or NSP
voluntarily taking advantage of any such law or act by answer or
otherwise. :

(B)  NSP’s failure to comply with any other matetial obligation under this Grant
Contract, which would result in a matetial adverse impact on Contractot,
shall constitute an Event of Default of NSP upon its occurtence but shall be
subject to cure within ninety (90) days after the date of written notice from
Contractor to NSP; ot

(C)  NSP’s failure to make any undisputed payment shall constitute an Event of
Default of NSP upon its occutrence but shall be subject to cute within sixty
(60) Days after the date of written notice from Contractor to NSP.

15.3 = Termination.  Upon the occutrence of an Event of Default, which has not been
cured within the applicable cure period, if any, the non-defaulting Patty shall have
the right to immediately terminate this Grant Contract without further notice.

- Neither Party shall have the right to terminate this Grant Contract except as
provided for upon the occurrence of an Event of Default as described above or as
otherwise may be explicitly provided for in this Grant Contract. In addition, the
Parties may mutually agtee in writing to terminate this Grant Contract.

15.4 Termination by NSP Due to Event of Default of Contractor. In the event NSP
terminates this Grant Contract due to an Event of Default by Contractor, Contractor

shall pay to NSP all monies disbursed under this Grant Contract by NSP to
Contractor as of the termination of this Grant Contract due to an Event of Default
by Contractor. Such payment shall be made by cashiet’s check or wite transfer no
later than ninety (90) days following such termination of this Grant Contract.

15.5  Effect of Termination. The Parties acknowledge and agtee that NSP and Contractor
have entered into this Grant Contract to implement the order of the Commission
approving the RDF grant to Contractor for its wotk on the Project. The Parties
further acknowledge and agree that this Grant Contract, by implementing such
ordet, provides the terms and conditions for Contractor’s conduct and obligations so
that it may receive such grant and the terms and conditions for NSP’s administration
of the grant. To that end, in the event that this Grant Contract is terminated
pursuant to its terms, Contractor agrees that such termination shall also terminate
any and all of Contractor’s rights to the RDF grant award that may exist separate and
apart of this Grant Contract by virtue of the Commission ordet apptroving the
Project and Contractor hereby explicitly waives and any all of its rights to seek to
implement any and all of such rights that may exist through such Commission ordet
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15.6

and outside of this Grant Contract. Furthermore, tetmination of this Grant Contract
pursuant to its terms shall act as a withdrawal of Conttactot’s grant request.

Construction by NSP Following Fwvent of Default of Contractor.

A) Prior to any termination of this Grant Contract due to an Event of Default
of Contractor, NSP ot its designated tepresentative shall have the right, but
not the obligation, to possess, assume control of, and operate the Project
facility as agent for Contractor (in accordance with Contractor’s tights,
obligations, and intetest undet this Agreement) during the period provided
for herein. Contractor shall not grant any petson, other than the facility
lender, a right to possess, assume control of, and operate the facility that is
equal to ot supetior to NSP’s right under this Section.

B) NSP shall give Contractor thirty (30) days notice in advance of the
contemplated exetcise of NSP’s rights under this Section. Upon such notice,
Contractor shall collect and have available at a convenient, central location at
the Project facility all documents, contracts, books, manuals, reports, and
records required to construct, operate, and maintain the facility in accordance
with industry engineeting practices and procedures. Upon such notice, NSP,
its employees, contractots, ot designated third parties shall have the
untestricted right to entet the Project site and the facility for the purpose of
constructing and/ot operating the facility. Contractor hereby irrevocably
appoints NSP as Contractot’s attorney-in-fact for the exclusive putpose of
executing such documents and taking such other actions as NSP may
reasonably deem necessaty ot approptiate to exercise NSP’s step-in rights
under this Section.

(C)  NSP shall be entitled to immediately draw upon any remaining RDF Grant
Funds awarded for the Project to cover any expenses incurred by NSP in
exercising its rights under this Section.

(D)  During any period that NSP is in possession of and constructing and/or
operating the Project facility putsuant to the foregoing paragraphs, NSP shall
use commercially reasonable efforts to petform and comply with all of the
obligations of Contractor under this Grant Contract and shall use the
proceeds from the sale of electricity generated by the facility to first,
reimburse NSP for any and all expenses reasonably incurred by NSP
(including a teturn on capital at NSP’s authorized tetutn on equity most
_recently determined by the Minnesota Public Utilities Commission) in taking
possession of and completing the Project facility, and to second, remit any
temaining proceeds to Contractor.

(E)  Duting any period that NSP is in possession of and operating the Project
facility, Conttactot shall retain legal title to and ownership of the Project
facility and NSP shall assume possession and control solely as agent for
Contractor:
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1) In the event that NSP is in possession and control of the Project
facility for an interim period, Contractor may resume operation and
NSP shall relinquish its right to operate when Contractor
demonstrates to NSP’s reasonable satisfaction that it will remove
those grounds that originally gave rise to NSP’s right to operate the
facility, as provided above, in that Contractor (i) will resume
construction of the facility in accordance with the provisions of this
Grant Contract, and (i) has cured any Events of Default of
Conttactor which allowed NSP to exetcise its rights under this
Section.

2) In the event that NSP is in possession and control of the Project
facility for an interim period, the fadh'ty lender, or any nominee or
transferee thereof, may foreclose and take possession of and operate
the facility and NSP shall relinquish its right to operate when the
facility lender or any nominee or transferee thereof, requests such
relinquishment and allows for a reasonable period of time to
transition possession and operations.

) NSP’s exercise of its rights hereunder to possess and construct the Project.
facility shall not be deemed an assumption by NSP of any liability atttibutable
to Contractor. If at any time after exercising its rights to take possession of
and operate the facility, NSP elects to return such possession and operation
to Contractor, NSP shall provide Contractor with at least fifteen (15) days
advance notice of the date NSP intends to return such possession and
operation, and upon receipt of such notice, Contractor shall take all measures
necessaty to resume possession, construction and operation of the Project

facility on such date.

(G)  In the event NSP assumes construction of the facility under this Section,
NSP shall construct the facility in conformance with standard utility
practices.

15.7  Specific Petformance. In addition to the other remedies specified in this Grant
Contract, in the event that any Event of Default of Contractor is not cured within
the applicable cure period set forth herein, NSP may elect to treat this Grant
Contract as being in full force and effect and NSP shall have the right to specific
petformance. If the breach by Contractor arises from a failure by third party
constructing the facility pursuant to a construction agreement entered into with
Contractor, and Contractor fails or refuses to enforce its rights under the
consttuction agreement which would result in the cure, ot partial cute, of the Event
of Default, NSP’s right to specific performance shall include the right to obtain an
order compelling Contractor to enforce its rights under the construction agreement.
Likewise, for any breach of this Grant Contract. by NSP, Conttactor shall have the
right to specific performance
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16. GENERAL TERMS & CONDITIONS
A. The following contract provisions, rights and obligations shall survive the
completion ot termination date of this Grant Contract:
o “Standard of Performance Section 7
¢ “Recotdkeeping, Cost Accounting and Auditing” Section 9
o “Confidentiality” Section 10
e “Rights of Parties Regarding Intellectual Property” Section 12
o “Disputes” Section 14
o  “Default and Termination™ Section 15
o  “General Terms and Conditions” Section 16
B. Headings have been inserted for the purpose of convenience and ready reference.

They do not putpott, and shall not be deemed, to define, limit, or extend the scope
ot intent of this Grant Contract.

C. Contractor shall make teptesentatives available to testify in the event the
Commission or State Legislatute hold heatings ot conduct an investigation with
regard to this Grant Contract. ' :

D. Contractor shall provide the NSP Contract Manager reasonable access to
Contractor’s premises and all Project records.

E. No amendment, alteration or vatiation of the tetms of this Grant Contract shall be
valid unless made in writing and signed by the Parties hereto, and no oral
understanding or agreement not incorpotated herein, shall be binding on any of the
Parties hereto. Other than as specified herein, no document or communication
passing between the Patties hereto shall be deemed as part of this Gtrant Contract.

F. Contractor shall not assign this Grant Contract, eithet in whole or in part, without
the prior written consent of NSP, such consent may be withheld by NSP fot any
reason. Consent includes a formal written contract amendment approved by the
Commission.

" Minnesota law shall govern interpretation of this Grant Contract.
Tine is of the essence in this Grant Contract.

I Contractor shall indemnify, defend and save harmless NSP, its affiliates, officets,
agents and employees and members of the Renewable Development Fund Advisoty
Group from any and all claims and losses atising out of: (i) Contractot’s performance
under this Grant Contract regardless of whether such performance is an Event of
Default or not and (ii) Contractot’s negligence of willful misconduct.

]. Contractor, its agents and employees shall act in an independent capacity and not as
officers ot employees ot agents of NSP or the Advisory Group.
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K. No waiver of any breach of this Grant Contract shall be held to be a waiver of any
other or subsequent breach. All remedies afforded in this Grant Contract shall be
taken and construed as cumulative, that is, in addition to evety other remedy
provided therein or by law, except to the extent limited or excluded by the express
terms of this Grant Contract. The failure of NSP to enforce at any time any of the
provisions of this Grant Contract, or to requite at any time petformance by
Contractor of any of the provisions therefore, shall in no way be consttued to be a
waiver of such provisions, not in any way affect the validity of this Grant Contract ot
any part thereof or the right of NSP to thereafter enforce each and every such
provision.

L. If any provision of this’Grant Contract is held invalid, that invalidity shall not affect
other provisions of the Contract. In the event that any provision of this Grant
Contract is unenforceable or held to be unenforceable, the Parties agree that all other
provisions of this Grant Contract have force and effect and shall not be effected
thereby.

M. All Exhibits and Addendums are incorporated into this Grant Contract by this
reference and made a part hereof. Contractor represents and watrants that all
material statements of fact made in its Grant Application and due diligence
responses are true and correct statements as of the Contract Start Date and that such
statements do not omit any material facts necessary to make Contractot’s Grant
Application materially misleading.  This Grant Contract contains the entire
agreement between the Parties with respect to the subject matter hereof, and
supersedes all prior negotiations between the Parties. In the event of any
inconsistency between any of the terms and conditions of this Grant Contract and
the terms and conditions of any or all Exhibits, the terms and conditions of this
Grant Contract shall control. In the event of any inconsistency between the terms
and conditions of any or all of Exhibits A, B and C and the terms and conditions of *
the Proposal, the terms and conditions of Exhibits A, B and C shall control

N. Contractor acknowledges and agrees that nothing under this Grant Contract or the
Commission order approving the RDF grant to Contractor for the purposes of the
Project obligates NSP or its affiliates to enter into any agreement for the purchase by
NSP or its affiliates of the energy and/ot capacity generated by the Facility ot
Project.

O. Contractor acknowledges that NSP manages the RDF and power purchases through
different functions of the company or through its affiliates. To that end, Contractor
agrees that any breach, dispute, or other issue related to NSP’s or its affiliates’
performance under any agreement for the purchase of the enetgy and/or capacity of
the Facility or Project (“PPA”) or other conduct by NSP related to such PPA shall

" not be considered a breach by NSP of its obligation of good faith and fair dealing ot
any other statutory or common law requirement under this Grant Contract and
Contractor agrees to waive any and all claims at equity or law related theteto.
Contractor additionally agrees that any breach, dispute, or other issue related to
NSP’s performance of this Grant Contract or othet conduct by NSP related to this
Grant Contract shall not be considered a breach by NSP of its obligation of good
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faith and fair dealing or any othet statutory of common law requirement under the
PPA and Contractor agrees to waive any and all claims at equity or law related
thereto.

P. IN NO EVENT WILL NSP BE LIABLE FOR ANY SPECIAL, INCIDENTAL,
OR CONSEQUENTIAL DAMAGES OF ANY TYPE OR KIND BASED ON
BREACH OF WARRANTY, BREACH OF CONTRACT, NEGLIGENCE,
TORT, STRICT LIABILITY OR ANY OTHER LEGAL THEORY,
INCLUDING, BUT ARE NOT LIMITED TO, LOSS OF PROFIT; LOSS OF
SAVINGS OR REVENUE; LOSS OF GOODWILL; LOSS OF USE OF THE
PROJECT OR ANY ASSOCIATED PROJECT EQUIPMENT; COST OF
CAPITAL; COST OF ANY SUBSTITUTE PROJECT EQUIPMENT,
FACILITIES, OR SERVICES; DOWNTIME; THE CLAIMS OF ANY THIRD
PARTIES INCLUDING CUSTOMERS;. AND INJURY TO PROPERTY
REGARDLESS OF THE NUMBER OF CLAIMS OR THE THEORIES OF
RELIEF.

In Witness Whereof, the Patties have agreed to this Grant Contract.
Notthern States Power Company,

a Minnesota corpo,
By: %/ Date: q ,22/ 20 ’7

Tts: "RV Rates & Regulatory Affairs

Minnesota Renewable Energy Society, Inc.,

a Minnesota nonprofit corporation, / |
TR U v /772017

MM WERER
Tts: Board Chairman
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EXHIBIT AND SCHEDULE LIST
Exhibit A Work Statement

The wotk statement in this Exhibit provides the objective of the grant application,
the value of performing the Project, anticipated results and, the tasks required to
complete the Project.

Exhibit B: Critical Path Schedule
Exhibit B includes the critical path schedule for the Project.
Exhibit C: Budget, Project Payment Milestones and Deliverables

This Exhibit includes the approved budget for the Project, the Project payment
Milestones and deliverables. The Project payment schedule and limits are intended
to teflect anticipated value added by Contractor as a result of the progress on the
Project, rather than expenses incutted to the date of a grant pattial payment request,

Exhibit D: Project Manager and Contract Manager - Contractor and NSP

This Exhibit includes the names of the Project Manager and Contract Manager along
with the necessaty information requited for continued communication.

Exhibit E: Confidental List
This Exhibit includes the description of any non—pubﬁc confidential information
involved in performance of the Project or to be derived from the Project required to
be listed under Article 11.

Exhibit F: Insurance Certificates

This Exhibit includes the coverages, limits and requitements for Certificates of
Insurance to be obtained and maintained by the Contractor.

Exhibit Gt Special Conditions

This Exhibit includes the special conditions to be included as a part of this Grant
Conttact.

Exhibit H: Contractor’s Balance Sheet
This Exhibit includes the Contractor’s balance sheet.
Exhibit I Notice of Change or Potential Change in RDF Grant Contract Project.

This Exhibit includes the form to‘ be used by the Contractor for a notice of change
ot potential change to this Grant Contract or the Project.

Exhibit J: Conttactot’s approved Proposal.
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Schedule 11:  Exceptions to Contractot’s Representaﬁoné.
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Exhibit A
Scope of Work
. EP4-15

Executive Summary
The Minnesota Renewable Energy Society (“MRES”) will install not more than 1,000 kilowatts of

ditect-cutrent (kWp,) solat capacity with the development of Community Solar Gardens located
within Xcel Enetgy’s Minnesota setvice atea. At a minimum, one facility will be installed within a
tural setting and one facility will be installed within an urban setting.

A Solar Garden is a form of solar facility tenure in which a specified piece of the solar atray is
individually owned. Powet produced by designated panels is associated with the individual
ownetship wheteby the facility is controlled by the association of ownets that jointly represent
ownetship of the whole. A Community Solatr Garden provides the opportunity for those who do
not have appropriate space for a solar array on theit home ot business to actively patticipate in a
renewable energy initiative, Participants will receive an on-bill credit reflecting the kWh energy
produced from their portion of the facility in accordance with the applicable tatiff approved by the
Minnesota Public Utilities Commission. MRES intends to submit the Project for qualification under
Xcel Enetgy’s Solat*Rewatds Community® program. Subscribers in the Project shall either meet (i)
low-income eligibility requirements for individuals/families ot (ii) teside in multi-family housing
facilities meeting low-income eligibility requirements, in each case as described below. Contractor
will be responsible for confitming eligibility outlined below and will report on its verification process
and lessons learned as patt of its regular reporting requirements under this Grant Contract.

Low-income Eligibility. Individual subsctibers will be deemed income eligible for a subsctiption if
they or their family have been determined to be eligible by the applicable government or nonprofit
agency for receipt of or participation in the Minnesota Low Income Home Energy Assistance
Program; Medical Assistance; Supplemental Nuttition Assistance Program; WIC; Head Start; free or
reduced cost school meals; or HUD subsidized housing putsuant to Section 8 or the equivalent
(including public housing, Section 202 housing for seniors, or Section 811 housing for persons with
disabilities); or equivalent programs where income eligibility tequlrements as implemented ate not
greater than 125 petcent of the federal poverty guideline.

Multi-family Houéing Eligibility. Subsctibers who own or operate multi-family housing are income
eligible subsctibets if (i) the owner/operator of the building is exclusively a nonprofit provider of
low-income housing and related services at the applicable premises and (ii) 95 percent or more of
the tenants at the applicable building(s) qualify for low-income eligibility as defined above.
Nonptrofit affiliates of for-profit entities will not be eligible unless it can be demonstrated that the
benefits from the subsctiption will be tetained by the nonprofit affiliate only.

The project’s total cost is $1,819,452. RDF grant funds will be applied to the capital costs of the
project and tesult in a long-term energy production facility.

Goals

The goal of the Solat Project is to install up to 1,000 kW, PV capacity and demonstrate the concept
of collective ownetship as a way to increase the penetration of solar renewable electric production in
Minnesota for customers eligible to qualify under Xcel Enetgy’s low-income home enetgy assistance
ptogram.

Exhibit A — Page 1
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Project Objectives

« Establish a replicable system of billing parameters for community solat.

+ Develop discounted or no-cost pricing structure for low-income and/ot non-profit participants

» Establish a replicable model for developing Community Solar Gatdens in Minnesota.

+ Increase the penetration of solar enetgy in Minnesota;

« Provide an increased knowledge of Community Solar Gardens in Minnesota.

o BEvaluate rural vs. urban sites for Community Solar Gardens.

+ Evaluate the economics associated with developing a Community Solar Gatden targeted
specifically at low-income home energy assistance program-qualified subscribets.

Project Petrformance

+ Commissioning of not mote than 1,000 kWi, solat capacity.

+ Recruitment to obligate 95 petrcent of the total facility capacity by completion of Milestone 3 as
identified on Exhibit C.

+ Identification of best practices for community solar in Minnesota.

+ Make performance measurements available to the public (i.e. efficiency, enetgy production, etc.).”

Exhibit A — Page 2
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Exhibit B
Critical Path Schedule
EP4-15
Project Schedule (Quarters) - 2016, 2017 & 2018

Task | TaskDeseription | Q3-2016 | Q4-2016 | Q1-2017 | Q2-2017 | Q3-2017] Q4-2017 | Q1-2018 | Q2-2018 | Q3-2018

1 {Agreements/Financing 1 2 31 2 3412 3|1 2 3}12 3/1 2 38 12 3
Application to SRC
Program

1.2 |Secure Financing
Interconnection
Agreement
Conditional use
permit

2 {Design
2.1 |Site analysis
Prepare facility
design

Prepare facility
specifications

3 |Procurement

3.1 |Identify suppliers °
Order PV
panels/equipment
Delivery of PV
panels/equipment
4 {Permitting

4.1 {Zoning permits
Construction/
building permits
Environmental
review

1.1

13

14

22

23

32

33

42

43

4.4 [On-site safety plan

Construction
contract

5 |Construction

5.1 |Site Preparation
Construction and
assembly

5.3 |System testing
Commission PV
facility
On-site
demonstration

4.5

52

5.4

55

Presentation to RDF

5.6 .
advisory group

6 | Performance Assessment

6.1 {Recruit subscribers

6.2 |Performance analysis

Onsite

6.3 ,
Demonsteation

Presentation to RDF

64 Advisory Board

Exhibit B — Page 1
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Total Project Budget Amount: $1,871,560

Maximum RDF Grant Amount: $1,283,100

Exhibit C
Budget, Project Payment Milestones and Deliverables
EP4-15
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Year One (2016) Year Two (2017) Year Three (2018) TOTAL PROJECT
RDF| Cost Total RDF Cost Total RDF C RDF C
Budget Item Share | Sharing [ Cost Share |Sharing | Cost Share Shaiisxtlg Total Cost Share Sha‘:'isxtlg Total Cost
Direct Costs
Salaries and Wages Fringe $0 $0) $0) $0 $0 S0]  $126,175 $54,075] $180,250] $126,175 $54,075]  $180,250
Benefits Equipment $0 30 $0 $0, $0| $0 $0 $0) $0) $0 $0 $0,
Consultants/Subcontractor| $O 50 $0 $0 30 $0]  $647,7501 $§277,607| $925357] $647,750| $277,607] $925357
Supplies 536,500 | $14,500| $51,000] $8,300 $0[ $8,300] $338,380( $145020( $483,400] $383,180| $159,520] $542,700
Construction Materials ‘
Permits & Interconnect 30 S0 S0 S0 $0 $0 $8,873 $3,803 $12,675}.  $8,873 $3,803 $12,675
‘Travel Publicity/Printing S0 $0| $0 $0 $0 $0 $0 30 $0 $0 $0 $0
Workshops $0 $0 S0l $3,150f $1350] $4,500] S$113,970f $40,000 $153970] $117,120]  $41,350] $158470
Other Direct Costs $0 $0 S0 $0 S0 $0 $0 $0 $0 $0| $0
$0 $0 $0) $0 $0 $0) $0 $0, $0) $0 $0) $0|
$0 $0 $0| $0 $0| $0) $0 $0 $0 $0 $0) $0|
$0 $0 $0 $0 $0 $0 $0 $0) $0 $0 $0 $0
‘Total direct costs [$36,500 [ $14,5001 $51,000| $11450| $1,350| $12,800] $ 1,235,148 $520,505] $1,755,652 | $1,283,097 | $536,355 $1,819,452
Indirect Costs
Administration
Facilides
Indirect Rate (10%)
Total indirect costs $0 $0 $0 $0 $0 SO $0 $0} $0 $O $0| S0
TOTAL COSTS [536,500] $14,500] $51,000| $11,450] $1,350 | $12,800] $1,235,148 | $520,505 | $1,755,652 | $1,283,097 | $536,355| $1,819452
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Minnesota Solar Garde‘n Pilot Project
RDF grant approved - $1,283,100

Milestones, Deliverables and Allowed Grant Payments

Milestone 1~ Commissioning first 500 kW

Develop Community Solar Garden Application for subscribers and obtain all projéct finances.
Obtain site control and necessary petmits for urban facility. Design, install, and commission a 500
kW utban solar garden. Facilities in service and producing and selling electricity to NSP through the
SRC Progtam contract. Facility is commissioned and meteting requitements have been completed.
To be completed approximately 12 months after the Grant Contract Statt Date.

Deliverable 1

Deliver copy of SRC Program contract; Certification of project financing; copy of approved SRC
Program Application; copies of site control agreements; copy of facility designs and specifications
certified by design engineer; copy of Engineering Certificate that the solar facilities have been
constructed according to the plans, specifications, interconnection criteria, and all Project
construction is complete; copy of final Intetconnection Agreement; copy of the Commissioning
Checklist signed by the Xcel Energy Area Engineer upon witnessing and approving successful
testing and commissioning of system; photographs of completed solar facilities; and a fully executed
Manufacturet’s Commissioning Certificate. Submission of Milestone Repott satisfactory to RDF
representative.

Grant Payment 1
Progress payment of $610,890.
Milestone 2 — Commissioning second 500 kW

Develop Community Solar Garden Application for subscribers and obtain all project finances.
Obtain site control and necessary permits for rural facility. Design, install, and commission a 500
kW rural solar gatrden. Facilities in service and producing and selling electricity to NSP through the
SRC Progtam contract. Facility is commissioned and metering requirements have been completed.
To be completed approximately 15 months after the Grant Contract Start Date.

Deliverable 2

Deliver copy of SRC Program contract; Certification of project financing; copy of approved SRC
Program Application; copies of site control agteements; copy of facility designs and specifications
cettified by design engineer; copy of Engineering Certificate that the solar facilities have been
constructed according to the plans, specifications, interconnection criteria, and all Project
construction is complete; copy of final Intetconnection Agreement; copy of the Commissioning

- Checklist signed by the Xcel Energy Area Engineer upon witnessing and approving successful
testing and commissioning of system; photographs of completed solar facilities; and a fully executed

Exhibit C — Page 2
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Manufacturer’s Commissioning Certificate. Submission of Mﬂestone Report satisfactory to RDF
representative.

Grant Payment 2

Progress payment of $610,890.

Milestone 3 — Performance Assessment

Assess facility performance. Evaluate recruitment for participation and operations between rutal and
urban facilities. To be completed approximately 27 months after the Contract Statt Date.

Deliverable 3

Submit Solar Garden Analysis including petformance assessment and best practices for community
solar in Minnesota. On-site demonstration and tour of photovoltaic facility to RDF administration.
Present final project results to the RDF advisory group. Submission of Milestone Repott satlsfactory
to RDF representative.

Progress Payment 3.

Progress payment of $61,320.
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Exhibit D
Project Manager and Contract Administrator
EP4-15

Project Manager

Kitrina Stratton

Minnesota Renewable Energy Society
2928 Fifth Avenue S.

Minneapolis, MN 55408

Telephone: 612-963-4757

Email: kitrinas99(@aol.com

Contract Administrator

Mark Ritter

Notthern States Powet d/b/a Xcel Energy
414 Nicollet Mall

Minneapolis, MN 55401

Telephone: 612-330-6739

Fax: - 612-330-7601

Email: mark.g titter(@xcelenergy.com
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Exhibit E
Confidential Intellectual Property List
EP4-15

None.
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Exhibit F
Insurance Requirements
EP4-15
ACORD’ CERTIFICATE OF LIABILITY INSURANCE PATE LoD
e — 442712017

THIS CERTIFICATE IS {SSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED prowsmns or be endorsed.

If SUBROGATION 1S WAIVED, subject to the terms and conditions of the policy, certaln policies may require an endor A t on
this certificate does not confer rights to the certificate holder In lieu of such endorsement(s).
PRODUCER GO T G
Marsh & McLennan Agency LLC FAX
7525 Norihiand Dr N #300 ({8, sy 763-746-8000 {AYG, o
Minneapolis MN 55428 | sitbitess:
INSURER(S] AFFORDING COYERAGE NAIG#
msurer A :NS! a division of West Bend Mutual 15360
INSURED MINNE33 surer 8: Sentinel Insurance Company, Ltd. ) 11000
Minnesota Renewable Energy INSURER C :
Society/American Solar Energy NSURER D
2028 Fifth Ave § :
Minneapolis MN 55408 : . INSURER E ¢
INSURERF :
COVERAGES CERTIFICATE NUMBER; 702126464 EVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS
CERTIFICATE MAY BE [SSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN iS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

lﬁt AUDLSUBR POLICY EFF | POLICY EXP

TYPE OF INSURANCE IHSD WD POLICY NUMBER (MIWDOYYYY) | (MWDDIYYYY) LTS
A | x | COMMERCIAL GENERAL LIABILITY 075837110 61512017 5/52018 | EACH OCCURRENGE 1,000,000
| eLamsamos [ x | occur : ALl $100,000
X 1250 MED EXP (Any one parson) s
| PERSONAL & ADV INJURY | $1,000,000
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
| lrouev| |BB% [X|ioc PRODUCTS - COMPIOP AGG | $2,000,000
OTHER: ) §
A" | AUTOMOBILE LIABILITY 075837110 G201 | 652018 | GOREIED SRALELIMIT 155 000 0
ANY AUTO . BODILY IMJURY (Per person) | §
|| %‘}Nossuouw goysguLED BODILY INJURY {Per accident) | §
_x_ x{JRTEODS QNLY %8?0%%9 {Per secid ?nt)D ANAGE s
. s
| |umereLauiae | X | oecur EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE s
T‘W%ﬁ%ﬁﬁfﬂs 4TWECJZ0691 01202016 | 972012017 PER o
AND EMPLOYERS' LIABILITY vin % [Srire | 18R
ANY PROPRIETORPARTNER/EXECUTIVE EL EACH ACGIDENT $500,000
OFFICERMEMBER EXCLUDED? NIA
{Mandatory in NH} E L. DISEASE - EA EMPLOYEE $500,000
DS RETION OF SPERATIONS beiow EL DISEASE . POLICY LIMIT | $600,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 104, Additional Remarks Schedule, may ba attached if more space Is required)
Xcel Energy Inc. and all subsidiaries thereof and the RDF advisory group are included as additional insured when required by written contract

or agreement,
CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Xcel Energy ) ' THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
414 Nicoliet Mall ACCORDANCE WITH THE POLICY PROVISIONS,

Minneapolis MN 55401

AUTHORIZED REPRESENTATIVE

A [ )d(a(/
7

i

© 1688-2015 ACORD CORPORATION, Allrights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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Exhibit G
Special Conditions
EP4-15

1. = Contractor acknowledges and agrees that nothing under this Grant Contract ot othet
Commission order approving the RDF grant to Contractor for the purposes of the Project
obligates NSP or its affiliates to enter into any agreement for the interconnection of the
Facility or Project with NSP's electric system. Conttactor must obtain written agreement
from Greenway, the third-party owner of the Project, that Greenway acknowledges that
although Contractor and NSP have entered into this Grant Contract, NSP is undet no
obligation to enter into any agreement for the interconnection of the Facility ot the Project
with NSP’s electric system and provide proof of such agreement to NSP within thirty (30)
days of this Grant Contract Start Date.

2. Contractor acknowledges that NSP manages both the RDF and interconnection through
different business functions of NSP or its affiliates. Contractor agtees that any breach,
dispute, or other issue related to NSP’s or its affiliates’ petformance undet any agteement for
the interconnection of its electric system with the Facility or Project or other conduct by
NSP related to such interconnection agreement shall not be considered a breach by NSP of
its obligation of good faith and fair dealing or any other statutory or common law
requirement under this Grant Contract and Contractor agtees to waive any and all claims at
equity or law related thereto. Contractor additionally agrees that any breach, dispute, or other
issue related to NSP’s performance of this Grant Contract ot othet conduct by NSP ot its
affiliates related to this Grant Contract shall not be consideted a breach by NSP of its
obligation of good faith and fair dealing or any other statutoty or common law requitement
under the interconnection agreement and Contractor agrees to waive any and all claims at
equity or law related theteto. Contractor must obtain written acknowledgement and
agreement from Greenway, the third-party owner of the Project, that any breach, dispute, ot
other issue related to NSP’s or its affiliates’ petformance under any agreement for the
interconnection of its electric system with the Facility or Project ot other conduct by NSP
related to such interconnection agreement shall not be considered a breach by NSP of its
obligation of good faith and fair dealing or any other statutoty or common law requitement
under this Grant Contract and that Greenway agrees to waive any and all claims at equity or
law related thereto. Contractor agrees to provide proof of such agreement to NSP within
thirty (30) days of this Grant Conttact Statt Date.

3. Contractor acknowledges and agrees that nothing under this Grant Contract ot any
Commission order approving the RDF grant to Contractor for the putposes of the Project
obligates NSP or its affiliates to enter into any agreement for the Project to be consideted ot
to be classified as qualifying for the Xcel Energy Solat*Rewards Community® program.
Contractor must obtain written agreement from Greenway, the third-party owner of the
Project, that Greenway acknowledges that although Contractor and NSP have entetred into
this Grant Contract, NSP is under no obligation under this Grant Contract to determine that
the Facility or the Project qualifies or is accepted into the Xcel Enetgy Solar*Rewards
Community® program and provide proof of such agreement to NSP within thirty (30) days
of this Grant Contract Start Date.
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4, Contractor acknowledges and agtees that NSP manages both the RDF and the
Solar*Rewards Community® progtam through different business functions of NSP or its
affiliates. Contractot agrees that any breach, dispute, ot other issue telated to NSP’s or its
affiliates’ performance under any agreement entered into for, or application process for
qualification undet, the Solar*Rewards Community® program shall not be considered a

© breach by NSP of its obligation of good faith and fair dealing or any other statutory or
common law requirement under this Grant Contract and Conttactor agrees to waive any and
all claims at equity ot law related thereto. Contractor additionally agrees that any breach,
dispute, or other issue related to NSP’s performance of this Grant Contract or other
conduct by NSP ot its affiliates related to this Grant Contract shall not be considered a
breach by NSP of its obligation of good faith and fair dealing or any other statutory or
common law requirement under the Solar*Rewards Community® program and Contractor
agtees to waive any and all claitns at equity or law related thereto. Contractor must obtain
written acknowledgement and agreement from Greenway, the third-party owner of the
Project, that any breach, dispute, or other issue related to NSP’s or its affiliates’ performance
under any agreement enteted into, ot application process for qualification under, the
Solar*Rewards Community® program ot other conduct by NSP related to the
Solar*Rewards Community® program shall not be considered a breach by NSP of its
obligation of good faith and fair dealing or any other statutory or common law requirement
under this Grant Conttact, and that any breach, dispute, ot other issue related to NSP’s
petformance of this Grant Contract ot othet conduct by NSP or its affiliates related to this
Grant Contract shall not be consideted a breach by NSP of its obligations of good faith and
fait dealing or any other statutory or common law requirement under the Solar*Rewards
Community@ program and that Greenway agtees to waive any and all claims at equity or law
telated theteto. Contractot agtees to provide proof of such agreement to NSP within thirty
(30) days of this Grant Contract Start Date.

5. Contractor agtees that failure to provide the written acknowledgements identified in Special
Conditions 1 through 4 within thirty (30) days of the Grant Contract Start Date shall be
considered an Event of Default of Contractot under Section 15.1(A) of this Grant Contract
and no notice or cure petiod shall be applicable. A

6. All Pi:o]ect tepotts, posters, presentation handouts, pub]ications and public documents are to
include the following ctredit text: “Project funding provided, in part, by customers of Xcel
Enetgy through a grant from the Renewable Development Fund.”

7. Contractor and NSP acknowledge that Contractor intends to design, build, and operate the
Project for Gteenway, and that Greenway will own the two solar PV installations to be
commissioned as patt of the Project. Contractor attests and represents that it will verify that
‘Greenway has obtained all necessaty site control for the installation sites and that Greenway
has obtained any and all other permits, orders, authorizations, or other necessary
permissions for the Ploject before Contractor begins installation of the Project. Contractor
agrees to provide copies of Greenway's site control, permits, orders, authorizations, or othet
petmissions to NSP upon NSP's request and failure to provide such documentation shall be
considered an event of default under Section 15 of the Grant Contract subject to the cure
provisions of Section 15.1(B) but, under no circumstances, shall NSP be required to perform
under the Grant Conttact until such documentation is provided.
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8. Contractor shall provide a copy of the written agreement between Contractor and
Greenway, within thirty (30) days of the Grant Contract Start Date in a form reasonably
satisfactory to NSP affirming and acknowledging that Greenway will indemnify and hold
harmless NSP, its customers, and the RDF should any disputes atise by or against Greenway
related to the Project. Failure to provide a copy of such indemnification shall be considered
an BEvent of Default of Contractor under Section 15.1(A) of the Grant Contract, shall not
require notice or be subject to cure, and Contractor acknowledges and agrees that NSP may
terminate the Grant Contract immediately under Section 15 and reallocate the entire Grant
amount.

9. Contractor and NSP acknowledge that Greenway, is not a patty to this Grant Contract and
that NSP is not a party to any agreement between Contractor and Greenway and that NSP
owes no obligations to Greenway nor does Greenway have any rights as to NSP’s
commitments under the Grant Contract. Nothing in this Grant Contract 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 Grant Contract. Contractor shall provide a copy of the wtitten agteement
between Contractor and Greenway affirming and acknowledging that Greenway is not a
third party beneficiary of this Grant Contract within thirty (30) days of the Grant Contract
Start Date in a form reasonably satisfactory to NSP. Failure to provide a copy of such
indemnification shall be considered an event of default under Section 15.1(A) of the Grant
Contract, shall not require notice or be subject to cure, and Contractor acknowledges and
agrees that NSP may terminate the Grant Contract immediately under Section 15 and
reallocate the entire Grant amount. '

10. Contractor acknowledges and agrees that Contractor will not seek NSP approval to assign or
transfer this Grant Contract and any such request shall constitute an Event of Default not
subject to any cure period. Further, Contractor acknowledges and agrees that should
Greenway, attempt to assert any claimed rights under this Grant Contract ot against NSP;
such assertion shall constitute an Event of Default under Section 15.1(A), shall not tequire
notice or be subject to cure, and Contractor acknowledges and agrees that NSP may
immediately, upon wtitten notice to Contractor, terminate the Grant Contract under Section
15 and reallocate the entire Grant amount.
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Exhibit H
Contractor’s Balance Sheet
EP4-15

THE MINNESOTA RENEWABLE ENERGY SOCIETY
Statement of Financial Position

December 31, 2016
Amount

ASSETS .
Cash and cash equivalents $ 7,740.39
Equipment and vehicles, at cost 24,155.39
Less: Accumulated Depreciation (11,486.66)

Equipment and vehicles, net 12,668.73

TOTAL ASSETS $ 20,409.12
LIABILITIES ‘

Accounts payable $ -
NET ASSETS .

Unrestricted Net Assets 20,409.12

TOTAL LIABILITIES AND NET ASSETS $ 20,409.12
e ——

For Management Use Only
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THE MINNESOTA RENEWABLE ENERGY SOCIETY
Statement of Activities
For the year ended December 31, 2016

Amount
INCOME
Contributions 28,015.70
Member fees 9,710.00
Program services 13,221.61
Interest 0.71
Miscellaneous income 18,14
TOTAL INCOME 50,966,16
EXPENSES
Payroll 22,248,91
Payroll taxes 5,745.73
Contract services 6,179.95
Travel ' 1,718.80
Bank fees 233.00
Software 143.62
Insurance 3,713.37
Telephone 1,561.38
Program expenses 11,791.64
Rent 750.00
Supplies 1,608.89
Professional development 5,056.32
Promotional items 1,010.60
Depreciation 3,450.77

Miscellaneous expense 48.26

TOTAL EXPENSES 65,261.24
NET LOSS (14,295.08)

BEGINNING NET ASSETS 31,704.87

ENDING NET ASSETS $ 20,409.12 '

For Managemeni: Use Only
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Exhibit I
Notice of Change or Potential Change in RDF Grant Contract Project
EP4-15
[DATE]
RDF Grant Administratot
414 Nicollet Mall, 7* Floor

Minneapolis, MN 55401

RE:  RDF Grant Contract No. EP4-15
Notice of Potential Change in RDF Grant Contract Project

Dear RDF Grant Administrator,
Conttactor, Minnesota Renewable Energy Society, hereby notifies Northern States Power Company,
a Minnesota Cotpotation (“NSP”) of the following potential change in its Project: [Potential

Change]. The potential change in the Project is necessaty because [Reason for Potential Change].

Should this change to the Project be acceptable to NSP, Contractor requests that NSP prepare an
amendment to the Grant Contract executed by Contractor and NSP on [Date].

Sincerely,
[Signature]

[Grant Recipient Representative]

Exhibit I — Page 1
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Exhibit J Contractor’s approved Proposal and
Notice of Change or Potential Change
EP4-15
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MINNESOTA RENEWABLE ENERGY SOCIETY

Minnesota Community

Solar Garden
RDF Proposal

Laura Cina
4/1/2013

The Minnesota Renewable Energy Society is requesting funds to develop best practices for community
solar in Minnesota by conducting a Community Solar Pilot Project in Xcel Energy Territory.
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Xcel Energy Renewable Development Fund

Energy Production Project

(Al sections of this form must be completed and attached to all Energy Production proposals.)

Applicant Information

Name and Title of Applicant MN Renewable Energy SOCiety
Mailing Address 2928 5th Ave S

(Street number and name) (Suite number)
Minneapolis, MN, 55408

(City, state, zip code)

Nature of Business Non PrOfIt
Laura Cina

_612-963-4757

Contact Person Pho

laurac@mnrenewables.org

Email FAX

Project Information

Project Title Minnesota Solar Garden Pilot Project

To Be Determined

Project Site Location

Technology Type: check one(s) that apply

Biomass [ Hydro Ul Solar PV El Solar Thermal-Electric [ Wind [

Funding Request and Project Cost

2,661,320
Total RDF funding requested: $ ¥ Other funding $$1,375,100

.$4,036,420

Total Project Cost

RDF Funds requested by year:

$2,548,039 $54,296 $44,167 $14,818 O
1st Year: § 2nd Year: § 31d Year: § 4th Year: $ 5t Year: §

Page 1 of 5



Project Capacity

New Projects -  Nameplate Capacity (kW or MW) 1MW

Refurbishment - Existing Capacity (kW or MW)

Projected Project Duration

Incremental Capacity.

Docket No. E002/M-12-1278
Change in RDF Grant Contract Scope of Work

Attachment A
44 of 78

Construction Start Date August 2014 Commissioning Date November 2014

Energy Production

Estimated amount of AC energy (kWh or MWh) to be produced annually for each year of
operation for up to a 15-year power purchase contract length. For biomass or biofuel
projects that use a portion of renewable fuel (i.e., blended fuel), show the total amount of
energy generated in the first column and the amount generated by the renewable fuel in the
second column.

2014:
2015:
2016:
2017:
2018:
2019:
2020:
2021:
2022:
2023:
2024
2025:
2026:
2027:

Total Eneroy (kWh)

1,224,178

1,218,057

1,211,967

1,205,907

1,199,877

1,193,878

1,187,909

1,181,969

1,176,059

1,170,179

1,164,328

1,158,506

1,152,714

Renewable Energy (kWh)
(fuel blend projects)

2014:
2015:
2016:
2017:
2018:
2019:
2020:
2021:
2022:
2023:
2024
2025:
2026:
2027:
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Please estimate the amount of energy in kWh that will be produced in each month of a
typical year. The sum of the monthly estimates should total the annual estimates above.

jan87:691 1,101,498, 107,686 5 116,730, 120,708, 119,212
July 120,836 4, 1144025, 105436 () 94,807\, 65198 1. 69,974

Please estimate the percent of energy that will be produced on-peak and off-peak on
a typical year. The on peak period is defined as those hours between 9:00 a.m. and 9:00 p.m.
Monday through Friday, except the following holidays: New Year's Day, Good Friday, Memorial
Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. When a designated
holiday occurs on Saturday, the preceding Friday will be designated a holiday. When a designated
holiday occurs on Sunday, the following Monday will be designated a holiday. Off Peak is defined as
all other hours.

Percent (%) Generated On-Peak %
Percent (%) Generated Off-Peak %

Energy Pricing Narrative (please use additional pages as necessary)

With regards to the construction of the community solar array, below are the major costs associated with the development. Panels - $864,000 Inverters - $448,000 Racking - $320,000 Other direct costs include pre-development,

general conditions, labor, design, engineering, land siting, permitting & approval, wiring, interconnection with Xcel, sales & marketing for the panels, O&M trust fund, long-term tax reporting and administration, ownership registration to

comply with securities laws, etc. These costs are all highly variable and can/will affect the overall cost projections. For the purposes of this proposal, CEC has not yet worked with Xcel to conduct a Power Insertion Analysis and

therefore cannot provide an accurate quote on those costs as part of this proposal.CEC will agree under contract to bear any additional costs
associated with the creation and maintenance of the array - for all cost overruns.

Energy Pricing

Annual price schedule ($/kWh or $/MWh in 2013 dollars) for each year of operation for up
to a 15-year period.

2014 $
2015 $85,692

2016 $.89,264
2017 484,838
2018 §84,413
2019 §83,991
2020 §83,571
2021 $83,154
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2022 82,738 46 of 78
2023 $82,324
2024581,913
2025 5 81,503
2026 581,095
2027 580,690
2025 580,286

Please indicate the percent of total energy produced that you plan to sell Xcel Energy, and
the percent you plan to consume on-site:

Estimated % total energy to be sold to Xcel Energy: 100%

0%

Estimated % to be consumed on-site:

Emission Rates

If the proposed project produces any of the following emissions, please provide emission
rates in pounds per kWh at full load.

PM-10
NOx
CO
CO2

Pb (lead)

Business Type

Number of Employees - Year Established 1979
Since 1979

How Long Under Current Ownership

Legal Form or Ownership (check one)

U Sole Proprietorship 0 Limited Partnership
0 General Partnership B Corporation
[J Sub-Chapter S Corporation [ Other (identify)
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Project Team

Laura Cina varegraorecor 4 \@AN'S

(Name) (Title) (Years with Company)
Brian Ross Consultant 15 years
(Name) (Title) (Years with Company)
Clean Energy Collective

(Name) (Title) (Years with Company)
(Name) (Title) (Years with Company

Standard Grant Contract Terms and Conditions Acceptance

I am authorized to act on behalf of the applicant in this matter, and I have received,
reviewed and do hereby accept the Standard Terms and Conditions of the Grant Contract
included as Appendix C of the Xcel Energy Renewable Development Fund REFP except as

shown on the Contract Modification Form enclosed herewith.
Digitally signed by Laura Cina

L aura C I na DN n=aura Cina. =MRES, o, emal-iaurac@mreneuabies oo O 3 /3 1 / 1 3

Date: 2013.03.31 11:46:33 -05'00

Signature of Authorized Representative Date

I hereby authorize Xcel Energy to make any inquiries and obtain any financial information
necessary to evaluate my organization’s capability to implement the proposed project. I also
authorize Xcel Energy to make any necessary inquiries to verify the information I have
presented. I also release all necessary information to Xcel Energy.

Digitally signed by Laura Cina

Lau ra C i n a ?:NL:Jé:n=Laura Cina, 0=MRES, ou, email=laurac@mnrenewables.org, 03/3 1/13

Date: 2013.03.31 11:46:52 -05'00'

Signature of Authorized Representative Date

I hereby certify that I have read and understand the terms and conditions contained in the
Xcel Energy RFP and that the information contained in this proposal is true, correct and
complete to the best of my knowledge.

Digitally signed by Laura Cina

L aura C I na N =aura Cina. =MRES, o, emal-iaurac@mreneuabies oo O 3 /3 1 / 1 3

Date: 2013.03.31 11:47:08 -05'00

Signature of Authorized Representative Date
Laura Cina Managing Director
Typed Name Title
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Section 1: Scope of Work

1.1 Executive Summary

There is a growing consensus that there are many economic, environmental and health reasons to
increase the use of solar in Minnesota. While we have made progress growing renewable energy
production, there is still a very large untapped solar market in Minnesota, the people who are
unable to purchase and install solar on their residence or business. Reasons a solar system on-site
may not be viable include many physical siting factors like shading, lack of roof space, poor roof
orientation or other barriers such as lack of upfront financing, non-ownership or multi-family
units of housing that make it difficult to install a system on a shared roof and meter to the correct
household. In addition, participating in a program like this gives freedom from having to
maintain or repair a system and the ability to move without a loss of investment.

To overcome these barriers the Minnesota Renewable Energy Society (MRES) proposes to build
a Community Solar Garden Pilot Project, modeled after the Solar Gardens in Colorado. This
would be a large installation in Xcel Energy Territory that would allow the community to
purchase solar panels from a community solar array and receive a discount on their utility bill.
Participants receive an on-bill credit reflecting the kwWh energy produced from their portion of
the project. Being able to aggregate the solar purchases of many people into one large installation
reduces the cost to each owner through economies of scale and benefits the utility by providing a
complementary distributed energy solution by being installed in an ideal location where Xcel
Energy can make immediate use of the energy generated, particularly during peak months in the
summer.

1.2 Project Goals

Project Goal #1: A 2008 study by the National Renewable Energy Laboratory found that only
22% to 27% of residential rooftop area is suitable for hosting an on-site photovoltaic (PV)
system after adjusting for structural, shading, or ownership issues. As a result, it has been
broadly recognized that the on-site solar market comprises only one part of the total market for
solar energy. It is our number one goal to address the remaining 70% of the market that is
currently unable to purchase solar power.

Through modeling and learning from the successes and failures of Colorado Solar Gardens
model, while adapting it to the regulations unique to Minnesota, our goal is to increase market
adaption of solar throughout Minnesota by making solar ownership possible and tangible to non-
homeowners, as well as homeowners or business owners who cannot have solar on their roofs
due to shading, orientation, multi-unit housing or homeowner association rules. Subscribers have
an opportunity to participate in the ownership of solar panels without having to install them on
their roofs or maintain it themselves. It is our understanding that Xcel Energy is submitting their
own RDF Proposal to have Community Solar billing developed for Xcel Energy customers that
our Solar Garden would be than able to access. After this initial project is complete and a proven
success, community solar in Xcel Energy territory, and possibly within other utility territories,
could increase at incremental phases in the future.
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This Community Solar Garden will be a utility scale commercial renewable electric project that
enhances the delivery of renewable electric energy to the utility and provides multiple solar
consumers with economies of scale savings by installing a commercial scale solar installation.

Project Goal #2: We will research and report on what we find to be the best practices for
Community Solar in Minnesota through a demonstrable, replicable and scalable pilot project.
Research will include: financial and legal structures; siting issues such as cost and desirability of
a ground mount versus a roof mount; an urban setting with an active community versus a rural
installation; permitting and interconnection difficulties or successes. As of the writing of this
proposal, there are multiple bills in the legislation process related to community solar. We would
of course adapt our model to fit within whatever legislation develops and passes. Additionally
we will analyze said legislation in our best practices report, and make recommendations for
suggested changes to that legislation. Through these practices we aim to boost Minnesota’s
attractiveness to community solar businesses and investors.

1.3 Project Objectives
Objectives for Goal #1:

e Objective #1: Establish a system of billing for Community Solar at Xcel Energy. As
the largest utility in Minnesota, Xcel Energy is well positioned to be a role model for
other utilities across the State and to act as a testing ground for establishing best practices
in the industry. MRES has established a good working relationship with Xcel Energy and
we feel would make a good partner developing these best practices together. In order
make possible tangible solar ownership to all Xcel Energy ratepayers, a system of billing
must be established at Xcel Energy. Such a system will show a solar credit on
participating customers’ bills for the amount of energy they have purchased.

Xcel Energy is submitting a separate RDF Proposal to adapt the current IT systems that
would manage subscribers to our pilot project. Either the acceptance of their proposal or
legislation mandating utilities to institute community billing on their own would be key
to making our project work. We will assist in any way we can to help this process
happen.

e Objective #2: Establish a contract for turn-key services. In partnership with the Clean
Energy Collective (CEC) we will answer many of the questions surrounding the
community ownership model in Minnesota with regards to the private sector. Some of
these questions include: third party ownership; the federal tax credit; ownership and
securities matters; continued maintenance of the system and long term ownership of the
system and management of customers.

In order to leverage funds to the maximum extent possible, CEC has a specialized legal
and operating structure which will enable Xcel customers to purchase and benefit from
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panels in the array. The model provides a maximum return on investment for Xcel
customers who purchase panels in the community array. The CEC team will handle all
legal, securities, tax and administration matters for all subscriber ownership and service
activities. Most importantly, CEC’s Operations &Management (O&M) trust fund
provides a fail-safe structure for the long-term operation of the facility, even if CEC is no
longer in business. The CEC will also handle launching and managing the website for
this community solar program.

Efforts will be made to make the package financially beneficial to investors, land owners,
customers and the utility while making the process transparent in order to show the
viability of Community Solar after the pilot project is completed.

Objective #3: Install Solar Garden. Our last objective is to install at least one solar
garden in a physical location that would best serve Xcel Energy’s distributed energy grid.
Upon choosing our sites we will confer with Xcel Energy’s transmission experts so as to
not only reduce interconnection costs but also to best benefit the utility with the energy
generated.

In order to ensure utility-grade long-term power to Xcel Energy on behalf of the
members, the CEC sets up an independent operations and maintenance trust fund that
functions even if the CEC or MRES is no longer in business. This escrow account is
seeded through a percentage of the initial sale price and maintained by a percentage of
the ongoing power production payments each month. The escrow covers liability
insurance, warranty repair, cleaning, billing, maintenance and equipment replacement
and is structured for long-term clean energy generation stability 40 years of facility
operation.

This trust fund exists without additional funding from the subscribers or the utility and
will be managed by either CEC or MRES. CEC believes that a strong O&M fund is the
cornerstone of any successful community energy project, because it ensures long-term
operation production and preserves the utility’s and member’s investment in the system.
One important tenant of CEC programs is that the utility and its members must contract
under an operating structure that protects both parties for the life of the system. The CEC
intentionally designed the O&M escrow to operate independently of the Clean Energy
Collective. Therefore, the operations and maintenance of the community solar array will
not be jeopardized. MRES will have the ability to appoint a new management company
using the Escrow Contract and Trust Fund in such an event.

Objective #4: Recruit community members to purchase energy. Through workshops,
press releases, town hall meetings and tabling at events, we will raise awareness, provide
education and recruit participants to become purchasers of energy from our Community
Solar Garden. We will conduct five workshops a year during the second and third year of
the project. CEC, who has extensive relevant experience in Colorado, estimates the entire
array should be sold out within two years. We will partner with other environmental
groups, neighborhood organizations, cities and any other group with clean energy or
clean air goals who will helps us promote the purchasing of a community solar
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subscription. MRES has had success in partnering with these groups in the past through
the promotion of solar bulk purchasing programs.

CEC has created for MRES a proposal that allows subscribers to purchase a 250 watt
panel for a total purchase price of approximately $405, about $1.62 per watt. The
estimated payback for this purchase is about 12.8 years. Subscribers should be able
recognize a simple year one return on their investment of 6%. This much lower cost
produces faster payback than would ever be expected for a residential or small scale
commercial installation. Current cost per watt for a residential installation in Minnesota is
about $5.00 a watt. The difference renders a savings of over $3.00 a watt for Xcel Energy
ratepayers.

These cost estimates are based on installing one large ground mount system. If a roof top
system is chosen in order to keep the system in an urban setting, specifically the Energy
Innovation Corridor, this cost may be higher to the consumers in order to make the
financing work. Yet still, with economies of scale, this project would still be a solid
investment in renewable energy for the ratepayers. MRES has currently identified rooftop
sites in the Energy Innovation Corridor if this was desirably to the RDF Advisory Board
and Xcel Energy, then MRES would target this area as our installation site.

The $1.62 a watt price is the all-in cost for the customer, including discounts, the
requested funding from the RDF to support this program and the 30% Federal Income
Tax Credit (ITC). CEC has created a special business structure to support community-
owned solar and achieve these goals. The structure results in the maximum amount of
value to the member over the life of the system, while complying with various
regulations such as securities and tax laws.

Using the CEC model, subscribers will have options unseen in the “on-site” solar market.
These options encourage new members to purchase renewable energy and recognize
excellent value in their investment. Subscribers have several options for selling or
transferring their panel(s). Through CEC’s RemoteMeter® software platform, CEC or
MRES would handle every aspect of administration, billing and customer service for the
life of the system, including transfers and sales.

Subscribers have many options for transfer of ownership:

1. Resell panels to another Xcel utility member. The CEC or MRES will help connect
members with new buyers and, since the system is being maintained in excellent
condition, resale value could possibly even be improved.

2. Stay within the Xcel network and simply transfer credits to a new meter number.

3. Donate panels to a local, in-network church or non-profit. The grantee gets the gift of
power for years to come and members may be able to claim a tax deduction.

4. Transfer to family members who live in Xcel territory.
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Objectives for Goal #2

e Objective #1: Research all new legislation for Community Solar and in partnership
with CEC, make sure the pilot project will be compliant.

e Objective #2: Establish best practices for siting issues. The Solar Gardens in
Colorado are reporting a large amount of difficulty in establishing sites for projects.
MRES proposes investigating the benefits and drawbacks of different types of solar
garden installations, rural vs. ground mount and urban versus roof mount. This will
give us a range of siting issues to research including; permitting and zoning for solar,
land/roof ownership versus leasing issues and marketing to local versus distant
communities.

Although the RDF puts a slightly higher value on projects that have secured sites,
MRES believes it is in the greater interest of this pilot project to be able to provide
due diligence to site selection process. The Colorado Solar Gardens projects have all
largely been delayed due to siting issues and since MRES strives to build a working,
scalable model for Community Solar in Minnesota, it would like to take some time to
identify the potential problems (i.e. land use issues, leasing/ownership factors, EIS)
and identifying the key factors that make a site favorable. MRES would also like to
identify from the consumer market if the location of their off-site panels matters to
them. Do consumers want their panels in the community or can they be an hour away
in a rural location? Of highest priority, however, is making sure the solar facility is
located in an area where Xcel can utilize the power readily. This will maximize the
effectiveness of the solar energy for Xcel, especially during peak summer months.
Finding a site should correlate in the timeline with the work Xcel Energy will need to
do to build the IT infrastructure needed for billing, thus not delaying the project at all.

1.4 Performance Measurements (Tangible and measurable outcomes)

Two outcomes that need to be completed in order to ensure a successful project are under
the jurisdiction of the Xcel Energy proposal which was submitted to the RDF Fund
separately.

e “Community Billing” established at Xcel Energy
e Regulations heeded at the PUC

While Xcel Energy is establishing billing and working with the PUC to make sure the
regulations are being followed, MRES will work to complete the following tasks.

e Contract signed with turn-key services provider. A Letter of Intent has been
signed with CEC based on a proposal developed by them for this project.
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e Site secured with either a donation of land or a lease signed for 20 years (with an
option to renew for another 20 years or more.

e Installer RFP is issued and installer is hired
e 1MW DC of solar electric panels installed in Xcel Energy Territory
e 10 workshops/town hall meetings completed

e 1MW of solar sold to customers

1.5 Project Schedule (major tasks, milestones)
February 2014: Contract signed with turn-key services provider

It is currently the assumption of MRES that turn-key services will be provided by the
Clean Energy Collective based in Colorado. Assuming that all contracts can be agreed
upon MRES will begin work with CEC as the proposal is accepted and a contract is
signed for the RDF.

March 2014: Installer RFP developed and issued by MRES

As the local partner on this proposal it will be the duty of MRES to develop and issue the
RFP for an installer. It is important to MRES that a reliable, knowledgeable local
company be hired to build this installation. The knowledge and expertise of MRES within
the solar industry in Minnesota makes MRES the best part of the team to tackle this task.
This will be done in consultation with the turn-key services provider to make sure all
criteria are met for a successful project.

June 2014: Installer hired, site secured and costumers recruitment begins

MRES will lead the sales to subscribers under direction from CEC. MRES is the leader in
Minnesota for on-the-ground solar education. MRES tables at over 40 events a year,
reaching over 350,000 Minnesotans with the largest outreach event at the Minnesota
State Fair where MRES runs the Solar Education area at the Eco Experience Building.
There are over 9,000 people on MRES’s email list and over 2,000 on social media sites
including Twitter, Facebook and LinkedIn. MRES will use all of these venues to educate
people on what Community Solar is and how they can participate in it.

Workshops and Town Hall meetings will be developed to educate Minnesotans on how
Community Solar works, benefits of participating and how to sign up.
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July 2014: Permitting and zoning issues will be addressed by the installer with the
assistance of Brian Ross with CR Planning who is an expert in working with local
governments on land use issues.

August 2014: Ground is broken for installation
November 2014: Project is commissioned.

January 2015: Community billing IT Infrastructure and tariff regulation is completed at
Xcel Energy.

Once the installation goes live, Xcel Energy will have some more work to do to make
sure the billing process is working smoothly. MRES is committed to working with Xcel
Energy in partnership to make a successful community solar pilot project.

Section 2 — Technical Aspects
2.1 Project Description

MRES will be building a new 1MW solar electric generation facility that will consist of
approximately 4,000 250 watt panels. Equipment details such as the panel manufacturer will be
determined upon award of this project.

CEC community-based solar facilities are operated and managed to certain standards of service
including the following, panels will have 90% of rated power for years 1-10 of the facility, 80%
thereafter and the inverters, wiring, power box will have a non-failure guarantee. CEC also
follows a maintenance guarantee that when the efficiency as compared to irradiance drops more
than 3% from the baseline cleaning will occur.

2.1.2 EP Detailed Project Overview

All aspects of equipment that will be used are technically proven and built to industry standards
and have undergone the testing needed to ensure safety. There is nothing new about the type of
technology in this proposal. Rather, what makes this project innovative is the ownership
structure that allows consumers to have a more flexible relationship with owning renewable
energy. MRES anticipates no technical difficulties as a grid tied, 1 MW system has become
fairly standard.

However, there may be one possible barrier to market acceptance - the psychology of owning
solar. Solar can be seen as a status symbol to some people. For example, some may put a solar
array on their house to show their affluence or to indicate how much they care for the
environment. The project we are proposing would take the panels from the private residence to a
possibly remote location, so removing the ability of the subscriber to “show off” their solar
system. Other community solar projects have tried to emotionally attach consumers to their solar
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power by allowing people to put their family names on panels “they themselves own” or have
picnic days where people visit their panels and have group picnics.

Part of the reason why MRES would like to explore the urban versus rural aspect of this project
is to determine what barriers to market acceptance arise when the panels get more distanced from
a large market. Investigating if this is a barrier, and if so, how to overcome this barrier will be a
large part of our work as the first large scale community solar project in Minnesota. We will first
do surveys of people interested in community solar to see if what presents itself as barriers and
as solutions. Some turn-key service providers have developed phone applications where
consumers can monitor the energy produced by their panels and broadcast the news via social
media outlets.

Geographic location

MRES has already begun the search for a suitable site, but due to the planned research to
establish best practices for siting Community Solar projects, choosing a site will wait until after
the proposal has been chosen. MRES has had many interesting options presented, including
rooftop sites in the Energy Innovation Corridor in Minneapolis. MRES has also received a letter
of support from the City of Minneapolis which indicates serious interest in having a Community
Solar project sited within city limits and assuring continued support in finding and promoting a
properly sited project to citizens of Minneapolis. You will find that letter at the end of this
proposal. MRES very interested in Minneapolis as an option but is leaving options open to areas
other than Minneapolis; Xcel Energy territory is a limiting factor.

Current guidelines for site selection include:
1. Site must be in Xcel Energy territory

2. A determination whether the new legislation has restrictions on where the subscriber lives in
relation to where the installation is sited. Currently Colorado legislation requires that the
subscriber must live in the same county as the installation, in an attempt to keep the
“community” in Community Solar. This requirement would make populated counties more
desirable.

3. A low interconnection cost

4. The Distributed Energy load benefit to Xcel Energy

2.1.3 EP Project Development Details

CEC will control initial ownership of the installation and the energy produced by it before it is
sold to the public. As the subscribers begin to buy-in, ownership will transfer to the individual
purchasers of energy, so the project will truly be a cooperative ownership system. As subscribers
wish, they may resell their panels to other Xcel Energy customers or donate them so continuing
the cooperative ownership model.
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CEC will financially back the project through internal capital and debt services through well-
established banks. This plan assumes funding of $2.4M will go towards the purchasing of the
panels and construction equipment. Receiving this funding at the beginning of the project,
instead of at the end, allows CEC to offset costs of the solar facility without incurring excessive
interest charges from the on-going debt service with the bank, which would then raise the
participation costs for ratepayers and make investment by CEC less likely.

All risks associated with the pre-development, site planning, engineering & design, physical
construction of the array, interconnection with Xcel, and operations & maintenance of the
facility will remain with CEC. This funding simply allows CEC to offset expenses, reduce debt
with the bank and offers a more compelling price for solar panels to the program participants. It
also allows CEC to keep the PPA rate for the energy produced at a level that Xcel should find
acceptable.

Since the project development site has not been chosen we are still unsure as to whether the land
or rooftop will be owned (if donated) by MRES or whether the space will be leased. CEC has
figured into their costing model the average lease cost they have been paying at other
Community Solar Gardens across the country and will cover that cost themselves. Having not
identified a site yet, we also are unsure of the point of connection but we intend on working in
partnership with Xcel Energy, as we have been, to make sure the proposed point of delivery of
the LMW system is in a desirable location for Xcel Energy and has a low interconnection cost.
CEC has experienced significant success with interconnections that are less than %2 a mile from
the utility’s facility or a desired point of insertion, such as a substation.

Regulatory approvals and permits will include local government approvals and permits for siting
one or more solar arrays on one or more sites. The local government permits could include any
or all of the following: building and electric permits, land use permit, rezoning, conditional use,
variance, subdivision, NPDES permit, wetland permit, and possibly other permits related to
specific environmental or cultural components of the site. At a minimum, the solar development
will require, from the local government, a land use permit, a conditional use or variance, and an
NPDES permit and building and electric permits during the construction phase.

As the sites have not been selected, no permitting activities have been completed to date.

The required development and environmental permits will be dependent on the site or sites
selected, and the requirements of the local jurisdiction in which the array(s) are located. The
permit requirements associated with any particular site will be considered as part of the site
selection process, in order to minimize regulatory delays and expenses. Within the metropolitan
area the array site must be consistent with both the local government’s comprehensive plan and
the zoning ordinance. The solar energy array will be a principal use, and few local governments
have incorporated solar arrays as a principal use into their zoning code. The project team will
have early discussions with local officials during the site selection process to identify the process
and time frame for regulatory approvals.
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The energy delivered to Xcel during the first year will be approximately 1,224,178 kWh
according to PVWatts.

We will work with Xcel Energy on a Power Insertion Assessment which will determine the
construction site for the array to ensure that the energy produced is consumed within the
immediate proximity.

Estimated total KWh to be generated and delivered annually over the 15 years that follow the
initial commercial operation of the proposed facility is as follows. Note: This assumes a
degradation of the array’s production of 0.5% per year for the first 15 years. CEC’s maintenance
plan will ensure that production will never drop below 80% of the nameplate capacity for the life
of the solution.

Estimated Annual Results

Solar AC

Radiation Energy

Year | (KWh/m?/day) (kWh)
1 4.54 1,224,178
2 4.54 1,218,057
3 4.54 1,211,967
4 4.54 1,205,907
5 4.54 1,199,877
6 4.54 1,193,878
7 4.54 1,187,909
8 4.54 1,181,969
9 4.54 1,176,059
10 4.54 1,170,179
11 4.54 1,164,328
12 4.54 1,158,506
13 4.54 1,152,714
14 4.54 1,146,950
15 4.54 1,141,216

Estimated amount of kWh to be generated each month of the year are as follows.

Note: These results are estimates only (based on research using PVWATTS) and will fluctuate
depending upon the solar radiation received per year and the location of the physical array.
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CEC’s maintenance plan will ensure that production will never drop below 80% of the nameplate
capacity for the life of the solution.

Estimated Results for Year 1

Solar AC
Month Radiation Energy
(KWh/m?/day) (kWh)

1 3.39 87,691

2 4.49 101,498

3 4.42 107,686

4 5.25 116,730

5 5.48 120,708

6 5.75 119,212

7 5.70 120,836

8 5.34 114,402

9 4.93 105,436

10 4.13 94,807
11 2.85 65,198
12 2.79 69,974
Year 4.54 1,224,178

Estimated Results for Year 3

Solar AC
Month Radiation Energy
(kWh/m?/day) (KWh)

1 3.39 86,816

2 4.49 100,486

3 4.42 106,612

4 5.25 115,566

5 5.48 119,504

6 5.75 118,023

7 5.70 119,631

8 5.34 113,261

9 4.93 104,384

10 4.13 93,861
11 2.85 64,548
12 2.79 69,276
Year 4.54 1,211,967

Estimated Results for Year 2

Solar AC
Month Radiation Energy
(kWh/m?/day) (kWh)

1 3.39 87,253

2 4.49 100,991

3 4.42 107,148

4 5.25 116,146

5 5.48 120,104

6 5.75 118,616

7 5.70 120,232

8 5.34 113,830

9 4.93 104,909

10 4.13 94,333
11 2.85 64,872
12 2.79 69,624
Year 4.54 1,218,057

Estimated Results for Year 4

Solar AC
Month Radiation Energy
(KWh/m?/day) (kWh)

1 3.39 86,382

2 4.49 99,983

3 4.42 106,079

4 5.25 114,988

5 5.48 118,906

6 5.75 117,433

7 5.70 119,033

8 5.34 112,695

9 4.93 103,862

10 4.13 93,392
11 2.85 64,225
12 2.79 68,930
Year 4.54 1,205,907




Estimated Results for Year 5

Solar AC
Month Radiation Energy
(kWh/m?/day) (KWh)

1 3.39 85,950

2 4.49 99,483

3 4.42 105,548

4 5.25 114,413

5 5.48 118,312

6 5.75 116,846

7 5.70 118,437

8 5.34 112,131

9 4.93 103,343

10 4.13 92,925
11 2.85 63,904
12 2.79 68,585
Year 4.54 1,199,877

Estimated Results for Year 7

Solar AC
Month Radiation Energy
(KWh/m?/day) (kWh)

1 3.39 85,093

2 4.49 98,491

3 4.42 104,496

4 5.25 113,272

5 5.48 117,132

6 5.75 115,680

7 5.70 117,256

8 5.34 111,013

9 4.93 102,312

10 4.13 91,998
11 2.85 63,266
12 2.79 67,901
Year 4.54 1,187,909
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Estimated Results for Year 6

Solar AC
Month Radiation Energy
(KWh/m?/day) (kWh)

1 3.39 85,521

2 4.49 98,986

3 4.42 105,021

4 5.25 113,841

5 5.48 117,720

6 5.75 116,261

7 5.70 117,845

8 5.34 111,570

9 4.93 102,826

10 4.13 92,460
11 2.85 63,584
12 2.79 68,242
Year 4.54 1,193,878

Estimated Results for Year 8

Solar AC
Month Radiation Energy
(kWh/m?/day) (kWh)

1 3.39 84,667

2 4.49 97,998

3 4.42 103,973

4 5.25 112,705

5 5.48 116,546

6 5.75 115,102

7 5.70 116,670

8 5.34 110,457

9 4.93 101,801

10 4.13 91,538
11 2.85 62,950
12 2.79 67,561
Year 4.54 1,181,969




Estimated Results for Year 9

Solar AC
Month Radiation Energy
(KWh/m?/day) (kWh)

1 3.39 84,244

2 4.49 97,508

3 4.42 103,453

4 5.25 112,142

5 5.48 115,963

6 5.75 114,526

7 5.70 116,086

8 5.34 109,905

9 4.93 101,292

10 4.13 91,080
11 2.85 62,635
12 2.79 67,224
Year 4.54 1,176,059

Estimated Results for Year

11
Solar AC
Month Radiation Energy
(kWh/m?/day) (KWh)

1 3.39 83,404

2 4.49 96,536

3 4.42 102,421

4 5.25 111,023

5 5.48 114,807

6 5.75 113,384

7 5.70 114,928

8 5.34 108,809

9 4.93 100,281

10 4.13 90,172
11 2.85 62,010
12 2.79 66,553
Year 4.54 1,164,328
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Estimated Results for Year

10
Solar AC
Month Radiation Energy
(KWh/m?/day) (kWh)

1 3.39 83,823

2 4.49 97,021

3 4.42 102,936

4 5.25 111,581

5 5.48 115,384

6 5.75 113,954

7 5.70 115,506

8 5.34 109,356

9 4.93 100,785

10 4.13 90,625
11 2.85 62,322
12 2.79 66,887
Year 4.54 1,170,179

Estimated Results for Year

12
Solar AC
Month Radiation Energy
(KWh/m?/day) (kwh)

1 3.39 82,987

2 4.49 96,053

3 4.42 101,909

4 5.25 110,468

5 5.48 114,233

6 5.75 112,817

7 5.70 114,354

8 5.34 108,265

9 4.93 99,780

10 4.13 89,721
11 2.85 61,700
12 2.79 66,220
Year 4.54 1,158,506




Estimated Results for Year

13
Solar AC
Month Radiation Energy
(KWh/m?/day) (kWh)

1 3.39 82,572

2 4.49 95,573

3 4.42 101,400

4 5.25 109,916

5 5.48 113,661

6 5.75 112,253

7 5.70 113,782

8 5.34 107,724

9 4.93 99,281

10 4.13 89,272
11 2.85 61,392
12 2.79 65,889
Year 4.54 1,152,714

Estimated Results for Year

15
Solar AC
Month Radiation Energy
(kWh/m?/day) (KWh)

1 3.39 81,748

2 4.49 94,619

3 4.42 100,388

4 5.25 108,819

5 5.48 112,528

6 5.75 111,133

7 5.70 112,647

8 5.34 106,649

9 4.93 98,291

10 4.13 88,382
11 2.85 60,780
12 2.79 65,232
Year 4.54 1,141,216
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Estimated Results for Year
14
Solar AC
Month Radiation Energy
(kWh/m¥day) (kwh)

1 3.39 82,159
2 4.49 95,095
3 4.42 100,893
4 5.25 109,366
5 5.48 113,093
6 5.75 111,691
7 5.70 113,213
8 5.34 107,185
9 4.93 98,785
10 4.13 88,826
11 2.85 61,085
12 2.79 65,560
Year 454 1,146,950
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The average estimated energy production is shown below on an hourly basis. Compare these can
be compared to Xcel’s on-peak and off-peak hours, so as to determine where the energy can be
most effectively utilized. Note that these percentages will vary and fluctuate depending upon the
time of year and atmospheric conditions such as cloud cover, snow fall, etc.

Estimated Production
Per Hour

7:00 AM 0.08%

8:00 AM 3.41%

9:00 AM 8.42%

10:00 AM | 12.19%

11:00 AM | 13.96%

12:00 PM | 16.63%

1:00PM | 14.38%

2:00PM | 12.95%

3:00 PM 8.03%

4:00 PM 6.16%

5:00 PM 3.69%

6:00 PM 0.08%

Furthermore, the on-peak demand months for Xcel are June through September according to the
MN Electric Rate Book — MPUC NO. 2 found at:

www.xcelenergy.com/staticfiles/xe/Regulatory/Regulatory%20PDFs/Me Section 5.pdf.

This means that, on average, 38% of the overall energy produced by the solar array will occur
during on-peak months for Xcel energy.

The specific breakdown is shown below:


http://www.xcelenergy.com/staticfiles/xe/Regulatory/Regulatory%20PDFs/Me_Section_5.pdf

Production Months

Solar Percent
Month Radiation of

(kWh/m?/day) | Production

1 3.39 7%

2 4.49 8%

3 4.42 9%

4 5.25 10%

5 5.48 10%

6 5.75 10%

7 5.70 10%

8 5.34 9%

9 4.93 9%

10 4.13 8%
11 2.85 5%
12 2.79 6%
Year 4.54 100%
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The system will be operated and maintained under contract for a period of 40 years to achieve

maximum production over the life of the system.

e Estimated Annual Energy Production: 1,224,178 kWh

e Expected Accredited Capacity: 770kW (AC)

e Installed Cost/kW: $4,600 (including maintenance reserves, all customer
contracting and management, billing information, sales, marketing and lifetime

administration and operations)

e Energy Production On Peak 38%

e Energy Production Off Peak 62%
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2.2 Project Team
Minnesota Renewable Energy Society (MRES)

The Minnesota Renewable Energy Society (MRES) is a member-run, 501(c)(3) non-profit
organization founded in Minneapolis in 1978 and incorporated in Minnesota in 1979 to promote
the use of, and to engage in advocacy for, renewable energies in Minnesota through education
and through the demonstration of practical applications. MRES is involved in education,
awareness, and advocacy efforts for all forms of renewable energy, with a particular emphasis on
solar technologies.

MRES will serve as the grant manager and administrator under the guidance of Managing
Director Laura Cina. She has been with MRES for four years and has managed many different
grant funded projects including the Minnesota piece of the federally funded, multi-year, Midwest
Solar Training Network project, the MN Solar Challenge in partnership with the MN Department
of Commerce and many other successful projects. Many of the projects she has worked on have
been in partnership with Brian Ross of CR Planning. Laura has also managed two separate solar
bulk purchasing projects that involved managing installers, site assessors and structural engineers
as well as recruiting customer participation through workshops and events.

CR Planning

CR Planning is a frequent collaborator with MRES, currently working with MRES on the
Minnesota Solar Challenge project providing local government outreach and technical

assistance. Brian Ross, Principal, has extensive experience in energy policy, planning and
zoning, and solar energy technologies. He served as program manager for the Minneapolis Saint
Paul Solar Cities program from 2008 - 2012. He has worked closed with many metropolitan area
cities, including Minneapolis and Saint Paul, on solar energy planning, zoning, and

permitting. He also works nationally on solar energy development issues for local

governments. Brian is closely familiar with Minnesota regulatory processes and the ongoing
statewide discussion on community solar, net metering, and policy alternatives being considered
that might affect the community solar pilot.

Brian will assist MRES in technical elements of site selection, the siting process, working with
local and regional governments, and in other facets of implementing the project.

Clean Energy Collective

CEC’s expertise in community solar management is unparalleled in the nation, having already
implemented many MW of community solar programs spanning 9 utilities currently under design
or construction (17 projects in all). Furthermore, CEC has already worked extensively with Xcel
Energy on community solar projects in the state of Colorado proving that the model is viable and
the program highly successful. CEC has been identified as having the only scalable and
replicable community solar program that maximizes customer benefits in the country in addition
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to winning the Department of Energy’s 2011 Innovative Green Power Program of the Year
Award.

2.3 Final Project Reporting

MRES will ensure that the final project findings and conclusions to the RDF advisory group are
presented and provide public access to information and findings from project activity including
but not limited to; executive summary of the project, the methodology used for the project, the
project benefits, lessons learned, an evaluation of the project's financial, environmental, and
other benefits to the state and the public utility's ratepayers. This report will acknowledge that
the project was made possible in whole or part by the Minnesota Renewable Development Fund,
noting that the fund is financed by the public utility's ratepayers.

Section 3 — Project Benefits
3.1 Economics

According to 13 different studies renewable energy both has significant positive impact on
employment and creates more overall jobs per megawatt than a coal plant. Upfront, in the first
one to two years, a LMW solar installation will create about 33 jobs for a short term period of
time in construction, manufacturing and installation positions. ! The ongoing physical
maintenance for a 1MW Community Solar installation and the management of customers and
escrow account will create one long term job per year for the next 25 to 30 years. The
community solar program in Colorado sold out 9 MW in 30 minutes. With the correct awareness
campaign, there is no reason to see any less demand from Minnesotans. After this program is
launched MRES and CEC expect to see commercial scale community solar projects, and the jobs
associated with them, grow exponentially in Minnesota.

3.2 Environmental

A 1 MW solar power plant has the capacity to generate more than 1,500 MWh of electricity per
year, which would require the equivalent of approximately 830 tons of coal to be generated by
traditional US grid sources or roughly enough energy to power 3,700 U.S. homes for one year.

This project would offset more than 47 million pounds of carbon dioxide over the next 20 years,
which is roughly the equivalent of taking 4,600 cars off the road for one year. A reduction in the
amount of carbon dioxide in the air is beneficial to Minnesota and Wisconsin ratepayers as it will
decrease the likelihood of experiencing the ill effects of climate change, which is being caused
by the growing amount of carbon dioxide in the Earth’s atmosphere. The process of burning coal
for energy produces greenhouse gases and other harmful pollutants, including carbon dioxide,
mercury compounds, sulfur dioxide and nitrogen oxides. Per unit of electricity, coal produces

! Putting Renewables to work: How many jobs can the clean energy industry generate? Kammen, Kapadia and
Fripp, 2004, University of California, Berkeley.
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more pollution than any other fuel source, according to the U.S. Environmental Protection
Agency.?

This type of pollution from coal plants not only increases the effects of climate change but also
impacts the health of Minnesota and Wisconsin ratepayers. The American Lung Association of
the Upper Midwest (ALA-UM) supports the use of clean energy, such as solar power, wind
energy and geothermal energy technologies; these sources of energy can greatly reduce the
amount of unhealthy air pollution released into the atmosphere each year.*

Additionally, the installation could save between 1.1 million and 1.6 million gallons of water
needed for equivalent, conventional electrical generation. This is a savings of a limited natural
resource that should be considered as well.

3.3 Xcel Energy Electric Ratepayers

First, this project will benefit to Xcel Energy ratepayers by developing best practices around
community solar gardens in Minnesota and by making those best practices public knowledge.
Future community solar entrepreneurs will spring up from this experience. This project will be
the first community solar project in Xcel Energy territory, and only the second community solar
project in the State. The first community solar project in the state is a project of 40 kW brought
about by Wright Hennepin Utility and managed by CEC. Since the MRES project would be the
first of its kind in Xcel Energy territory working towards smart solutions for issues that could
arise with the utility, with land leasing issues and with public awareness will be the mission of
this pilot project. We will overcome any barrier through partnership with Xcel Energy, access to
knowledgeable consultants, MRES Board Members and through the extensive outreach
capabilities that only an organization like ours could offer.

With these best practices in hand MRES hopes to start a new flood of Community Solar arrays
being built across the State. This new and innovative idea, once proven and shown successful
here in Minnesota, could grow in scale to fit the demands of the ratepayers and could help fulfill
the goals set by State for the growth of renewable energy use in MN. CEC has already indicated
interest in pursuing more community solar projects in Minnesota once this one is sold out. Some
local installers are building their own legal structure to allow for group panel ownership. These
developments indicate increasing market competiveness in the solar industry. Installers of
individual residential and small scale commercial systems will need to become even more
competitive to compete with the low cost that a large installation of community solar could
provide due to the economies of scale and cooperative nature. This competition would lead to
even lower prices for small scale solar and ratepayers.

Ratepayers that choose to participate in the program will receive the very direct benefit of low
cost renewable energy, beyond the indirect benefit to all ratepayers of increased market
competition. This project will provide customers a subsidized price for their subscription in this
Community Solar Garden thanks to the Renewable Development Fund. The current estimate of
$1.62 a watt is the lowest seen around the country for community solar.

2 U.S. Environmental Protection Agency; Glossary -- Coal; December 2007
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Section 4: Use of Project Funds
4.1 Project Budget

The Project Budget attached is based on staffing a half time person at $20 an hour the first year
with a $1.00 an hour raise every year after that for three years. The10% fringe rate is to cover
workers compensation, insurance and taxes. Due to being a small organization, MRES has a
fairly low Indirect Rate of 10% to cover general administration and expenses such as phones,
accounting, legal and IT support. We have reserved some funds for the last year to developing
the best practices and distributing that information publicly through public presentations with
interested groups and conferences within Minnesota and nationally. Please find the project
budget at the end of this proposal.

4.2 Project Cost Narrative

Community Solar is a not only a new and developing concept to Minnesota, but also across the
country. Pursuing community solar will put Minnesota ahead of the curve in the solar market by
opening up a new type of ownership possibility to the large market formerly unable to
participate. This pilot project will help develop this new business model and help make it
successful in our State, with our utilities, our regulations and our local governments that are all
unique to Minnesota. If successful, this community solar project will draw new businesses here
and with it new jobs, making this funding very beneficial to ratepayers.

CEC will be providing the upfront costs, staff time, legal support for the sale of the panels and
negotiations with Xcel Energy. They have committed to covering all other expenses not covered
by the funding as described in energy pricing narrative below. CEC will recoup their investment
by selling panels to subscribers. They have a vested interest in seeing this project succeed in
Minnesota and hope to conduct future business here.

An explanation for the RDF funded and cost sharing items in the budget spreadsheet are as
follows:

Subcontractors
Brian Ross of CR Planning will serve on the project team as a siting expert as well as a general
consultant. His rates are $100 an hour and will work an estimated 1500 hours in year one and

1000 hours in year two for a total of $25,000.

Hire an attorney at $250 an hour to assist MRES with the contract to hire a turn-key services
provider for 40 hours for a total of $10,000 in year one.

EPC labor to construct the array - $840,000
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CEC shared costs

Pre-development - $80,000

Sales - $210,000 (expectation is $100,000 year 1, $110,000 year 2)
Facilities - Operation & Maintenance (O&M) seed funding - $300,000
Financing - $90,000

Community solar infrastructure (securities, tax, and consumer protection compliance) - $75,000
year 1, $40,000 year 2

CEC Project oversight wages, fringe and travel - $100,000

Other direct costs include pre-development, general conditions, labor, design, engineering, land
siting, permitting & approval, wiring, interconnection with Xcel, sales & marketing for the
panels, O&M trust fund, long-term tax reporting and administration, ownership registration to
comply with securities laws, etc. These costs are all highly variable and can/will affect the
overall cost projections. For the purposes of this proposal, CEC has not yet worked with Xcel to
conduct a Power Insertion Analysis and therefore cannot provide an accurate quote on those
costs as part of this proposal. However, provided the requested funds are awarded for this
project, CEC will agree under contract to bear any additional costs associated with the creation
and maintenance of the array — for all cost overruns.

4.3 Energy Pricing Narrative

With regards to the construction of the community solar array, below are the major costs
associated with the equipment.

Equipment

Panels - $864,000
Inverters - $448,000
Racking - $320,000

RemoteMeter - $150,000
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4.3.1 Energy Pricing

This project will sell energy to Xcel at a rate of $0.07 / kWh under a PPA, which shall be paid
via an on-bill credit to the Xcel consumers that choose to participate in this program. The PPA
does not permit excess credits on a long-term basis by any individual consumer of Xcel. The
$0.07 rate shall inflate yearly to match Xcel’s retail energy inflation and the PPA shall be for 20
years with subsequent auto-renewal provisions for up to an aggregate of 40 years or 50 years (the
full life of the project).

The grant requested by MRES is used to directly lower the cost of the solar panels to result in a
successful program with the $0.07 energy rate. These dollars offset the expenses associated with
the project allowing this project to offer Xcel this discounted rate for the power.
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PROPOSED BUDGET SUMMARY
Year One Year Two Year Three Year Four Year Five TOTAL PROJECT
Cost Cost Cost Cost RDF Cost
Budget Item RDF Share| Sharing | Total Cost | RDF Share| Sharing | Total Cost | RDF Share| Sharing | Total Cost | RDF Share| Sharing | Total Cost Share Sharing | Total Cost | RDF Share| Cost Sharing Total Cost
Direct Costs
Salaries and Wages| $20,900 $75,000 $95,900 $22,600 $22,600 $23,320 $23,320 $7,360 $7,360 $0 $74,180 $75,000 $149,180|
Fringe Benefits| $2,090 $15,000 $17,090 $2,260 $2,260 $2,332 $2,332] $736 $736) $0 $7,418 $15,000 $22,418
Equipment] $1,560,000] $222,000| $1,782,000 $0) $0 $0 $0f $1,560,000 $222,000 $1,782,000]
Consultants/Subcontracts] ~ $865,000|  $248,100| $1,113,100 $10,000{ $110,000{ $120,000 $0 $0 $0f  $875,000 $358,100 $1,233,100|
Supplies| $0 $0) $0 $0 $0 $0 $0 $0)
Construction Materials $0 $0] $0) $0] $0) $0 $0 $0)
Facilities| $7,500| $300,000| $307,500 $7,500 $7,500 $7,500 $7,500 $1,875 $1,875 $0) $24,375 $300,000 $324,375
Travel 5000 $5,000 $5,000 $5,000 $0) $2,000 $2,000 $0) $2,000 $40,000 $42,000
Publicity/Printing/Duplicating $5,000 $35,000 $40,000 $2,000 $15,000 $17,000 $2,000 $2,000 $1,500 $1,500 $0 $10,500 $50,000 $60,500
Workshops| $0 $5,000 $5,000, $5,000 $5,000 $0 $0 $10,000 $0 $10,000
Other Direct Costs (explain in narrative) $165,000]  $165,000 $40,000 $40,000 $0 $0) $0) $0 $205,000 $205,000]
TOTAL DIRECT COSTS| $2,460,490| $1,065,100| $3,525,590 $49,360| $170,000{ $219,360 $40,152 $0 $40,152 $13,471 $0 $13,471 $0 $0 $0f $2,563,473 $1,265,100 $3,828,573]
Indirect Costs (Not to Exceed 25%)
Administration $87,549 $87,549 $4,936 $40,000 $44,936 $4,015 $30,000 $34,015 $1,347 $20,000 $21,347 $20,000 $20,000 $97,847 $110,000 $207,847
es (if not a direct cost) $0 $0 $0 $0 $0 $0 $0 $0]
$0 $0 $0)
TOTAL INDIRECT COSTS $87,549 $0 $87,549 $4,936 $40,000 $44,936 $4,015 $30,000 $34,015] $1,347 $20,000 $21,347 $0 $20,000 $20,000] $97,847 $110,000 $207,847|
TOTAL COSTS|$2,548,039]$1,065,100[$3,613,139]  $54,296 $210,000 $264,296]  $44,167] $30,000] $74,167] $14,818] $20,000] $34,818 $0] $20,000]  $20,000]$2,661,320] $1,375,100]  $4,036,420)

Budget Year - Indicate annual project costs, itemized by source of funding. Indicate in budget narrative the source of cost sharing.

Salaries and Wages - Includes compensation for the time and effort de
onal labor costs (i.e. insurance, withholdings, retirement plans, etc.) Summarize benefits in budget narrative.

Fringe Benefits - Includes ad

ated to the grant. Indicate i

budget narrative billing rate and FTE's propo

Consultant Services - Indicate costs for professional services (Engineering, Design, Fabrication, etc.) and sub-contracts with vendors.
Publicity/Communications - Include promotional costs associated with dissemination of project findings (i.e. conferences)
Administration - Include administrative costs that are not included in Salary and Wages
Indirect Rate - Explain basis for calculation of the indirect rate in budget narrative. NOT TO EXCEED 25%.

nate to the effort.
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March 27, 2013

Mark Ritter

Xcel Energy — Renewable Energy Fund
414 Nicollet Mall - GO 7

Minneapolis, MN 55401-1993

Dear Mr. Ritter:

The City of Minneapolis is pleased to provide this letter of support for the
Minnesota Renewable Energy Society’s (MRES) Renewable Development Fund
grant application that would pilot community solar - a solar power installation that
lets participants receive an estimated or actual kWh credit for their portion of the
installation on their utility bill for the energy subscription they purchased at a one-
time cost, while also receiving the 30% federal income tax credit.

We believe this project will ultimately provide lessons that will benefit the entire
state. The City is confident that MRES is a strong project lead because of their non-
profit status, incredible knowledge within their membership, and their experience
working on various state and federal solar grants.

Minneapolis believes the option of community solar would greatly benefit residents
by opening up solar ownership to the many people who rent, live in multifamily
housing, do not have solar access on their home, or while supportive of solar for
various reasons, find the process of installing solar unmanageable. Being a fully
built out city with a large urban forest, there are many homes and businesses where
solar simply is not feasible on-site. We have had many organizations and residents
guestion why community solar currently is not an option.

Minneapolis is interested in at least one solar installation within the city’s
geographical boundaries. The City of Minneapolis is willing to help MRES find
potential sites and assist in the permitting process. The City can also offer support
in promoting the project and educating Minneapolis residents on the community
solar concept.

Through the assistance of a federal Solar America Cities grant, Minneapolis, along
with our other partners (including Xcel Energy), has been instrumental in
improving state and local policy to support the phenomenal growth of solar
photovoltaic (PV) capacity. While we have come a long way, Minnesota has only
about thirteen megawatts of total solar PV capacity throughout the state. We have
our work cut out for us. This proposal can help demonstrate a key way of bringing
solar capacity to scale in Minnesota.
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This innovative project is consistent with the City’s vision of clean, affordable and local energy supply,
most recently articulated in our draft Climate Action Plan. It is also consistent with legislative initiatives
to:
e Increase the market penetration of renewable electric energy resources in Minnesota
at reasonable costs.
e Promote the start-up, expansion, and attraction of renewable electric energy projects
and companies within Minnesota.
e Develop near-commercial and demonstration scale renewable electric projects or
near-commercial and demonstration scale electric infrastructure delivery projects if
those delivery projects enhance the delivery of renewable electric energy.

If you have any questions, please contact Minneapolis Sustainability Director Gayle Prest at (612) 673-

2931 or Gayle.Prest@minneapolismn.gov.

Sincerely,

Mayor R.T. Rybak
City of Minneapolis
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4445 W, 77" Street

Suite 224

Edina, MN 55435-5135

Telephone (952)835-0055
Facsimile (952)835-2984
e-mail jeff jcplaw@comcast.net

March 8, 2017

Mark Ritter

RDF Grant Administrator
414 Nicollet Mall, 7" Floor
Minneapolis, MN 55401

Re: RDF Grant Contract No. EP4-15
Notice of Potential Changes in RDF Grant Contract Project

Dear Mr. Ritter:

Minnesota Renewable Energy Society (“MRES”), the Contractor in the above
RDF Grant Contract, through its developer, Greenway Solar, LLC, hereby notifies
Northern States Power Company (“NSP”) of the following potential and requested
changes to the Project and Grant Contract terms. The reasons for each proposed change
are set forth below.

Background. The grant awarded with respect to the above Grant Contract is meant
to support development and operation of a community solar garden (CSG) with both a
rural and urban component (“Project”), with the experience of development and operation
being used more generally with respect to additional potential CSGs for NSP. Since the
grant award, NSP has been required to implement a large community solar garden
program, and after substantial effort, NSP has devised and implemented all applicable
program details and hundreds of megawatts are under development. In hearings last year
before the Minnesota Public Utilities Commission (“MPUC”), comments were received
noting that such projects were largely not attracting low-income subscribers, and NSP
was directed to explore opportunities to improve access of such customers to CSGs.
Rather than simply replicate CSG program details which NSP has already created, MRES
proposed to dedicate the Project to low-income subscribers and to focus programmatic
research on the aspects of CSGs which most affect low-income participation and benefits.
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In addition, the original developer for the Project proved to be unwilling to operate
on reasonable economic terms. MRES instead contracted with Greenway Solar, LLC
(“Greenway”) to finish development and arrange financing, including tax equity
financing needed for financial viability. Greenway identified and leased a rural site east
of Northfield and an urban site at 4600 Lyndale Avenue North, Minneapolis, to host the
Project. Each site was submitted to NSP’s SRC program as a CSG project prior to
December 31, 2016. Interconnection applications have been submitted to NSP as well.

1. Project Schedule. The decision to utilize the existing SRC CSG process for
both arrays in the Project means that the schedule for interconnection and SRC approval
is largely driven by the SRC and interconnection timelines for processing. An initial
response to our interconnection application is due in February, followed by such studies
as are required by NSP. While we will be obtaining a conditional use permit for the
Northfield array and otherwise preparing for construction of each portion of the Project,
until interconnection studies are done, agreements executed, and NSP’s interconnection
construction schedule determined, we will not be able to actually commence physical
construction. Based on other projects in the SRC interconnection queue, we do not
expect the interconnection process to be completed to allow construction for perhaps
seven months at the Minneapolis site and may be longer in Northfield.

As a result, we propose to amend the Project construction schedule to provide for
completion four months after the dates scheduled by NSP (in its capacity as
interconnection provider) for completion of its interconnection work at the respective
site, as established in the applicable interconnection agreement. We will keep NSP
apprised of progress in interconnection studies, agreements and construction.

A revised Exhibit B showing a Contract Path Schedule with updated milestones
and time periods will be provided. In addition, in the Milestones, Deliverables and
Allowed Grant Payments exhibit, references in the last sentence under each of milestone
1 and milestone 2 would be revised to reflect “completion within four months after NSP’s
scheduled interconnection completion”, and under milestone 3 the reference to “27
months” in the last sentence would be revised to “36 months”.

2. Low-Income Subscribers/Use of CSG Program.

MRES proposes to process each portion of the Project as a separate CSG under
NSP’s SRC program. Low-income customers would be the primary focus of subscriber
recruitment, either through direct residential subscriptions, or indirectly through
subscriptions with owners of low-income housing. Instead of a PPA at wholesale with
NSP, the Project would enter into the standard SRC contract for each location, and
subscribers would be eligible to receive bill credits from NSP at ARR rates applicable to
their customer class. Subscription payments for subscribers to the Project would be set at
a substantial discount to the ARR, offering meaningful benefits to subscribers.
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NSP has taken the position that the estimated differential between Bill Credit
value and the expected PPA price under the original grant award needs to be funded from
the grant proceeds. Using 2016 ARR rates as reflected in prior emails, the NPV of the
differential was approximately $1,366,901, leaving a grant balance available to MRES
for construction and development of the Project of $1,283,099. The grant contract needs
to be revised accordingly. We have attached a revised Exhibit C (Budget) based on the
revised amounts and updated pricing for Project elements.

3. Financing Structure. Especially with the reduced grant funds available for
development and construction costs, it will be critical to capture the value of the tax
credits available to solar facilities under Section 48 and other sections of the Internal
Revenue Code. To accomplish this, we propose to have the Project owned by Greenway
Solar, LLC (the developer) whose member(s) can utilize the tax benefits from the Project.
Greenway Solar, LLC is a Minnesota limited liability company formed to develop and
own the Project. Greenway has an agreement with MRES to develop, own and operate
the Project, while MRES retains responsibility for RDF grant compliance. Greenway has
funded all development and construction activities since last spring and will continue to
do so.

To effectuate this arrangement, we request the use of the “IPS™ model previously
approved by NSP and its regulators for RDF projects wishing to capture such tax
benefits.

Thank you for your consideration.

Yours truly,
;.'/\./\‘_/
| |
il
J ff[cy C. Paulson
JCP/pat

cc: MRES
Greenway
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Project Schedule (Quarters) - 2017

Task

Task Description

Ql

Q2

Q3

Q4

Qs

Agre

ements/Financing

Power Purchase Agrecment

1.2

Secure Financing

1.3

Interconnection Agreement

1.4

Conditional use agreements

1 2

Design

2.1

Site analysts

22

Prepare facility design

23

Prepare facility specifications

Procurement

3.1

Identify suppliers

3.2

Order PV panels/equipment

3.3

Delivery of PV panels/equipment

3 1 2

2

Permitting

4.1

Zoning penmits

4.2

Construction/ building permits

4.3

Environmental review

44

On-site safety plan

4.5

Construction contract

N/A

Cons

truction

5.1

Site Preparation

5.2

Construction and assembly

5.3

System testing

5.4

Commission PV facility

55

On-site demonstration

5.6

Presentation to RDF adwvisory group

B

Construction start contingent
on NSP interconnection work
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Totals
Budget Item RDF Share Cost Sharing [Total Cost
Direct Costs 2z
Salaries and Wages S 109,450 | S 43,500 (S 152,950
Fringe Benefits $ - 15 - | -
Equipment S 684,960 [ $ 322,100 | S 1,007,060
Consultants/Subcontracts S 430,387 | $ 202,500 | S 632,887
Supplies S 12,675 | S - S 12,675
Construction Materials ) - S - S -
Permitting and interconnection | $ 43,265|$ 20,360 S . 63,625
Travel S - 18 - 18 -
Publicity/Printing/Duplicating | $ - 1S - | -
Workshops S - S - S -
Garbage/Recycling S 2,363 |5 - S 2,363
TOTAL DIRECT COSTS $1,283,100 $588,460 $1,871,560
Indirect Costs : |
Administration $0 - 80| © S0
Facilities (if not a direct cost) ' ‘ $0
Indirect Rate ( %) S0
TOTAL INDIRECT COSTS
TOTAL COSTS . $1,283,100 $588,460 $1,871,560
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FIRST AMENDED AND RESTATED GRANT CONTRACT

1.

Schedule 11
Exceptions to Contractor’s Representations
EP4-15

Contractor tepresents, warrants and covenants that it has entered or will enter into all
contracts ot agteements, in a form satisfactory to NSP, necessary for the services, supplies,
matetials, equipment, and other products necessary for performance of the Project and
qualified suppliers and will promptly pay and discharge all such obligations upon receipt of
conforming goods and services provided for the Project.

Conttactor represents, wartants and covenants that it has obtained or will obtain all
necessaty petmits, orders, authorization ot any othet necessary permission in place for the ‘
petformance of this Grant Contract, including, but not limited to, emissions permits,
transportation permits, conditional use permits, and waste permits.

Contractor and any contractors employed by Contractor for purposes of this Project will
maintain the liability coverage required by Exhibit F hereof and any other insurance required
for the Project and name Xcel Energy Inc. and all subsidiaries thereof and the RDF advisory
group as additional insutreds, even if not maintained at the time of execution of the Grant
Contract. Contractot agtees to promptly notify NSP of any notice of cancellation received
from the curtent insurer ot Contractor or any of Contractor’s contractors and who the
replacement insurer will be without allowing any gap or lapse in such insurance. Contractor
will provide copies of ptoof of any contractor’s insurance within fifteen (15) days of any
request for such proof made by NSP after the Grant Contract Start Date.

Schedule 11 —Page 1
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GRANT CONTRACT TERMS AND CONDITIONS
EP4-15
[PRODUCTION]

THIS GRANT CONTRACT is made this day of ——=26—; 2017, by
and between Northern States Power Company, a Minnesota corporation (“NSP”), with its principal
place of business at 414 Nicollet Mall, Minneapolis, Minnesota 55401 and the Minnesota Renewable
Energy Society, Inc. (“Contractor”), a Minnesota seaprefitnon-profit corporation, with its principal
place of business at 2928 Fifth Avenue South, Minneapolis, MN 55408. NSP and Contractor are
sometimes individually referred to as a “Party” or collectively as the “Parties”.

WHEREAS, Contractor intends to design, build, ews-and operate an electric generating facility
project, on behalf of a third party project owner, Greenway Solar, ILI.C, a Minnesota limited liability
company (“Greenway”), to be located swithinin the vicinity of Xcel Energy’s Minnesota service area,
consisting of atdeast-two generators with a total nameplate capacity of not more than 1.0 megawatts
(“MWs”), which will be interconnected with NSP’s electric system and will produce renewable
energy which may be sold to NSP. A description of the Project, which is the subject of this Grant
Contract, is provided in this Grant Contract and Exhibits hereto;

WHEREAS, NSP and Contractor intend to fund the Contractor’s electric generating Project
utilizing Renewable Development Fund (“RDF”) grant funds pursuant to Minnesota Statutes
Section 116C.779 in accordance with the terms and conditions of this Grant Contract and Exhibits
hereto; and

WHEREAS, Contractor may choose to enter into a power purchase agreement with NSP for the
sale of the output of such facility or choose to otherwise utilize the output from the generating
facility all as more fully described in the applicable Renewable Development Fund Request for
Proposals.

WHEREAS, the Contractor has determined that while it intended to be able to lease the Project

to a third party for purposes of utilizing federal investment tax credits associated with the operation
of the solar photovoltaic installation portion of the Project, the only mechanism available at this
time for this Project is to partner with a third-party owner, requiring changes to the grant contract
originally effective between the Parties as of February 19, 2015, and amended on December 1, 2015
April 21, 2016, and January 30, 2017 (“Original Grant Contract”).

WHEREAS, since the time the Contractor submitted its proposal, the Minnesota Public Utilities
Commission has approved the tariff and application requirements for the Xcel Eneroy
Solar*Rewards Community® proeram (“SRC Program”), setting the rate for community solar

gardens, like the Project. Contractor has elected to participate in the SRC Program. To account for
the change between the amount included in Contractot’s Approved Proposal (Exhibit ]) and the bill

credit under the SRC Program, while maintaining the same total resource cost for the Project.

Contractor and NSP have agreed to a reduction in the RDF grant amount under the Original Grant
Contract pavable to Contractor to the amount set forth in this Grant Contract.

WHEREAS, the Parties desire to amend and restate the Original Grant Contract to allow the
Contractor, as part of the Project, to partner with a third-party owner of the Project for the purpose

of being able to utilize tax credits associated with the operation of the Project.

NOW, THEREFORE, in consideration of the premises and mutual obligations set forth herein,
the Parties agree as follows:

Attachment B
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DEFINITIONS

A.

Contractor has the meaning set forth in the opening paragraph of this Grant
Contract.

Date.

1) Grant Contract Start Date shall be the date first listed above, the date on
which the Department of Commerce completes its compliance review of the

Grant Contract identifving no issues that require action bv the Minnesota

Public Utilities Commission, or the date the Minnesota Public Utilities
Commission approves the Grant Contract, whichever occurs later.

2) Grant Contract End Date is the last date reimbursable expenses can be
incurred, and shall be the earliest of 1) completion of the Project; 2) the
Scheduled Completion Date indicated on Exhibit C; or 3) the date on which
the Grant Contract has been terminated in accordance with this Grant
Contract.

Facility is the physical generator and all appurtenant equipment and facilities
necessary for the production of energy and capacity and delivery of such energy and
capacity that is being developed, constructed and placed into service as part of the
Project.

Project refers to the scope of work arising from the selected proposal as described
in Exhibit A. The scope of work to be included in Exhibit A is derived from the
scope of work described in the proposal. Exhibit A may be modified only by mutual
agreement between authorized representatives of both Parties.

Terms Relating to Data

1) Technical Data or Data as used in this Grant Contract means recorded
information regardless of form or characteristic, of a scientific or technical
nature. It may, for example, document research; document experimental,
developmental, demonstration, or engineering work; or be usable or used to
define a design or process; or to procure, produce, support, maintain, or
operate material. The Data may be graphic or pictorial delineation in media
such as drawings or photographs, test specifications or related performance
or design type documents or computer software (including computer
programs, computer software databases, and computer software
documentation).  Examples of Technical Data include manufacturing
techniques and methods, machinery, devices such as tools, products, or
components, research and engineering, engineering drawings and associated
lists, specifications, engineering calculations, standards, process sheets,
manuals, technical reports, catalog item identification, and related
information. Technical Data as used herein does not include financial
reports, cost analyses and other information incidental to Grant Contract
administration.

Attachment B
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3)

4)

5

6

7)

8)
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Business Information is information about the operation of a specific
business. It includes information concerning the cost and pricing of goods,
supply sources, cost analyses, characteristics of customers, books and records
of the business, sales information including mailing lists, customer lists,
business opportunities, information regarding the effectiveness and
performance of personnel, and information incidental to Grant Contract
administration.

Public Information is information previously published, generally available
from more than one source, or information in the public domain. All air
monitoring and emission Data included in a proposal or requested through a
Grant Contract are public information.

Confidential Information is Technical Data or Business Information
Contractor has satisfactorily identified, which is not otherwise public and
which the Parties agree is appropriately treated as confidential.

Proprietary Data is such Data Contractor has identified in a satisfactory
manner as being under Contractor’s control prior to commencement of
performance of this Grant Contract or produced by Contractor or its
subcontractors at its own expense, and which Contractor has reasonably
demonstrated as being of a proprietary nature either by reason of copyright,
patent or trade secret doctrines in full force and effect at the time when
performance of this Grant Contract is commenced.

Trade Secret is any formula, plan, pattern, process, tool, mechanism,
compound, procedure, source code, software, database, production Data, or
compilation of information which is not patented and which is generally
known only to certain individuals with a commercial concern who may be
using it to fabricate, produce or compound an article of trade or a service
having commercial value and which gives its owner or user an opportunity to
obtain a business advantage over competitors who do not know or use it.

Generated Data is that Data that Contractor collects, collates records,
deduces, reads out or postulates for use in the performance of this Grant
Contract. In addition, any electronic Data processing program, model or
software system developed or substantially modified by Contractor in the
performance of this Grant Contract using RDF funds, together with
complete documentation thereof, shall be treated as Generated Data.

Deliverable Data is that Data which, under the terms of this Grant
Contract, is required to be delivered to NSP.

Project Manager shall be designated by the Contractor as the administrator of the
Project, and who will be responsible, on behalf of Contractor, for managing the
completion of task deliverables and milestones as set forth in Exhibit C. Project
Manager is also the designate to be noticed as provided in Exhibit D.
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G. Proposal shall mean Contractor’s proposal as approved by the Commission and
attached hereto as Exhibit J.

H. Renewable Development Fund Advisory Group or Advisoty Group shall mean
the current advisory group to the Renewable Development Fund as constituted from
time to time.

Certain other terms are defined elsewhere in this Grant Contract.
CONTRACT TERM

The term of this Grant Contract shall be from the Contract Start Date to the Contract End
Date. This Grant Contract is of no force or effect until it has been signed by both Parties.
In the event that the Project has not been completed within three (3) years of the originally
scheduled Contract End Date, this Grant Contract shall automatically be terminated, subject
to the provisions of Section 16 hereof, and further subject to the rights of NSP hereunder to
exercise all rights and remedies hereunder for any Event of Default by Contractor that may
have occurred prior thereto at any time as permitted by this Grant Contract. Contractor and
NSP acknowledge that this Grant Contract shall be effective as of the_Original Grant
Contract Start Date but that any obligation to disburse grant funds remains subject to NSP’s
receipt of all jurisdictional regulatory approvals_of this Grant Contract.

PAYMENTS TO CONTRACTOR

Subject to the conditions in this Grant Contract and Exhibits hereto, NSP agrees to
reimburse Contractor for actual and allowable expenses incurred in accordance with Exhibit
C subject to the limitations herein and therein, and the milestone progress or final payment
limitations in Exhibit C. The total amount of this Grant Contract shall not exceed the
maximum grant amount stated in Exhibit C or Contractor’s total actual and allowable costs,
whichever is less:, and reimbursable expenses shall not have been incurred prior to the
Original Grant Contract Start Date.

A. A request for payment shall consist of:

1) An invoice that lists actual and allowable expenses incurred up to the
milestone payment amounts indicated in Exhibit C; and

2) Substantiation of such expenses in a form reasonably acceptable to NSP; and

3) Documentation of the deliverables as detailed in Exhibit C satisfactory to
NSP.

4) Each request for payment shall constitute a representation and warranty by

Contractor that: (a) all representations and warranties set forth in this Grant
Contract remain true and correct in all material respects, (b) Contractor has
complied with all obligations contained in this Agreement through the date
of the request for payment and (c) Contractor has fully disclosed to NSP all
facts and other information known to Contractor which reasonably may
affect Contractor’s ability to complete the Project on schedule.
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Contractor shall submit all invoices to the NSP Contract Manager.

Payments shall be made to Contractor only for undisputed invoices. An undisputed
invoice is an invoice for amounts that appear to the NSP Contract Manager to be
consistent with and allowed under this Grant Contract. In the event the invoice
contains expenses that the NSP Contract Manager believes have not been incurred,
are inconsistent, or inappropriate, the NSP Contractor shall attempt to provide
notice of identified issues to the Project Manager within fifteen (15) working days
after receipt the invoice. Invoices paid remain subject to audit and verification.

Payment shall be made to Contractor no later than 30 calendar days from the date a
correct, undisputed invoice is received by the NSP Contract Manager.

Contractor shall retain all records relating to all expenses reimbursed to Contractor,
and to hours of employment on this Grant Contract by all employees of Contractor
for which NSP is billed. Such records shall be maintained for a period of three (3)
years after final payment of this Grant Contract, or until audited by the State,
whichever occurs first, and shall be available for inspection or audit at any reasonable
time by NSP or its designee.

PROJECT SCHEDULE AND BUDGET REVISIONS

A.

Contractor shall meet the critical path schedule set forth on Exhibit B and meet the
Project budget set forth on Exhibit C. Contractor shall provide reasonable advance
notification to NSP of any anticipated schedule deviations or budget reallocations.
Contractor may reallocate an element, or task in the budget of up to fifteen (15)
percent of the total budget without prior written notice to NSP. Reallocations of
more than fifteen (15) percent of the total budget require prior written approval of
NSP.

Contractor shall provide sixty (60) days advance written notification to NSP for any
request to make a reallocation as contemplated by Section 4.A of more than fifteen
(15) percent. Along with any such request, Contractor shall submit any supporting
documentation as NSP may request.

Contractor must report (i) changes in the scope, timing, use of equipment, use of
suppliers, vendors, budgets, Project Managers and Project key assistants, location,
Milestones or changes or potential changes that could affect the Milestones of the
Project, and similar changes, events or conditions that could affect the Project and
(i) the occurrence of any event which could, with the giving of notice or the passage
of time or both, constitute an Event of Default by Contractor under this Agreement,
as soon as possible, but in no event later than five (5) business days after their
occurrence or the knowledge of their potential occurrence. Such information shall
be provided on the Notice of Change or Potential Change Form in Exhibit I to this
Grant Contract. The NSP Contract Manager shall review such Change forms.
Administrative changes may be allowed by the NSP Contract Manager by written
approval. Minor changes may be agreed to by the Project Manager and the NSP
Contract Manager and shall be memorialized in a written amendment to this Grant
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Contract. Material changes must be approved by NSP in the form of a written
amendment to this Grant Contract, which the Parties acknowledge may be subject to
approval of the Minnesota Public Utilities Commission (“Commission”) as deemed
appropriate by NSP, in NSP’s sole discretion. A change is material if it results in
changes in deliverables, moves due dates beyond the term of the Contract or
modifies the scope of work reasonably beyond that approved by the Commission
(any of such changes being a “Change”), and may require regulatory approval. If
NSP determines appropriate, it may approve, modify, reject or refer the Change to
the Advisory Group and/or the Commission for consideration. NSP anticipates
providing to the Commission any Changes that are deemed to represent significant
Project scope changes. All information relating to any Change may be provided to
the Commission or otherwise publicly disclosed.

CONTRACT MANAGEMENT

A.

Project Manager

The Project Manager on behalf of Contractor is designated in Exhibit D. Such
Project Manager may not be replaced without NSP’s prior written approval, such
approval not to be unreasonably withheld. The Project Manager is responsible for
the day-to-day Project status, decisions and communications with the NSP Contract
Manager.

B. NSP Contract Manager
The NSP Contract Manager is designated in Exhibit D. The NSP Contract Manager
is responsible for the day-to-day contract status, decisions and communications with
the Project Manager. The NSP Contract Manager will review all deliverables, reports
and invoices as provided for in Section 8, and notify Project Manager of any
reporting deficiencies.

ANNUAL EVALUATION

NSP may annually evaluate all reporting, as required in Section 8, as well as any other
information collected in accordance with this Grant Contract, to determine whether the
Contractor is in compliance with the Standards of Performance as stated in Section 7.
Contractor shall fully cooperate with NSP in any such evaluations. Any such annual
evaluation may be presented to the Advisory Group and/or the Commission.

STANDARD OF PERFORMANCE

A.

Standard of Performance shall mean Contractor, its subcontractors and their
employees and agents in the performance of Contractor’s work shall exercise the
degree of skill and care required by customarily accepted good professional practices
and procedures used in designing and building energy production facilities and (i)
shall comply with all applicable federal, state and local laws, regulations and Project
permit conditions, (i) shall not infringe upon any intellectual property rights of any
third parties and (iii) shall meet or exceed all performance standards and matrices set
forth in the Proposal.
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In the event that Contractor or its subcontractor(s) fail to perform in accordance
with the Standard of Performance as defined in Section 7.A above, and in the event
that the NSP Contract Manager becomes aware of any such failure, the NSP
Contract Manager may notify the Project Manager who shall identify and propose an
appropriate remedy for the failure. No failure of the NSP Project Manager to notify
the Project Manager of any such failure shall relieve Contractor from any of its duties
or obligations under this Grant Contract. In the event NSP determines the
proposed remedy is not satisfactory, the NSP Contract Manager and the Project
Manager shall seek to negotiate an appropriate resolution given the circumstances. If
NSP determines such a resolution cannot be reached, it may refer the matter to the
Advisory Group, who may choose to recommend an appropriate resolution. NSP
shall retain all its rights under this contract should no mutual resolution be reached.

Nothing contained in this section is intended to limit any of the rights or remedies,
which NSP may have under law or under other sections of this Grant Contract.

8. REPORTING

A

Once a month, beginning after the Contract Start Date, Project Manager shall
prepare and provide to the NSP Contract Manager a progress report in form and
detail acceptable to NSP that documents evidence of progress and deliverables as
detailed in Exhibit C. Summary reports are to include a general overview of how the
Project is progressing; summary of the work activity for the past period;
identification of active milestone(s) and estimate percent or Project work completed;
specific/unforeseen problems encountered that need to be overcome that may be
expected to affect the milestones, timeline of deliverables, or costs and Contractor’s
efforts to comply with the Project critical path schedule; and significant Project
accomplishments. All such reports will be posted by Xcel Energy on a public
website approved by the Commission.

At the conclusion of the Contractor’s work, Contractor shall prepare a
comprehensive written Final Report in form and detail acceptable to NSP, including
an executive summary. The Final Report is to include a summary of what the project
was intended to do and what was discovered or accomplished, the usefulness and
benefits of the project’s discovery or accomplishments, and a summary of lessons
learned or project outcomes. Such Final Report must contain sufficient detail for
technical readers and a clearly written summary for non-technical readers. The non-
technical summary should be one-and-a-half to two pages in length including an
executive summary of the project, the methodology used for the project, ratepayer
benefits from the project and any lessons learned. The Final Report must include an
evaluation of the Project’s financial, environmental, and other benefits to the State of
Minnesota and to NSP’s ratepayers.

The NSP Contract Manager will review and approve the Final Report, or in the
event the Final Report is not satisfactory to NSP, shall identify deficiencies, which
Contractor shall resolve within 30 days. Contractor shall also meet with the
Advisory Group to present the findings, conclusions, and recommendations. The
Contractor shall present the Final Report to the Advisory Group on or before the
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Contract End Date. All Final Reports will be posted by Xcel Energy on a public
website approved by the Commission.

All reports, including reprints, shall include the following legend:
LEGAL NOTICE

THIS REPORT WAS PREPARED AS A RESULT OF WORK SPONSORED
BY THE RENEWABLE DEVELOPMENT FUND AS MANAGED BY
XCEL ENERGY. IT DOES NOT NECESSARILY REPRESENT THE
VIEWS OF XCEL ENERGY, ITS EMPLOYEES, OR THE RENEWABLE
DEVELOPMENT FUND ADVISORY GROUP. XCEL ENERGY, ITS
EMPLOYEES, CONTRACTORS, AND SUBCONTRACTORS MAKE NO
WARRANTY, EXPRESS OR IMPLIED, AND ASSUME NO LEGAL
LIABILITY FOR THE INFORMATION IN THIS REPORT; NOR DOES
XCEL ENERGY, ITS EMPLOYEES OR THE RENEWABLE
DEVELOPMENT FUND ADVISORY GROUP REPRESENT THAT THE
USE OF THIS INFORMATION WILL NOT INFRINGE UPON
PRIVATELY OWNED RIGHTS. THIS REPORT HAS NOT BEEN
APPROVED OR DISAPPROVED BY NSP NOR HAS NSP PASSED UPON
THE ACCURACY OR ADEQUACY OF THE INFORMATION IN THIS
REPORT.

Contractor shall provide annual, public electric generation reports to document RDF
benefits for the ten (10) years subsequent to Project completion. Reports are to
include power generated, net sales, and economic indicators and shall be provided to
the RDF Advisory Group. NSP may require adequate assurance or withhold final
payment of funds until this reporting covenant has been completed.

9. RECORDKEEPING, COST ACCOUNTING AND AUDITING

A.

Cost Accounting

Contractor agrees to keep sepatate, complete, and correct accounting of the costs
involved in developing, installing, constructing, and testing of the Facility, the work
on the Project or rights under this Grant Contract.

Accounting Procedures

The Contractor’s costs shall be determined on the basis of the Contractor’s
accounting system procedures and practices employed as of the effective date of this
Grant Contract. The Contractor’s cost accounting practices used in accumulating
and reporting costs during the performance of this Grant Contract shall be
consistent with the practices used in estimating costs for any proposal to which this
Grant Contract relates; provided that such practices are consistent with the other
terms of this Grant Contract and provided, further, that such costs may be
accumulated and reported in greater detail during performance of this Grant
Contract. The Contractor’s accounting system shall distinguish between direct costs
and indirect costs. All costs incurred for the same purpose, in like circumstances, are
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either direct costs only or indirect costs only with respect to costs incurred under this
Grant Contract.

Allowability of Costs
1) Allowable Costs

The costs for which the Contractor shall be reimbutrsed under this Grant
Contract include all direct costs incurred in the performance of the work that
is identified in Exhibit C, subject to the limitations and cap of the Grant
Amount in this Grant Contract and Exhibit C. Costs must be incurred
within the term of the Contract.

2) Unallowable Costs

Contingency costs, imputed costs, fines and penalties, losses on contracts,
liabilities from failure to comply with applicable laws, rules and regulations,
costs, settlements and judgments under any litigation or arbitration, expenses
not incurred, and excess profit taxes are unallowable, as well as costs
determined inappropriate or inconsistent with Exhibit C, by the NSP
Contract Manager.

Audit Rights

Contractor shall maintain books, records, documents, and other evidence, based on
the procedures set forth above, sufficient to reflect propetly all costs claimed to have
been incurred in performing this Grant Contract. NSP, or at NSP’s option, a public
accounting firm designated by NSP, may audit such accounting records at all
reasonable times with prior notice by NSP. Contractor agrees to allow the auditor(s)
access to such records during normal business hours and to allow interviews of any
employees who might reasonably have information related to such records. Further,
Contractor agrees to include a similar right of NSP to audit records and interview
staff in any subcontract related to performance of this Grant Contract.

10. CONFIDENTIALITY

A.

NSP agrees to work with Contractor to make reasonable efforts to keep confidential
the items listed in Exhibit E. Designation of trade secrets and justification for trade
secret information before the Commission and other agencies shall be the
responsibility of the Contractor.

Public and Confidential Deliverables

Deliverables including, but not limited to, progress reports, task deliverables and the
Final Report shall not contain confidential information except when the NSP
Contract Manager and the Contractor deem it necessary to include confidential
information in a deliverable. In such event, the Contractor shall prepare the
deliverable in two separate volumes, one for public distribution and one to be
maintained in NSP’s confidential records. Only those items specifically listed in
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Exhibit E or in a subsequent determination of confidentiality qualify as confidential
deliverables.

C. Identifying and Submitting Confidential Information

All confidential information submitted by the Contractor shall be marked
“Confidential” on each document containing the confidential information.

D. Future Confidential Information

During the term of this Grant Contract, Contractor may develop additional Data or
information that the Contractor considers to be nonpublic confidential information
not listed on Exhibit E. Contractor must list all items and information along with
justification for confidentiality and submit a proposed revision of Exhibit E to the
NSP Contract Manager. Exhibit E may be amended by mutual agreement, however
any amendment to Exhibit E shall not affect NSP’s rights under section 12 as to the
additional Data and information by amending Exhibit E. In the event there is a
disagreement over the items to be delivered under the Contract, the Parties shall use
the “Disputes” clause found at section 14.A. Such subsequent determinations will be
added to Exhibit E.

E. General Right to Use Information

Except for Confidential Information identified on, or added by amendment to,
Exhibit E, NSP shall have the right to use all information and data delivered by
Contractor or detived from the Project or this Grant Contract: (i) in the course of
providing goods or services to customers of NSP whether or not affected by the
Project, and (ii) for purposes of research, development, marketing and producing
energy and energy systems and processes. Contractor hereby also consents to release
of its customer information with regard to the foregoing,.

REPRESENTATIONS OF CONTRACTOR

Contractor represents, warrants and covenants that, except as set forth on Schedule 11
hereto:

A. It is duly authorized to conduct business in all jurisdictions necessary to perform this
Grant Contract, and it has the power and authority to enter into and perform this
Grant Contract; and

B. The execution and performance of this Grant Contract and the construction and
operation of the Facility and implementation of the Project hereunder will not
conflict with or constitute a breach of or a default under any contract, license or
other agreement applicable to Contractor or its property; and

C. The execution and performance of this Grant Contract and the construction and
operation of the Facility and the implementation of the Project hereunder will not
require any consent, license, permit or approval that has not been obtained from the
appropriate governmental authority; and
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It has taken all actions necessary and advisable to authorize this Grant Contract and
the construction and operation of the Project hereunder, and this Grant Contract is
the legal, valid and binding obligation of Contractor, fully enforceable in accordance
with its terms; and

It has all internalinterim financing and co-funding resources available for the Project
as required to complete the Project to be funded under this Grant Contract; and

It has entered into all contracts, in a form satisfactory to NSP, necessary for the
services, supplies, materials, equipment and other products necessary for
performance of the Project with qualified suppliers and will promptly pay and
discharge all such obligations upon receipt of conforming goods and services
provided for the Project; and all such orders and contracts may be assigned to NSP if
NSP exercises its right, in its sole discretion, under this Grant Contract to complete
the performance of the Grant Contract, and contractor hereby authorizes any
monies paid by NSP on such order or contracts to be offset and deducted from the
Grant Amount of this Grant Contract; and

It has all the necessary permits, orders, authorization or any other necessary
permission in place for the performance of this Grant Contract, including, but not
limited to, emissions permits, transportation permits, conditional use permits and
waste permits; and

It will provide true and correct copies of all contracts and agreements related to the
performance of this Grant Contract to NSP upon execution; and

It will not terminate any contract with any Minnesota-based institution, supplier or
service provider involved in the performance of this Project without consultation
with NSP; and

It and/or its contractors will maintain the liability insurance coverage required by
Exhibit F hereof and any other insurance required for the Project and name Xcel
Energy, NSP and the Advisory Group as additional insureds. Contractor agrees to
promptly notify NSP of any notice of cancellation received from Contractor’s
current insurer and who the replacements insurer will be without allowing any gap in
such insurance.

RIGHTS OF PARTIES REGARDING INTELLECTUAL PROPERTY

A.

NSP’s Rights in Deliverables

Subject to Section 12.B of this Grant contract, Deliverables, reports and Deliverable
Data specified for delivery to NSP under this Grant Contract shall become the
property of NSP. NSP may use, publish, and reproduce the deliverables and reports
subject to the provisions of subparagraph C in accordance with the goals and policies
of NSP and jurisdictional regulatory authorities for public information and renewable
energy development educational purposes.

Rights in Technical Data, Generated Data, and Deliverable Data
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1) Contractor’s Rights

All Data, including Technical Data, Generated Data and Deliverable Data,
produced under this Grant Contract shall be the property of the Contractor,
limited by the license retained by the NSP in paragraph 12.B.2 below, and the
rights NSP has in deliverables specified above in section 12.A.

2) NSP’s Rights

For Technical Data, Generated Data and Deliverable Data produced under
this Grant Contract, NSP retains a no-cost, non-exclusive, non-transferable,
irrevocable, royalty-free, worldwide, perpetual license to use, publish,
translate, produce and to authorize others to produce, translate, publish and
use all such Data, subject to the provisions of subpatagraph C.

Limitations on NSP Disclosure of Contractor’s Confidential Records

1) Data provided to NSP by Contractor, which Data the Parties have agreed to
keep confidential and which Contractor seeks to have designated as
confidential, or is the subject of a pending application for confidential
designation, shall not be disclosed by NSP, unless disclosure is required such
as by order of a court of competent jurisdiction or determination by

regulatory agency.

2) NSP agrees not to disclose Confidential Data or the contents of reports
containing information considered by Contractor as confidential, without
first providing a copy of the disclosure document for review and comment
by Contractor. Contractor may make an application for confidential
designation on some or all of the Data, and shall be responsible for all costs
and expenses thereof.

Exclusive Remedy

In the event NSP intends to publish or has disclosed Data the Contractor considers
confidential, the Contractor’s sole and exclusive remedy shall be a civil court action
for injunctive relief, which shall be filed in Hennepin County, Minnesota. This
provision shall not prevent Contractor from attempting to prevent disclosure by any
government agencies under the Minnesota Government Data Practices Act
provisions of Minnesota Statutes, Chapter 13 or otherwise.

Limitations on Contractor Disclosure of Contract Data, Information, Reports and
Records

1) Contractor will not disclose the contents of the final or any preliminary
deliverable or report without first providing a copy of the disclosure
document for review and comment to the NSP Contract Manager. The
Contractor shall incorporate the comments of the NSP Contract Manager,
unless, based upon professional judgment, Contractor and NSP agree
otherwise.
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2) Notwithstanding the foregoing, in the event any public statement is made by
NSP as to the role of Contractor or the content of any preliminary or Final
Report of Contractor hereunder, Contractor may, if it believes such
statement to be incorrect, state publicly what it believes is correct.

3) No record that is provided by NSP to Contractor for Contractor’s use in
executing this Grant Contract and which has been designated as confidential
shall be disclosed, unless a court of competent jurisdiction orders disclosure,
and Contractor has timely provided NSP with a copy thereof. At the
election of the NSP Contract Manager, the Contractor, its employees and any
subcontractor shall execute a “Confidentiality Agreement,” supplied by the
NSP Contract Manager.

4) Contractor acknowledges that each of its officers, employees, and
subcontractors who are involved in the performance of this Grant Contract
will be informed about the restrictions contained herein and will be required
to abide by the above terms; and that Contractor will be responsible for any
violations by any such individuals.

Copyrights

1) Any copyrightable material first produced under this Grant Contract shall be
owned by the Contractor, limited by the license granted to NSP in 2) below.

2) Contractor agrees to grant NSP a royalty-free, no-cost nonexclusive,
irrevocable, nontransferable worldwide, perpetual license to produce,
translate, publish and use and to authorize others to produce, translate,
publish and use all copyrightable material first produced or composed in the
performance of this Grant Contract.

3) Contractor will apply copyright notices to all deliverables using the following
form or such other form as may be reasonably specified by NSP.

“©[Year of first publication of deliverable], [the Copyright Holdet’s name].
ALL RIGHTS Reserved.”

Intellectual Property Indemnity

Contractor warrants that Contractor will not, in the course of its work under this
Grant Contract or otherwise, infringe or misappropriate any intellectual property
right of a third party, and further warrants and agrees that it will conduct a
reasonable investigation of the intellectual property rights of third patties to avoid
such infringement. Contractor will defend and indemnify NSP from and against any
claim, lawsuit or other proceeding, loss, cost, liability or expense (including court
costs and reasonable fees of attorneys and other professionals) to the extent arising
out of: (i) any third party claim that a deliverable infringes any patent, copyright,
trade secret or other intellectual property right of any third party, or (i) any third
party claim arising out of the negligent or other tortious act(s) or omission(s) by the
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Contractor, its employees, subcontractors or agents, in connection with or related to
the deliverables or the Contractor’s performance thereof under this Grant Contract.

Green Tags or Environmental Renewable Energy Credits

Excluding any federal or state tax credits to which Contractor is entitled, such as that
granted under Minnesota Statutes, section 216C.41 for the Facility, Contractor
hereby grants, assigns, and transfers to NSP any and all rights to and ownership of
attributes of an environmental or other nature that are created or otherwise arise
from the Facility’s generation of energy using renewable fuel (in contrast to the
generation of electricity using nuclear or fossil fuels or resources), including, but not
limited to all Renewable Energy Credits. For the purposes of this Grant Contract,
“Renewable Energy Credits” shall mean all attributes of an environmental or other
nature that are created or otherwise arise from the Facility’s generation of electrical
energy using any renewable fuel in contrast to the generation of electricity using
nuclear or fossil fuels or resources, including without limitation, tags, certificates or
similar products or rights associated with renewable fuels as a “green” or
“renewable” electric generation resource, including any and all environmental air
quality credits, emissions reductions, off-sets, allowances or other benefits related to
the generation of energy by the Facility that reduces, displaces or offsets emissions
from fuel combustion at another location pursuant to any existing or future
international, federal, state or local legislation or regulation or voluntary agreement,
and the aggregate amount of credits, offsets or other benefits including any rights,
attributes or credits arising from or eligible for consideration in the Midwest
Renewable Energy Tracking System (“M-RETS”) or any similar program pursuant to
any international, federal, state or local legislation or regulation or voluntary
agreement and any renewable energy certificates issued pursuant to any program,
information system or tracking system associated with the renewable electrical energy
generated from the Facility.

The provisions of this Section 12.H of this Grant Contract shall: (i) be applicable to
all energy produced by the Facility for the life of the Facility, (ii) survive the
termination or expiration of this Grant Contract, as provided therein, and (iii)
survive the termination or expiration of any agreement between Contractor and NSP
or its affiliates for the purchase of the capacity and/or energy produced by the
Facility, if any. To the extent Contractor transfers ownership of or other rights in
the Facility to a third party, Contractor shall (i) promptly notify NSP of such transfer
and (i) ensure that the provisions of this Section 12.H of this Grant Contract shall
be applicable to and enforceable against such third party or any subsequent owner of
the Facility. Transfer of ownership of or other rights in the Facility by Contractor
shall not relieve Contractor of its obligations under this Section 12.H of this Grant
Contract.

The Parties acknowledge and agree that attributes of an environmental or other
nature that are created or otherwise arise from the Facility’s generation of energy
using renewable fuel are unique to the Facility and cannot be replaced by the
purchase of replacement Renewable Energy Credits; and NSP shall have the rights to
specific performance provided in Section 15.7 hereof.
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13. NOTICES TO PARTIES

Notice to either party may be given by certified mail propetly addressed, postage fully
prepaid, or by overnight carrier providing record of receipt, to the address designated in
Exhibit D for each respective party or to such other address as either party shall notify the
other in accordance with this section.

14. DISPUTES

A.

Dispute Resolution

If NSP and the Contractor cannot resolve a dispute ot grievance, Project Manager
and NSP Contract Manager shall each prepare a written statement of the issues in
dispute, the legal authority or other basis for their respective positions and the
remedy sought. The packages must be submitted to the Renewable Development
Fund Advisory Group. The Advisory Group shall make a determination within ten
working days after receipt of the package. Should Contractor disagree with the
Advisory Group’s decision, Contractor may appeal to the Commission. Contractor
shall continue to perform its responsibilities under this Grant Contract during any
dispute.

Legal Remedy

The interpretation and performance of this Grant Contract and each of its
provisions shall be governed and construed in accordance with the laws of the State
of Minnesota. The Parties hereby submit to the exclusive jurisdiction and
enforcement authority of the Commission ot, in the event the Commission declines
jurisdiction, or in the event that NSP is exercising its rights under Sections 12.D or
15.5 hereof, to the exclusive jutisdiction of the courts of the State of Minnesota, and
venue is hereby stipulated as Minneapolis, Minnesota.

15. DEFAULT AND TERMINATION

15.1

Events of Default of Contractor.

A) Any of the following shall automatically constitute an Event of Default of
Contractor upon its occurrence and no notice or cure period shall be

applicable:

1) Contractot’s dissolution or liquidation;

2) Contractor’s assignment of this Grant Contract or any of its rights
hereunder;

3) Contractot’s sale or other transfer of the Project or any part thereof

or interest therein during the Term of this Grant Contract;

4 Contractor’s filing of a petition in bankruptcy or insolvency or for
reorganization or arrangement under the bankruptcy laws of the
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United States or under any insolvency act of any state, or Contractor
voluntarily taking advantage of any such law or act by answer or
otherwise;

5) Contractor’s actual or apparent fraud with any funding under this
Grant Contract, waste, tampering with any NSP-owned facilities or
material, intentional misrepresentation or willful misconduct in
connection with this Grant Contract and/or the work on the Project;
or

6) Contractot’s abandonment of the Project;

(B) Any of the following shall constitute an Event of Default of Contractor upon
its occurrence but shall be subject to cure within ninety (90) days after the
date of written notice from NSP to Contractor:

1) Contractor’s failure to meet the Critical Path Schedule;

2) Contractor’s failure to maintain in effect any agreements required to
deliver the final product; or

3) Contractor’s failure to comply with the Standard of Performance
under Section 7 or with any other material obligation under this
Grant Contract.

4) Contractor’s failure to make any payment required under this Grant
Contract;
5) Any direct or indirect change of control of Contractor by sale of

majority equity interest, transfer of majority voting rights, merger,
consolidation, additional issuance of equity or otherwise);

6) Any representation or warranty made by Contractor in this Grant
Contract shall prove to have been false or misleading in any material
respect when made or ceases to remain true during the Term if such
cessation would reasonably be expected to result in a material adverse
impact on the Project or NSP; or

7) The filing of a case in bankruptcy or any proceeding under any other
insolvency law against the parent or any other affiliate of Contractor
that could materially impact Contractor’s ability to petform its
obligations hereunder; provided, however, that Contractor does not
obtain a stay or dismissal of the filing within the cure period.

15.2  Events of Default of NSP.

A) Any of the following shall automatically constitute an Event of Default of
NSP upon its occurrence and no notice or cure period shall be applicable:
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1) NSP’s dissolution or liquidation provided that division of NSP into
multiple entities or any other corporate reorganization or business
restructuring shall not constitute dissolution or liquidation; ot

2) NSP’s filing of a petition in bankruptcy or insolvency or for
reorganization or arrangement under the bankruptcy laws of the
United States or under any insolvency act of any State, or NSP
voluntarily taking advantage of any such law or act by answer or
otherwise.

(B) NSP’s failure to comply with any other material obligation under this Grant
Contract, which would result in a material adverse impact on Contractor,
shall constitute an Event of Default of NSP upon its occurrence but shall be
subject to cure within ninety (90) days after the date of written notice from
Contractor to NSP; or

© NSP’s failure to make any undisputed payment shall constitute an Event of
Default of NSP upon its occurrence but shall be subject to cure within sixty
(60) Days after the date of written notice from Contractor to NSP.

Termination. Upon the occurrence of an Event of Default, which has not been
cured within the applicable cure period, if any, the non-defaulting Party shall have
the right to immediately terminate this Grant Contract without further notice.
Neither Party shall have the right to terminate this Grant Contract except as
provided for upon the occurrence of an Event of Default as described above or as
otherwise may be explicitly provided for in this Grant Contract. In addition, the
Parties may mutually agree in writing to terminate this Grant Contract.

Termination by NSP Due to Event of Default of Contractor. In the event NSP
terminates this Grant Contract due to an Event of Default by Contractor, Contractor

shall pay to NSP all monies disbursed under this Grant Contract by NSP to
Contractor as of the termination of this Grant Contract due to an Event of Default
by Contractor. Such payment shall be made by cashiet’s check or wire transfer no
later than ninety (90) days following such termination of this Grant Contract.

Effect of Termination. The Parties acknowledge and agree that NSP and Contractor
have entered into this Grant Contract to implement the order of the Commission
approving the RDF grant to Contractor for its work on the Project. The Parties
further acknowledge and agree that this Grant Contract, by implementing such
order, provides the terms and conditions for Contractor’s conduct and obligations so
that it may receive such grant and the terms and conditions for NSP’s administration
of the grant. To that end, in the event that this Grant Contract is terminated
pursuant to its terms, Contractor agrees that such termination shall also terminate
any and all of Contractor’s rights to the RDF grant award that may exist separate and
apart of this Grant Contract by virtue of the Commission order approving the
Project and Contractor hereby explicitly waives and any all of its rights to seek to
implement any and all of such rights that may exist through such Commission order
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and outside of this Grant Contract. Furthermore, termination of this Grant Contract
pursuant to its terms shall act as a withdrawal of Contractor’s grant request.

Construction by NSP Following Event of Default of Contractor.

G

®)

©

D)

E)

Prior to any termination of this Grant Contract due to an Event of Default
of Contractor, NSP or its designated representative shall have the right, but
not the obligation, to possess, assume control of, and operate the Project
facility as agent for Contractor (in accordance with Contractor’s rights,
obligations, and interest under this Agreement) during the period provided
for herein. Contractor shall not grant any person, other than the facility
lender, a right to possess, assume control of, and operate the facility that is
equal to or superior to NSP’s right under this Section.

NSP shall give Contractor thirty (30) days notice in advance of the
contemplated exercise of NSP’s rights under this Section. Upon such notice,
Contractor shall collect and have available at a convenient, central location at
the Project facility all documents, contracts, books, manuals, reports, and
records required to construct, operate, and maintain the facility in accordance
with industry engineering practices and procedures. Upon such notice, NSP,
its employees, contractors, or designated third parties shall have the
unrestricted right to enter the Project site and the facility for the purpose of
constructing and/or operating the facility. Contractor hereby irrevocably
appoints NSP as Contractor’s attorney-in-fact for the exclusive purpose of
executing such documents and taking such other actions as NSP may
reasonably deem necessary or appropriate to exercise NSP’s step-in rights
under this Section.

NSP shall be entitled to immediately draw upon any remaining RDF Grant
Funds awarded for the Project to cover any expenses incurred by NSP in
exercising its rights under this Section.

Duting any petiod that NSP is in possession of and constructing and/or
operating the Project facility pursuant to the foregoing paragraphs, NSP shall
use commercially reasonable efforts to perform and comply with all of the
obligations of Contractor under this Grant Contract and shall use the
proceeds from the sale of electricity generated by the facility to first,
reimburse NSP for any and all expenses reasonably incurred by NSP
(including a return on capital at NSP’s authorized return on equity most
recently determined by the Minnesota Public Utilities Commission) in taking
possession of and completing the Project facility, and to second, remit any
remaining proceeds to Contractor.

During any period that NSP is in possession of and operating the Project
facility, Contractor shall retain legal title to and ownership of the Project
facility and NSP shall assume possession and control solely as agent for
Contractor:
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1) In the event that NSP is in possession and control of the Project
facility for an interim period, Contractor may resume operation and
NSP  shall relinquish its right to operate when Contractor
demonstrates to NSP’s reasonable satisfaction that it will remove
those grounds that originally gave rise to NSP’s right to operate the
facility, as provided above, in that Contractor (i) will resume
construction of the facility in accordance with the provisions of this
Grant Contract, and (i) has cured any Events of Default of
Contractor which allowed NSP to exercise its rights under this
Section.

2) In the event that NSP is in possession and control of the Project
facility for an interim period, the facility lender, or any nominee or
transferee thereof, may foreclose and take possession of and operate
the facility and NSP shall relinquish its right to operate when the
facility lender or any nominee or transferee thereof, requests such
relinquishment and allows for a reasonable period of time to
transition possession and operations.

™ NSP’s exercise of its rights hereunder to possess and construct the Project
facility shall not be deemed an assumption by NSP of any liability attributable
to Contractor. If at any time after exercising its rights to take possession of
and operate the facility, NSP elects to return such possession and operation
to Contractor, NSP shall provide Contractor with at least fifteen (15) days
advance notice of the date NSP intends to return such possession and
operation, and upon receipt of such notice, Contractor shall take all measures
necessary to resume possession, construction and operation of the Project
facility on such date.

G) In the event NSP assumes construction of the facility under this Section,
NSP shall construct the facility in conformance with standard utility
practices.

Specific Performance. In addition to the other remedies specified in this Grant
Contract, in the event that any Event of Default of Contractor is not cured within
the applicable cure period set forth herein, NSP may elect to treat this Grant
Contract as being in full force and effect and NSP shall have the right to specific
performance. If the breach by Contractor arises from a failure by third party
constructing the facility pursuant to a construction agreement entered into with
Contractor, and Contractor fails or refuses to enforce its rights under the
construction agreement which would result in the cure, or partial cure, of the Event
of Default, NSP’s right to specific performance shall include the right to obtain an
order compelling Contractor to enforce its rights under the construction agreement.
Likewise, for any breach of this Grant Contract by NSP, Contractor shall have the
right to specific performance
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GENERAL TERMS & CONDITIONS

A.

The following contract provisions, rights and obligations shall survive the
completion or termination date of this Grant Contract:

e “Standard of Performance Section 7

e “Recordkeeping, Cost Accounting and Auditing” Section 9

e “Confidentiality” Section 10
e “Rights of Parties Regarding Intellectual Property” Section 12
e “Disputes” Section 14
o  “Default and Termination” Section 15
e  “General Terms and Conditions” Section 16

Headings have been inserted for the purpose of convenience and ready reference.
They do not purport, and shall not be deemed, to define, limit, or extend the scope
or intent of this Grant Contract.

Contractor shall make representatives available to testify in the event the
Commission or State Legislature hold hearings or conduct an investigation with
regard to this Grant Contract.

Contractor shall provide the NSP Contract Manager reasonable access to
Contractot’s premises and all Project records.

No amendment, alteration or variation of the terms of this Grant Contract shall be
valid unless made in writing and signed by the Parties hereto, and no oral
understanding or agreement not incorporated herein, shall be binding on any of the
Parties hereto. Other than as specified herein, no document or communication
passing between the Parties hereto shall be deemed as part of this Grant Contract.

Contractor shall not assign this Grant Contract, either in whole or in part, without
the prior written consent of NSP, such consent may be withheld by NSP for any
reason. Consent includes a formal written contract amendment approved by the
Commission.

Minnesota law shall govern interpretation of this Grant Contract.
Time is of the essence in this Grant Contract.

Contractor shall indemnify, defend and save harmless NSP, its affiliates, officers,
agents and employees and members of the Renewable Development Fund Advisory
Group from any and all claims and losses arising out of: (i) Contractor’s performance
under this Grant Contract regardless of whether such performance is an Event of
Default or not and (ii) Contractor’s negligence of willful misconduct.

Contractor, its agents and employees shall act in an independent capacity and not as
officers or employees or agents of NSP or the Advisory Group.
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No waiver of any breach of this Grant Contract shall be held to be a waiver of any
other or subsequent breach. All remedies afforded in this Grant Contract shall be
taken and construed as cumulative, that is, in addition to every other remedy
provided therein or by law, except to the extent limited or excluded by the express
terms of this Grant Contract. The failure of NSP to enforce at any time any of the
provisions of this Grant Contract, or to require at any time performance by
Contractor of any of the provisions therefore, shall in no way be construed to be a
waiver of such provisions, nor in any way affect the validity of this Grant Contract or
any part thereof or the right of NSP to thereafter enforce each and every such
provision.

If any provision of this Grant Contract is held invalid, that invalidity shall not affect
other provisions of the Contract. In the event that any provision of this Grant
Contract is unenforceable or held to be unenforceable, the Parties agree that all other
provisions of this Grant Contract have force and effect and shall not be effected
thereby.

All Exhibits and Addendums are incorporated into this Grant Contract by this
reference and made a part hereof. Contractor represents and warrants that all
material statements of fact made in its Grant Application and due diligence
responses are true and cotrect statements as of the Contract Start Date and that such
statements do not omit any material facts necessary to make Contractor’s Grant
Application materially misleading.  This Grant Contract contains the entire
agreement between the Parties with respect to the subject matter hereof, and
supersedes all prior negotiations between the Parties. In the event of any
inconsistency between any of the terms and conditions of this Grant Contract and
the terms and conditions of any or all Exhibits, the terms and conditions of this
Grant Contract shall control. In the event of any inconsistency between the terms
and conditions of any or all of Exhibits A, B and C and the terms and conditions of
the Proposal, the terms and conditions of Exhibits A, B and C shall control

Contractor acknowledges and agrees that nothing under this Grant Contract or the
Commission order approving the RDF grant to Contractor for the purposes of the
Project obligates NSP or its affiliates to enter into any agreement for the purchase by
NSP or its affiliates of the energy and/or capacity generated by the Facility or
Project.

Contractor acknowledges that NSP manages the RDF and power purchases through
different functions of the company or through its affiliates. To that end, Contractor
agrees that any breach, dispute, or other issue related to NSP’s or its affiliates’
performance under any agreement for the purchase of the energy and/or capacity of
the Facility or Project (“PPA”) or other conduct by NSP related to such PPA shall
not be considered a breach by NSP of its obligation of good faith and fair dealing or
any other statutory or common law requirement under this Grant Contract and
Contractor agrees to waive any and all claims at equity or law related thereto.
Contractor additionally agrees that any breach, dispute, or other issue related to
NSP’s performance of this Grant Contract or other conduct by NSP related to this
Grant Contract shall not be considered a breach by NSP of its obligation of good
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faith and fair dealing or any other statutory or common law requirement under the
PPA and Contractor agrees to waive any and all claims at equity or law related
thereto.

P. IN NO EVENT WILL NSP BE LIABLE FOR ANY SPECIAL, INCIDENTAL,
OR CONSEQUENTIAL DAMAGES OF ANY TYPE OR KIND BASED ON
BREACH OF WARRANTY, BREACH OF CONTRACT, NEGLIGENCE,
TORT, STRICT LIABILITY OR ANY OTHER LEGAL THEORY,
INCLUDING, BUT ARE NOT LIMITED TO, LOSS OF PROFIT; LOSS OF
SAVINGS OR REVENUE; LOSS OF GOODWILL; LOSS OF USE OF THE
PROJECT OR ANY ASSOCIATED PROJECT EQUIPMENT; COST OF
CAPITAL; COST OF ANY SUBSTITUTE PROJECT EQUIPMENT,
FACILITIES, OR SERVICES; DOWNTIME; THE CLAIMS OF ANY THIRD
PARTIES INCLUDING CUSTOMERS; AND INJURY TO PROPERTY
REGARDLESS OF THE NUMBER OF CLAIMS OR THE THEORIES OF
RELIEF.

In Witness Whereof, the Parties have agreed to this Grant Contract.

Northern States Power Company,
a Minnesota corporation

By: Date:
Its:  RVP Rates & Regulatory Affairs

Minnesota Renewable Energy Society, Inc.,
a Minnesota nonprofit corporation,

By: Date:

Its: ManagineDireetorBoard Chairman
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EXHIBIT AND SCHEDULE LIST
Work Statement
The work statement in this Exhibit provides the objective of the grant application,
the value of performing the Project, anticipated results and the tasks required to
complete the Project.
Critical Path Schedule
Exhibit B includes the critical path schedule for the Project.
Budget, Project Payment Milestones and Deliverables
This Exhibit includes the approved budget for the Project, the Project payment
Milestones and deliverables. The Project payment schedule and limits are intended
to reflect anticipated value added by Contractor as a result of the progress on the
Project, rather than expenses incurred to the date of a grant partial payment request.

Project Manager and Contract Manager - Contractor and NSP

This Exhibit includes the names of the Project Manager and Contract Manager along
with the necessary information required for continued communication.

Confidential List

This Exhibit includes the description of any non-public confidential information
involved in performance of the Project or to be derived from the Project required to
be listed under Article 11.

Insurance Certificates

This Exhibit includes the coverages, limits and requirements for Certificates of
Insurance to be obtained and maintained by the Contractor.

Special Conditions

This Exhibit includes the special conditions to be included as a part of this Grant
Contract.

Contractot’s Balance Sheet
This Exhibit includes the Contractot’s balance sheet.
Notice of Change or Potential Change in RDF Grant Contract Project.

This Exhibit includes the form to be used by the Contractor for a notice of change
or potential change to this Grant Contract or the Project.

Contractot’s approved Proposal.
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Exhibit A
Scope of Work
EP4-15

Executive Summary
The Minnesota Renewable Energy Society (“MRES”) will install not more than 1,000 kilowatts of

direct-current (kW) solar capacity with the development of Community Solar Gardens located
within Xcel Energy’s Minnesota service area. At a minimum, one facility will be installed within a
rural setting and one facility will be installed within an urban setting.

A Solar Garden is a form of solar facility tenure in which a specified piece of the solar array is
individually owned. Power produced by designated panels is associated with the individual
ownership whereby the facility is controlled by the association of owners that jointly represent
ownership of the whole. A Community Solar Garden provides the opportunity for those who do
not have appropriate space for a solar array on their home or business to actively participate in a
renewable energy initiative. Participants will receive an on-bill credit reflecting the kWh energy

produced from their portion of the facility. MRES intends to sell-energygenerated-toXeel Enerey
through-aPower Purchase Agreementsubmit the Project for qualification under Xcel Energy’s

Solar*Rewards Community® program. Subscribers in the Project shall either meet (i) low-income

eligibility requirements for individuals/families or (ii) reside in multi-family housing facilities meeting
low-income eligibility requirements, in each case as described below. Contractor will be responsible
for confirming eligibility outlined below and will report on its verification process and lessons
learned as part of its regular reporting requirements under this Grant Contract.

Low-income Eligibility. Individual subscribers will be deemed income eligible for a subscription if
they or their familv have been determined to be eligible by the a
agency for receipt of or participation in the Minnesota LLow Income Home Eneroy Assistance

licable government or nonprofit

Program; Medical Assistance; Supplemental Nutrition Assistance Program; WIC; Head Start; free or

reduced cost school meals; or HUD subsidized housing pursuant to Section 8 or the equivalent
(including public housing, Section 202 housing for seniors, or Section 811 housing for persons with

disabilities):; or equivalent programs where income eligibility requirements as implemented are not

greater than 125 percent of the federal poverty ouideline.

Multi-family Housing Fligibility. Subscribers who own or operate multi-family housing are income
eligible subscribers if (i) the owner/operator of the building is exclusively a nonprofit provider of

low-income housing and related services at the applicable premises and (ii) 95 percent or more of
the tenants at the applicable buildin: ualifv for low-income eligibility as defined above.

Nonprofit affiliates of for-profit entities will not be eligible unless it can be demonstrated that the
benefits from the subscription will be retained by the nonprofit affiliate only.

The project’s total cost is $3;966;4261,819,452. RDF grant funds will be applied to the capital costs
of the project and result in a long-term energy production facility.

Goals
The goal of the Solar Project is to install up to 1,000 kW, PV capacity and demonstrate the
concept of collective ownership as a way to increase the penetration of solar renewable electric

production in Minnesota_for customers eligible to qualify under Xcel Energy’s low-income home
energy assistance program.
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Project Objectives

« Establish a replicable system of billing parameters for community solar.

« Develop discounted or no-cost pricing structure for low-income and/or non-profit participants
« Establish a replicable model for developing Community Solar Gardens in Minnesota.

« Increase the penetration of solar energy in Minnesota;

« Provide an increased knowledge of Community Solar Gardens in Minnesota.

« Evaluate rural vs. urban sites for Community Solar Gardens.

o Evaluate the economics associated with developing a Community Solar Garden targeted
specifically at low-income home energy assistance program-qualified subscribers.

Project Performance
« Commissioning of not more than 1,000 kW, solar capacity.

« Recruitment to obligate 95% percent of the total facility capacity by Oeteber20+6completion of
Milestone 3 as identified on Exhibit C.

o Identification of best practices for community solar in Minnesota.

« Make Pperformance measurements available to the public (i.e. efficiency, energy production, etc.).



Exhibit B
Critical Path Schedule
EP4-15

Docket No. E002/M-12-1278
Change in RDF Grant Contract Scope of Work

Minnesota Renewable Energy Society Critical Path Schedule (EP4-15)

Project Schedule

Task | Task Description QL | Q@ J @3 | 4 ] Q | Q7 ] Q8 ]
1|Agreements/Financing

1.1 |Power Purchase Agreement

1.2 [Secure Financing

1.3 |Interconnection Agreement

1.4 |Conditional use agreements
2| Design

2.1 [Site analysis

2.2 |Prepare facility design

2.3 |Prepare facility specifications
3| Procurement

3.1 |Identify suppliers

3.2 |Order PV equipment

3.3 |RFP for EPC

3.4 _1EPC Selection. 1
4| Permitting

4.1 |Obtain zoning permits

4.2 |Obtain construction/building permits|

4.3 |Environmental review

4.4 |Preparation of on-site safety plan

4.5 |Costruction contracts for installation
5 |Commissioning

5.1 [Delivery of PV panels and equipment

5.2 |Site Preparation

5.3 |Construction and assembly

5.4 |System testing

5.5 |Commission PV facility
6 | Performance Assessment

6.1 |Recruit participants

6.2 |Performance analysis

6.3 |On-site demonstration

6.4 |Presentation to RDF Advisory Board
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Project Schedule (Quarters) - 2016, 2017 & 2018

Task

Task Description

Q32016 | Q4-2016 | Q12017 | Q22017 | Q3-2017 | Q4-2017 | Q1-2018 | Q22018 | Q3-2018
12 3|1 2 3|1 2 3[123

-

Agreements/Financing

11

Application to SRC
Program

1.2 |Secure Financing

1.3

Interconnection
Agreement

14

Conditional use
permit

2 [Design

2.

1 |Site analysis

2.

9 Prepare facility

2

3

design
Prepare facility

1 2 31 2312 3|1 23123

specifications

3

3 [Procurement

.1 [ldentify suppliers

3.2

Order PV

33

panels/equipment
Delivery of PV
panels/equipment

4 |Permitting

4.1

Zoning permits

4.2

Construction/
building permits

43

Environmental
review

44

On-site safety plan

45 Construction

contract
Construction

5.1 |Site Preparation

Construction and

52 assembly

5.3 |Systemtesting

54 Commission PV

facility
On-site

5.5 .
demonstration

Presentation to
5.6 |RDF advisory
group

Performance Assessment

6.1 |Recruit subsaibers

6.2 |Performance analysis

Onsite

6.3 .
Demonstration

Presentation to RDF

64 Advisoty Board
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Total Project Budget Amount: $3;966;4261.871.560

Exhibit C
Budget, Project Payment Milestones and Deliverables
EP4-15

Maximum RDF Grant Amount: $2:66+3261.283.100

s

Minnesota Renewable Energy Society Budget (EP4-15)

Docket No. E002/M-12-1278
Change in RDF Grant Contract Scope of Work

Year One Year Two Year Three TOTAL PROJECT
RDF Cost RDF Cost Total RDF Total RDF Cost
Budget Item Share Sharing |Total Cost| Share | Sharing | Cost Share Cost Share Sharing [Total Cost]
Direct Costs.
Salaries and Wages|  $65,000] _$75,000] _$140,000] $42,600) $42,600] 523 $23,520] $130,920] 575,000 $205,920
Fringe Benefits| $15,000] $21,500 $4,260 $4,260f 32] $13,092] $15,000f 8,092
$§1,560,000] §272,000] $1,832,000 50| 0] 81,560,000 $272,000[ §1,832,000)
Consultants/Subcontracts| _$755,000] §298,100[ $1,053,100]$20,000] §110,000] §130,000 $10,000) $10,000] _$785,000] _$408,100] $1,193,100
Supplies| 50 50) S0 S0 $0)
Construction Materials| $0) $0) $0} $0) $0)
Facilities| $7,500f $300,000] $307,500} $7,500f  $3,750| $18,750] $300,000] $318,750)
Travel 5,000 5000 52,000 $7,000 $2,000( 510,000 _$12,000]
Publicity/Printing/Duplicating] __$5,000] _ $35,000[ _$40,000] $2,000] $17,000] ,000]_550,000] 857,000
Workshops| __ $5,000 $5,000] _$5,000 $5,000) $10,000) S0 $10,000
Other Direct Costs $65,000] $65,000} $40,000 $40,000] $0[ 8105,000f $105,000f
TOTAL DIRECT COSTS| $2,404,000{ $1,065,100] $3,469,100f $83,360| $170,000] $253,360 $39,402] $0[ $39,402) $2,526,762| $1,235,100] $3,761,862|
Indirect Costs
Administration| $0) 50| $0) $0) S0 50|
Facilities (if not a direct cost) S0 50| 50) S0 S0 50|
Indirect Rate (10%)| _$122,288 5122288 $8330] $40,000[ $48,330] §3940] $30,000] §33,940] $134,558] $70,000] $204,558]
TOTAL INDIRECT COSTS| $122,288] SO[ $122,288 $8,330[ $40,000{ $48,330 $3,940[ $30,000] $33,940] S$1 "74,55?' $70,000f $204,558
TOTAL COSTS] $2,526,288] 51,065,100] $3,591,388] $91,690 $210,000 $301,690] $43,342] $30,000] $73,342] $2,661,320] $1,305,100] $3,966,420)
Year One (2016) Year Two (2017) Year Three (2018) TOTAL PROJECT
RDFE Cost Total RDF Cost Total RDFE Cost I c RDF Cost T N
Budget Item Cost Co Sharing | Total Cost Sharing | Total Cost
Direct Costs
Salaries and Wages $0 $0) S0 $0 50|
Fringe Benefits $0 $0| $0f $0| 80| $0) $0 $0| $0 S0 S0
Lringe Benefits
Equipment 20 0 50 0 0 0 S647.750 St
) .
C ltants/Sul . $14.500 $8,300 S0 $8,300 $483,400 $383,180 $159,520
“onsultants/Subcontrac
tor_Supplies
Construction Mat S $0 $0 $0] $0 $0 $0| $3.803 $12,675 $3.803 $12,675
o Ma s
. $0| $0) $0] $0] $0§ $0| $0] $0f $0 $0 S0f
Permits & Interconnect
$0 S0 $0 $3,150 $1,350 $4,500 $113,970 $40,000 $153,970 $117,120 $41,350 $158,470
o S0 50 50 50 50 50 50 50 50 50 50
Dublicity/Printing
’ $0| $0| $0f $0 $0] $0) $0 $0] $0 $0 $0 SOf
Workshops - N N y N y N y N N
$0 50 50 S0 30 50 S0 S0 S0 $0 50|
Other Direct Costs 50| S0 0] <0 0] s0) S0 0| 50) S0 50| 0|
Total direct costs 536,500 $11,450 | $1,350 | $12,800 $520,505 $1,283,097 $1,819,452
Indirect Costs
Administration
Facilities
Indirect Rate (10%)
Total indirect S0 S0 S0 S0 S0 $0 $0 S0 $0 $0 $0 0|
TOTAL COSTS 536,500 | s14,500 | ss1,000 | sitds0 | si3s0 | s12.800 | 51,235,148 $1,755,652 | $1,283,097 | $536,355 | $1,819,452
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Minnesota Solar Garden Pilot Project

RDF grant approved - $2;661;3201,283,100

Milestones, Deliverables and Allowed Grant Payments

Milestone 1 — Commissioning first 500 kW

Develop Community Solar Garden Application for subscribers and obtain all project finances.
Obtain site control and necessary permits for urban facility. Design, install, and commission a 500
W, kW urban faetlisyp—aetlieysolar garden. Facilities in service and producing and selling electricity
to NSP and-selargardensubseribers-through a MPUC-approved-agreementforpurchase-of
pewetthe SRC Program contract. Facility is commissioned and metering requirements have been
completed. To be completed approximately 4512 months after the Grant Contract Start Date.

Deliverable 1

Deliver copy of %u%@-ﬂppfe&—ed—&gfeemeﬂt—&ﬁ—pt&ehaﬁe—ef—pﬁwef@RC Program contract;
Certification of project financing; copy of approved Cemmunity-Setar-GardenSRC Prourarn

Application; copies of site control agreements; copy of facility demgns and specifications certified by
design engineer; copy of Engineering Certificate that the solar facilities have been constructed
according to the plans, specifications, interconnection criteria, and all Project construction is
complete; copy of final Interconnection Agreement; copy of the Commissioning Checklist signed by
the Xcel Energy Area Engineer upon witnessing and approving successful testing and
commissioning of system; photographs of completed solar facilities; and a fully executed
Manufacturer’s Commissioning Certificate. Submission of Milestone Report satisfactory to RDF
representative.

Grant Payment 1

Progress payment of $5366;666610,890.

Milestone 2 — Commissioning second 500 kW

Develop Community Solar Garden Application for subscribers and obtain all project finances.
Obtain site control and necessary permits for rural facility. Design, install, and commission a 500
W, kW rural faeility—Faeilitysolar garden. Facilities in service and producing and selling electricity
to NSP and-selargardensubseribers-through a MPUC-approved-agreementforpurchase-of
pewetthe SRC Program contract. Facility is commissioned and metering requirements have been
completed. To be completed approximately 2415 months after the Grant Contract Start Date.

Deliverable 2

Deliver copy of MPUC-appreved-agreementforpurehaseefpowerSRC Program contract;
Certification of project financing; copy of approved Community-Selar-GardenSRC Program

Application; copies of site control agreements; copy of facility designs and specifications certified by
design engineer; copy of Engineering Certificate that the solar facilities have been constructed
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according to the plans, specifications, interconnection criteria, and all Project construction is
complete; copy of final Interconnection Agreement; copy of the Commissioning Checklist signed by
the Xcel Energy Area Engineer upon witnessing and approving successful testing and
commissioning of system; photographs of completed solar facilities; and a fully executed
Manufacturer’s Commissioning Certificate. Submission of Milestone Report satisfactory to RDF
representative.

Grant Payment 2

Progress payment of $366,666610,890.

Milestone 3 — Performance Assessment

Assess facility performance. Evaluate recruitment for participation and operations between rural and
urban facilities. To be completed approximately 27 months after the Contract Start Date.

Deliverable 3

Submit Solar Garden Analysis including performance assessment and best practices for community
solar in Minnesota. On-site demonstration and tour of photovoltaic facility to RDF administration.
Present final project results to the RDF advisory group. Submission of Milestone Report satisfactory
to RDF representative.

Progress Payment 3

Progress payment of $61,320.
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Project Manager and Contract Administrator

Project Manager

Kitrina Stratton

Minnesota Renewable Energy Society
2928 Fifth Avenue S.

Minneapolis, MN 55408

Telephone:  612-963-4757

Email: kitrinas99@aol.com

Contract Administrator

Mark Ritter

Notthern States Power d/b/a Xcel Energy
414 Nicollet Mall

Minneapolis, MN 55401

Telephone: ~ 612-330-6739

Fax: 612-330-7601

Email: mark.o.ritter(@xcelenergy.com

EP4-15
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Exhibit E
Confidential Intellectual Property List
EP4-15

None.
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Exhibit F
Insurance Requirements
EP4-15

Ly
ACorRD' CERTIFICATE OF LIABILITY INSURANCE v

THES CERTIFICATE I3 ISSUED A5 A MATTER OF INFORMATION ONLY AND CONFERS MO RIGHTS LWPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DDES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEMD OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIZ CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A COMTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificale holder ks an ADDITIONAL INSURED, the pollcy(les) must be endorsed. If SUBROGATION IS WAIVED, subject fo
the tarms and conditions of the policy, certaln policias may require an endorssment. A statement on this cerfificate doss not confer rights to the
cartfeats holder in llsu of such

PROGUCER CORTACT
IMarsh & McLennan cy LLC PHOME TAX
[T225 Northland Dr N ETy
IMinneapolis MM 55428 SOORLES
INSISRERS) AFFORDING EOVERAGE NAE
INEURER: A ﬁl M E{ h! El: zzgzm
—— MINMNE23 msurer 8 The Hartford i
Minnescta Renewable Energy SURERC :
S e 5 ——
Minneapolis MN 55408 MSURERE:
NSURER F -
COVERAGES CERTIFICATE NUMBER: 2045834675 REVISION NUMBER:

THIE 2 TO CERTIFY THAT THE POLICIES OF INSURANCE LIBTED BELOW HAWVE BEEM HZUED TO THE INBURED NAMED ABCVE FOR THE POLICY PERICD
BDICATED. HOTWITHETANDENG ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH REBPECT TO WHICH THIE
CERTIFICATE MAY BE IZZUED OR MAY FERTAIN, THE M2URANCE AFFOROED BY THE FOLICIEE DESCREBED HEREM |2 BUSJECT TO ALL THE TERME,
EXCLLEBICNS AND CONDITIONS OF SUCH POLICES. LIMITZ SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIME.

fid TYPE OF INSURA RCE :.: .m" POLICY MUMBER 4.’.;1% L]
A GEMERAL LIABILITY [NEOOTSEITION ES20 g H EALH S URRERCE 9 Doa
P | commencia cENERAL LABILITY Ea $100,000
[ CLANS-NADE OCCLR MWED EXP {Asy o paron Sevciuced
[ PERSOMAL & ADN UL §1.000,000
|| GENERAL ASGREGATE $2.000,000
GEWL AGGREGATE LIMIT APPLIES PER | PROCUCTS - COMPYOR AGS | $2 000,000
PG b LoC il
A | AuTomosLE LABILTY MEOOTSEITIOT — E=onis WT 41,000,000
AR BT BODILY IRURY (Per persan) | §
[ ALL cvmeen BEHEDULED v 3
|| Aiwse iy N BODILY IJURY {Par sxident| §
B | HmED avtos ALTOS (e mooderd ¥
3
UMBRELLA LB X | pociw EACH OGEURBENGE i
EXCESS LB CLAME-MATE| AGSRESATE )
DED | |RE'|EN|IDh! ]
5 [WORKERS ComPensATION HiwEC.Znes1 R T Tal
AND EMPLOTERS' LABILITY viN
ANY PROPIOE TORPARTREREXECUTIVE i OEN
OFFICERMEMBER EXCLUDED? I:I Al EL BACH A £500,000
[ K] E L DISEASE - EA EWPLOYEE §500.
.} Semcrize unoer
DESRRIFTICN OF DPERATIONS baisw EL DISEASE - POLICY LiWT | $500,

CESCIRIFTION OF DIFERATIONS | LOCATIONS | VEHICLES. (Atisch ACORD 10, AddiBonal Remerks Bcheduls, I more space 5 requined)

¥cel Energy Inc. and all subsidianes thereof and the RDF advisory group are induded as additional insured when required by written contract
or M

CERTIFICATE HOLDER CANCELLATION

EHOULD ANY OF THE ABOVE DE3CRIBEED POLICIEE BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIWERED IN
Y=l Energy ACCOROANCE WITH THE POLICY FROVIZIONS.
414 Micollet Mall

Minneapolis MM 55401 AUTHORIZED REFRESENTATIVE

. o Avktle .

© 1988-2010 ACORD CORPORATION. All rights ressrved.
ACORD 25 [2010/05) The ACORD name and logo ars reglstsrsd marks of ACORD
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> DATE (MDY YY:
ACORD CERTIFICATE OF LIABILITY INSURANCE |W,2‘; :

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
UBROGATION IS WAIVED, subject to the terms and conditi icy, certain policies may require an endorsement. A statement on

certificate does not confer rights to the certificate holder u of such endorsement|s).

;DT;R McLe LLC ﬁ:ém'
ars icLennan en: PHONE FAX
7225 Northiand Dr N 4300 IALG Ho. £xy. 63-746-8000 TATE Hol
Minneapolis MN 55428 ADDRESS:
INSURER{S) AFFORDING COVERAGE NAIC #
msurer 4 NS1 a division of West Bend Mutual 15350
INSURED MINNE33 : inel e Company, Ltd. 11000
g!inneisﬂa anewa‘asbble Egergy INSURERC :
S0k rarkan Solr gy nuneno.
Minneapolis MN 55408 INSURER E :
INSURERF ©

T T M : 702126464 H
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NMAMED ABOVE FOR THE POLICY PERIOD
INDICATED. MNOTWITHSTAMDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIMN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

INSR IADOL SUBR POLICY EFF | POLICY EXP
| LTR TYPE OF INSURANCE INSD | WvD POLICY NUMBER Y] LIMITS
A |y | COMMERCIAL GENERAL LIABRLITY 075637110 S/5/2017 552018 EACH CCCURRENCE 51,000,000
| AMAGE T RENTED T
CLAMSMADE | X | ocCUR PREMISE: e 100,000
X | 280 MED EXP [Any one person) | §
PERSONAL & ADV INJURY §1,000,000
GENL AGGREGATE LIMIT APPLIES PER GENERAL AGGREGATE 52,000,000
PoUCY || JECT | X e PROCUCTS - COMPIOP AGG_| 2,000,000
OTHER: 5
COMBINED SNGLE UMIT
A | AUTOMOBILE LIASILITY 075837110 552017 5052018 {Ea socianh) | 51,000,000
ANY ALITO BODILY INJURY [Pes pesson) | §
SNED SCHEDULED BOOH! ; T
AUTCS ONLY AUTCSE LY INJURY (Per accident) | §
HIRED HON-OWNED DAMAGE
X | atcsomy | X | ADTOS ONLY {Pes acoenty |
s
UMBRELLA LIAB X | noour EACH CCCURRENCE §
EXCESS LAB | cLAMS MADE AGGREGATE Ik
DED RETENTION S 5
B | WORKERS COMPENSATICH SIWECIZ0691 8202016 202017 | x | EREL o giH-
AND EMPLOYERS LIABILITY YIN T
ANY PROPRIETORPARTNER/EXECUTIVE E L EACH ACCIDENT S500.000
OFFICERMEMBER EXCLUDED? HIA T
(Mandatory In HH) E L ISEASE - EA EMPLOYEE 500,000
If yes, describe undar
DESCRIPTICN OF OFERATICNS below E L DISEASE . POLICY LIMIT | $500.000

DESCRIPTION OF OPERATIONS [ LOCATIONS | VEMICLES (ACORD 101, Additional Remarks Schedule, may be attached If mone space is required)
Xcel Energy Inc. and all subsidiaries thereof and the RDF advisory group are included as additional insured when required by written contract

or agreement.
CERTIFICATE HOLDER CAMNCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

Keel Energy THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
414 Nicollet Mall ACCORDANCE WITH THE POLICY PROVISIONS.
Minneapaolis MM 55401

AUTHORIZED REPRESENTATIVE

AT e

©1988-2015 ACORD CORPORATION. Al rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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Exhibit G
Special Conditions

EP4-15

Contractor acknowledges and agrees that nothing under this Grant Contract or other
Commission order approving the RDF grant to Contractor for the purposes of the Project
obligates NSP or its affiliates to enter into any agreement for the interconnection of the
Facility or Project with NSP's electric system. Contractor must obtain written agreement
from Greenway, the third-party owner of the Project, that Greenway acknowledges that
although Contractor and NSP have entered into this Grant Contract, NSP is under no
obligation to enter into any agreement for the interconnection of the Facility or the Project
with NSP’s electric system and provide proof of such agreement to NSP within thirty (30)

days of this Grant Contract Start Date.

2——Contractor acknowledges that NSP manages both the RDF and interconnection
through different business functions of NSP or its affiliates. Contractor agrees that any
breach, dispute, or other issue related to NSP’s or its affiliates’ performance under any
agreement for the interconnection of its electric system with the Facility or Project or other
conduct by NSP related to such interconnection agreement shall not be considered a breach
by NSP of its obligation of good faith and fair dealing or any other statutory or common law
requirement under this Grant Contract and Contractor agrees to waive any and all claims at
equity or law related thereto. Contractor additionally agrees te—waivethat any and-al-elaims-at
equitybreach, dispute, or lawother issue related to NSP’s performance of this Grant Contract
or other conduct by NSP or its affiliates related to this Grant Contract shall not be
considered a breach by NSP of its obligation of good faith and fair dealing or any other
statutory or common law requirement under the interconnection agreement and Contractor
agrees to waive any and all claims at equity or law related thereto. Fo-be-determined-from
due-diligence-review-proeessContractor must obtain written acknowledgement and
agreement from Greenway, the third-partv owner of the Project, that any breach, dispute, or
other issue related to NSP’s or its affiliates’ performance under any agreement for the
interconnection of its electric system with the Facility or Project or other conduct by NSP
related to such interconnection agreement shall not be considered a breach by NSP of its
obligation of good faith and fair dealing or any other statutory or common law requirement

under this Grant Contract and that Greenwav agrees to waive any and all claims at equity or

law related thereto. Contractor agrees to provide proof of such agreement to NSP within
thirtv (30) davs of this Grant Contract Start Date.

Contractor acknowledges and agrees that nothing under this Grant Contract or any

Commission order approving the RDF grant to Contractor for the purposes of the Project

obligates NSP or its affiliates to enter into any agreement for the Project to be considered or
to be classified as qualifving for the Xcel Energy Solar*Rewards Community® program.
Contractor must obtain written agreement from Greenway, the third-party owner of the
Project, that Greenway acknowledges that although Contractor and NSP have entered into
this Grant Contract, NSP is under no obligation under this Grant Contract to determine that
the Facility or the Project qualifies or is accepted into the Xcel Energy Solar*Rewards
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Community® program and provide proof of such agreement to NSP within thirty (30) days

of this Grant Contract Start Date.

4. Contractor acknowledges and agrees that NSP manages both the RDF and the
Solar*Rewards Community® program through different business functions of NSP or its
affiliates. Contractor agrees that any breach, dispute, or other issue related to NSP’s or its
affiliates” performance under any agreement entered into for, or application process for
qualification under, the Solar*Rewards Community® program shall not be considered a
breach by NSP of its obligation of good faith and fair dealing or any other statutoty or
common law requirement under this Grant Contract and Contractor agrees to waive any and
all claims at equity or law related thereto. Contractor additionally agrees that any breach,
dispute, or other issue related to NSP’s performance of this Grant Contract or other
conduct by NSP or its affiliates related to this Grant Contract shall not be considered a
breach by NSP of its obligation of good faith and fair dealing or any other statutoty or
common law requirement under the Solar*Rewards Community® program and Contractor
agrees to waive any and all claims at equity or law related thereto. Contractor must obtain
written acknowledgement and agreement from Greenway, the third-party owner of the
Project, that any breach, dispute, or other issue related to NSP’s or its affiliates” performance
under any agreement entered into, or application process for qualification under, the
Solar*Rewards Community® program or other conduct by NSP related to the
Solar*Rewards Community® program shall not be considered a breach by NSP of its
obligation of good faith and fair dealing or anv other statutory or common law requirement
under this Grant Contract, and that any breach, dispute, or other issue related to NSP’s
performance of this Grant Contract or other conduct by NSP or its affiliates related to this
Grant Contract shall not be considered a breach by NSP of its obligations of good faith and
fair dealing or any other statutory or common law requirement under the Solar*Rewards
Community® program and that Greenway agrees to waive any and all claims at equity or law

related thereto. Contractor agrees to provide proof of such agreement to NSP within thirty
(30) days of this Grant Contract Start Date.

5. Contractor agrees that failure to provide the written acknowledgements identified in Special
Conditions 1 through 4 within thirty (30) days of the Grant Contract Start Date shall be

considered an Event of Default of Contractor under Section 15.1(A) of this Grant Contract

and no notice or cure period shall be applicable.

6. All Project reports, posters, presentation handouts, publications and public documents are to
include the following credit text: “Project funding provided, in part, by customers of Xcel
Energy through a grant from the Renewable Development Fund.”

7. Contractor and NSP acknowledge that Contractor intends to design, build, and operate the
Project for Greenway, and that Greenway will own the two solar PV installations to be

commissioned as part of the Project. Contractor attests and represents that it will verify that
Greenway has obtained all necessary site control for the installation sites and that Greenway
has obtained any and all other permits, orders, authorizations, or other necessary

permissions for the Project. before Contractor begins installation of the Project. Contractor
agrees to provide copies of Greenway's site control, permits, orders, authorizations, or other

permissions to NSP upon NSP's request and failure to provide such documentation shall be
considered an event of default under Section 15 of the Grant Contract subject to the cure
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provisions of Section 15.1(B) but, under no circumstances, shall NSP be required to perform
under the Grant Contract until such documentation is provided.

8. Contractor shall provide a copy of the written agreement between Contractor and
Greenway, within thirty (30) days of the Grant Contract Start Date in a form reasonably
satisfactory to NSP affirming and acknowledging that Greenway will indemnify and hold
harmless NSP, its customers, and the RDF should any disputes arise by or against Greenway

related to the Project. Failure to provide a copy of such indemnification shall be considered
an BEvent of Default of Contractor under Section 15.1(A) of the Grant Contract, shall not

requitre notice or be subject to cure, and Contractor acknowledges and agrees that NSP may

terminate the Grant Contract immediately under Section 15 and reallocate the entire Grant
amount.

9. Contractor and NSP acknowledge that Greenway, is not a party to this Grant Contract and
that NSP is not a party to any agreement between Contractor and Greenwav and that NSP
owes no obligations to Greenway nor does Greenway have any rights as to NSP’s
commitments under the Grant Contract. Nothing in this Grant Contract shall be construed
to create any duty to, or standard of care with reference to, or any liability to, anv person not
a party to this Grant Contract. Contractor shall provide a copy of the written agreement
between Contractor and Greenway affirming and acknowledging that Greenway is not a
third party beneficiary of this Grant Contract within thirty (30) days of the Grant Contract

Start Date in a form reasonably satisfactory to NSP. Failure to provide a copy of such

indemnification shall be considered an event of default under Section 15.1(A) of the Grant

Contract, shall not require notice or be subject to cure, and Contractor acknowledges and

agrees that NSP may terminate the Grant Contract immediately under Section 15 and
reallocate the entire Grant amount.

10. Contractor acknowledges and agrees that Contractor will not seek NSP approval to assign or
transfer this Grant Contract and any such request shall constitute an Event of Default not

subject to any cure period. Further, Contractor acknowledges and agtees that should
Greenway, attempt to assert any claimed rights under this Grant Contract or against NSP;
such assertion shall constitute an Event of Default under Section 15.1(A), shall not require
notice or be subject to cure, and Contractor acknowledges and agrees that NSP may

immediately, upon written notice to Contractor, terminate the Grant Contract under Section
15 and reallocate the entire Grant amount.
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Exhibit H

Contractor’s Balance Sheet

EP4-15

Balance Sheet
As of May 12, 2014

May 12, 14
ASSETS
Cuiment Azsets
Checkingrsavings
Savings B70.09
Paypal 1,599.81
Wialls Fargo Checking 204126
Total Checking/Savings 541116
Accounts Recshvable
Accounts Recelvable -382760
Totsl Accounts Recshvable -3,B27.60
Total Current Assets 1.583.56
Flxed Assets
Flzed Assets
DLP Projector 613,46
Sofar Traller-Aluminum Ralls 6,764.00
Solar Traller-S.ofar Panals B,515.00
Solar Traller 4, 000.00
Total Fixed Assels 10,692 46
Accumulsted Depreciation
P
Solar Traller-&luminum Ralls -149.95
Solar Traller-5ofar Panaia -5a214
Solar Traller -433.29
Total Accumulaied Depreciation -1,588.07
Vehicles | Trallers 426293
Total Flxed Assats 22 58732
TOTAL ASSETS 24, 150,88
LIABILITIES & EQLUIMTY
Liabilitlas
Canment Liabhilthies
Accoamis Payable
Accoaunts Payabls B50.49
Total Accounts Payable B560.49
Total Current Liabilities Bo0.49
Total Liabillties Ba0.43
Equity
Prior Yeare Adjustment 3,074.88
Opaning Bal Equity 1,652 70
Unrestricted Met Asseis 22 12086
Mat Incomsa -3.567.05
Total Equity 23.290.3%



THE MINNESOTA RENEWABLE ENERGY SOCIETY

Statement of Financial Position
December 31, 2016

Amount
ASSETS
Cash and cash equivalents 5 7,740.39
Equipment and vehicles, at cost 24,155.39
Less: Accumulated Depreciation (11,486.66)
Equipment and vehicles, net 12,658.73
TOTAL ASSETS 5 20,409.12
LIABILITIES
Accounts payable s
INET ASSETS
Unrestricted Net Assets 20,409.12
TOTAL LIABILITIES AND NET ASSETS 5 20,400.12

For Management Use Only
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THE MINNESOTA RENEWABLE ENERGY SOCIETY
Statement of Activities
For the year ended December 31, 2016

Amount
INCOME
Contributions 28,015.70
Member fees 9,710.00
Program services 13,221.61
Interest 0.71
Miscellaneous income 18.14
TOTAL INCOME 50,966.16
EXPENSES
Payroll 22,248.91
Payroll taxes 5,745.73
Contract services 6,179.95
Travel 1,718.80
Bank fees 233.00
Software 143.62
Insurance 3,713.37
Telephone 1,561.38
Program expenses 11,791.64
Rent 750.00
Supplies 1,608.89
Professional development 5,056.32
Promotional items 1,010.60
Depreciation 3,450.77
Miscellaneous expense 48.26
TOTAL EXPENSES 65,261.24
NET LOSS {14,295.08)
BEGINNING NET ASSETS 31,704.87
ENDING NET ASSETS 5 20,409.12

For Management Use Only
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Exhibit |
Notice of Change or Potential Change in RDF Grant Contract Project
EP4-15

[DATE]

RDF Grant Administrator
414 Nicollet Mall, 7" Floor
Minneapolis, MN 55401

RE:  RDF Grant Contract No. EP4-15
Notice of Potential Change in RDF Grant Contract Project

Dear RDF Grant Administrator,

Contractor, Minnesota Renewable Energy Society, hereby notifies Northern States Power Company,
a Minnesota Corporation (“NSP”) of the following potential change in its Project: [Potential

Change]. The potential change in the Project is necessary because [Reason for Potential Change].

Should this change to the Project be acceptable to NSP, Contractor requests that NSP prepare an
amendment to the Grant Contract executed by Contractor and NSP on [Date].

Sincerely,
[Signature]

[Grant Recipient Representative]
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Exhibit J Contractor’s approved Proposal and

Notice of Change or Potential Change
EP4-15
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Schedule 11
Exceptions to Contractor’s Representations
EP4-15

1. Contractor represents, warrants and covenants that it has entered or will enter into all
contracts or agreements, in a form satisfactory to NSP, necessary for the services, supplies
materials, equipment, and other products necessary for performance of the Project and
qualified suppliers and will promptly pav and discharge all such obligations upon receipt of
conforming goods and services provided for the Project.

2. Contractor represents, warrants and covenants that it has obtained or will obtain all
necessary permits, orders, authorization or any other necessary permission in place for the
performance of this Grant Contract, including, but not limited to, emissions permits,
transportation permits, conditional use permits, and waste permits.

3. Contractor and any contractors emploved by Contractor for purposes of this Project will
maintain the liability coverage required by Exhibit F hereof and any other insurance required
for the Project and name Xcel Energy Inc. and all subsidiaries thereof and the RDF advisory

group as additional insureds, even if not maintained at the time of execution of the Grant
Contract. Contractor agrees to promptly notify NSP of any notice of cancellation received

from the current insurer or Contractor ot any of Contractor’s contractors and who the
replacement insurer will be without allowing anv gap or lapse in such insurance. Contractor

will provide copies of proof of any contractor’s insurance within fifteen (15) days of any

request for such proof made by NSP after the Grant Contract Start Date.
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FIRST AMENDED AND RESTATED GRANT CONTRACT AMENDMENT No. 1
EP4-15

THIS AMENDMENT No. 1 (“Amendment No. 17) to the First Amended and Restated Grant
Contract Between Northern States Power Company, a Minnesota corporation (“NSP”), with its
principal place of business at 414 Nicollet Mall, Minneapolis, Minnesota 55401 and Minnesota
Renewable Energy Society, Inc. (“Contractor”), a Minnesota non-profit corporation, with its
principal place of business at 2928 Fifth Avenue South, Minneapolis, MN 55408 is made this ____
day of , 2017, by and between NSP and Contractor. NSP and Contractor are
sometimes individually referred to as a “Party” or collectively as the “Parties”. Capitalized terms
used herein but not defined herein shall have the meanings set forth in the Grant Contract.

WHEREAS, the Parties have entered into a Grant Contract for NSP to reimburse
Contractor in accordance with Exhibit C to the First Amended and Restated Grant Contract, from
the RDF, for Contractor’s Project identified as EP4-15.

WHEREAS, Contractor and NSP desire to modify the scope, budget, an milestones
identified in the First Amended and Restated Grant Contract.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound thereby, the Parties hereby agree as follows:

1. The total nameplate capacity in the recitals of the First Amended and Restated Grant
Contract is revised as follows:

... of not more than 1.7 megawatts . . . .

2. The following WHEREAS clause is added to the recitals of the First Amended and
Restated Grant Contract:

WHEREAS, Contractor and the City of Minneapolis have identified a third location
for an installation under the SRC Program that is added to the Project while
maintaining the same total resource cost for the Project, that will increase the RDF
grant amount from the amount stated in the First Amended and Restated Grant
Contract but still within the amount identified in the Original Grant Contract and
approved by the Commission.

3. Exhibit A to the First Amended and Restated Grant Contract is revised as follows:

.. will install not more than 1,660700 kilowatts . . . . The project’s total cost is
$1,849451 . ... The goal of the Solar Project is to install up to 1,
060700 kW . ... Commissioning of not more than 1, ,-086700 kW .. ..

4. Exhibit C to the First Amended and Restated Grant Contract is deleted in its entirety
and replaced with the following:
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Exhibit C
Budget, Project Payment Milestones and Deliverables
EP4-15
Total Project Budget Amount: $1,871,560
Maximum RDF Grant Amount: $1,283,100
Year One (2016) Year Two (2017) Year Three (2018) TOTAL PROJECT
RDF| Cost Total RDF Cost Total RDF Cost RDF Cost

Budget Item Share | Sharing Cost Share [Sharing | Cost Share Sharing tiptaliCost Share Sharing tiptaliCost
Direct Costs
Salaries and Wages Fringe $0 $0 $0 $0 $0 $0] $126,175 $54,075 $180,250 $126,175 $54,075 $180,250
Benefits Equipment $0 $0 $0 $0 $0 $0, $0 $0 $0, $0 $0 $0,
Consultants/Subcontractor $0 $0 $0 $0 $0 $0l $647,750| $277,607| $925,357] $647,750 $277,607| $925,357
Supplies $36,500 | $14,500| $51,000] $8,300 $0[ $8,300] $338,380 $145,020 $483,400 $383,180 $159,520 $542,700
Construction Matetials
Permits & Interconnect $0 $0 $0) $0 $0 $0 $8,873 $3,803 $12,675 $8,873 $3,303 $12,675
Travel Publicity/Printing $0 $0 $0 $0 $0 $0) $0 $0 $0| $0 $0 $0|
Workshops $0 $0 $0] $3,150| $1,350| $4,500] $113,970 $40,000( $153,970] $117,120 $41,350| $158,470
Other Direct Costs $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Total direct costs Is36,500[ s14,500] s$51,000] $11,450| $1,350( $12,800] $1,235,148] $520,505 $1,755,652 ] $1,283,097 | $536,355| $1,819,452
Indirect Costs
Administration
Facilities
Indirect Rate (10%)
‘Total indirect costs $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
TOTAL COSTS 136,500 | $14,500 | $51,000]| $11,450| $1,350 | $12,800] $1,235,148 | $520,505 | $1,755,652] $1,283,097 | $536,355| $1,819,452
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Minnesota Solar Garden Pilot Project
RDF grant approved - $1,283,100

Milestones, Deliverables and Allowed Grant Payments

Milestone 1 — Commissioning first 500 kW

Develop Community Solar Garden Application for subscribers and obtain all project finances.
Obtain site control and necessary permits for urban facility. Design, install, and commission a 500
kW urban solar garden. Facilities in service and producing and selling electricity to NSP through the
SRC Program contract. Facility is commissioned and metering requirements have been completed.
To be completed approximately 12 months after the Grant Contract Start Date.

Deliverable 1

Deliver copy of SRC Program contract; Certification of project financing; copy of approved SRC
Program Application; copies of site control agreements; copy of facility designs and specifications
certified by design engineer; copy of Engineering Certificate that the solar facilities have been
constructed according to the plans, specifications, interconnection criteria, and all Project
construction is complete; copy of final Interconnection Agreement; copy of the Commissioning
Checklist signed by the Xcel Energy Area Engineer upon witnessing and approving successful
testing and commissioning of system; photographs of completed solar facilities; and a fully executed
Manufacturer’s Commissioning Certificate. Submission of Milestone Report satisfactory to RDF
representative.

Grant Payment 1
Progress payment of $610,890.
Milestone 2 — Commissioning second 500 kW

Develop Community Solar Garden Application for subscribers and obtain all project finances.
Obrtain site control and necessary permits for rural facility. Design, install, and commission a 500
kW rural solar garden. Facilities in service and producing and selling electricity to NSP through the
SRC Program contract. Facility is commissioned and metering requirements have been completed.
To be completed approximately 15 months after the Grant Contract Start Date.

Deliverable 2

Deliver copy of SRC Program contract; Certification of project financing; copy of approved SRC
Program Application; copies of site control agreements; copy of facility designs and specifications
certified by design engineer; copy of Engineering Certificate that the solar facilities have been
constructed according to the plans, specifications, interconnection criteria, and all Project
construction is complete; copy of final Interconnection Agreement; copy of the Commissioning
Checklist signed by the Xcel Energy Area Engineer upon witnessing and approving successful
testing and commissioning of system; photographs of completed solar facilities; and a fully executed

Exhibit C — Page 2
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Manufacturer’s Commissioning Certificate. Submission of Milestone Report satisfactory to RDF
representative.

Grant Payment 2
Progress payment of $610,890.
Milestone 3 — Commissioning third 700 kW

Develop Community Solar Garden Application for subscribers and obtain all project finances.
Obtain site control and necessary permits for urban facility. Design, install, and commission a700
kW urban solar garden in south Minneapolis. Facilities in service and producing and selling
electricity to NSP through the SRC Program contract. Facility is commissioned and metering
requirements have been completed. To be completed approximately 12 months after the Grant
Contract Start Date.

Deliverable 3

Deliver copy of SRC Program contract; Certification of project financing; copy of approved SRC
Program Application; copies of site control agreements; copy of facility designs and specifications
certified by design engineer; copy of Engineering Certificate that the solar facilities have been
constructed according to the plans, specifications, interconnection criteria, and all Project
construction is complete; copy of final Interconnection Agreement; copy of the Commissioning
Checklist signed by the Xcel Energy Area Engineer upon witnessing and approving successful
testing and commissioning of system; photographs of completed solar facilities; and a fully executed
Manufacturer’s Commissioning Certificate. Submission of Milestone Report satisfactory to RDF
representative.

Grant Payment 3
Progress payment of §
Milestone 4 — Petformance Assessment

Assess facility performance. Evaluate recruitment for participation and operations between rural and
urban facilities. To be completed approximately 27 months after the Contract Start Date.

Deliverable 4

Submit Solar Garden Analysis including performance assessment and best practices for community
solar in Minnesota. On-site demonstration and tour of photovoltaic facility to RDF administration.
Present final project results to the RDF advisory group. Submission of Milestone Report satisfactory
to RDF representative.

Progress Payment 4

Progress payment of $61,320.

Exhibit C — Page 3
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5. The terms and provisions contained in this Amendment No. 1 to the First Amended
and Restated Grant Contract constitute the entire agreement between NSP and
Contractor with respect to the amendment of the Grant Contract and shall
supersede all previous communications, representations, or agreements, either oral or
written, between NSP and Contractor regarding amendment of the Grant Contract.
This Amendment No. 1 may be amended, changed, modified, or altered in
accordance with the terms of the Grant Contract, provided, however, that such
amendment, change, modification, or alteration shall be in writing.

6. This Amendment No. 1 is binding upon and shall inure to the benefit of the Parties
hereto and their respective successors, legal representatives, and assigns.

7. Except and specifically provided in this Amendment No. 1, no other amendments,
revisions, or changes are made or have been made to the Grant Contract.

8. Upon the effectiveness of this Amendment No. 1, each reference in the Grant
Contract to “this Grant Contract”, “herein”, “hereto”, or words of like import shall
mean and be a reference to the Grant Contract, as amended hereby.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties have executed this Amendment No. 1 as of the date first
set forth above.

Northern States Power Company,
a Minnesota corporation

By: Date:

Its: RVP, Rates & Regulatory Affairs

Minnesota Renewable Energy Society

By: Date:

Its: Managing Director
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Minnesota Renewable Energy Society (EP4-15) Grant Award Analysis
Control - Original Proposal Alternative - ARR Pricing
Assumptions - Installed capacity, production, discount rate, total project costs, and avoided costs based on Assumptions - Installed capacity, production and total project costs based upon MRES revised
original proposal. Term of contract 15 years. $70/MWh initial price with a 2.5% price escalation starting the values. Discount rate and avoided costs based on original proposal. CSG application completed
second year of operation. before April 2017 to receive ARR price for energy. 25 year term based on CSG requirement.
1.0 MW (Original TRC calculation at $0.07 PPA) 1.0 MW (25 year 2016 ARR CSG tarriff and MRES production)
Discount rate = 0.0721 Discount rate = 0.0721
RDF Funding Total RDF Funding Total
Energy Price Energy +Bidder  Externality  Avoided Program Energy Price Energy +Bidder  Externality Avoided Program
kwh $/MWh Cost ($) Cost cost Cost Cost kwh $/MWh  Cost (§) Cost cost Cost Cost
a b a*b=c d e f (ctd+e)-f a b a*b=c d c f (ct+d+e)-f
2017 1,224,178 $70.00 $85,692  $3,613,139 $727  $3,698,104 2017 1,294902  $125.96  $163,106  $3,966,420 $27,402  $4,102,124
2018 1,218,057 $71.75 $87,396 $264,296 $27,402 $324,290 2018 1,292,137 $128.88  $166,534 $28,087 $138,447
2019 1,211,967 $73.54 $89,133 $74,167 $28,087 $135,213 2019 1,289,379 $131.87  $170,033 $28,789 $141,244
2020 1,205,907 $75.38 $90,904 $84,818 $28,789 $146,933 2020 1,286,626  $134.93  $173,607 $29,509 $144,098
2021 1,199,877 $77.27 $92,711 $29,509 $63,202 2021 1,283,879 $138.06  $177,255 $30,247 $147,008
2022 1,193,878 $79.20 $94,553 $30,247 $64,307 2022 1,281,138 $141.27  $180,980 $31,003 $149,977
2023 1,187,909 $81.18 $96,433 $31,003 $65,430 2023 1,278,403 $144.54  $184,784 $31,778 $153,006
2024 1,181,969 $83.21 $98,349 $31,778 $66,571 2024 1,275,674 $147.90  $188,667 $32,572 $156,095
2025 1,176,059 $85.29 $100,304 $32,572 $67,732 2025 1,272,950 $151.33  $192,632 $33,387 $159,245
2026 1,170,179 $87.42 $102,298 $33,387 $68,911 2026 1,270,232 $154.84  $196,680 $34,221 $162,459
2027 1,164,328 $89.61 $104,331 $34,221 $70,109 2027 1,267,520 $158.43  $200,814 $35,077 $165,737
2028 1,158,506 $91.85 $106,404 $35,077 $71,327 2028 1,264,814 $162.11  $205,034 $35,954 $169,080
2029 1,152,714 $94.14 $108,519 $35,954 $72,565 2029 1,262,114  $165.87  $209,343 $36,853 $172,490
2030 1,146,950 $96.50 $110,676 $36,853 $73,823 2030 1,259,419  $169.71  $213,742 $37,774 $175,968
2031 2031 1,256,731  $173.65  $218,234 $38,718 $179,516
2032 2032 1,254,048 $177.68  $222,820 $39,686 $183,134
2033 2033 1,251,370 $181.80  $227,503 $40,678 $186,825
2034 1,248,699 $186.02  $232,284 $41,695 $190,589
Totals 16,592,478 - $1,367,702  $4,036,420 $0 $415,606  $4,309,079 2035 1,246,033 $190.34  $237,166 $42,738 $194,428
Average - $82.59 - | Calculated TRC = $0.2597 /kWh 2036 1,243372  $194.75  $242,150 $43,8006 $198,344
2037 1,240,718  $199.27  $247,239 $44,901 $202,337
2038 1,238,069 $203.89  $252,434 $46,024 $2006,411
RDF Grant  $2,661,320 2039 1,235426  $208.62  $257,740 $47,174 $210,565
2040 1,232,788  $213.46  $263,156 $48,354 $214,802
Note - The original proposal was assessed with a flat price structure of $70/MWh as submitted on pages 2 and 3 of
the Grant Application Form. Totals 30,326,442 - $5,023,935  $3,966,420 $0  $886,428  $5,519,416
Average - $166.05 - I Revised TRC = $0.1820 /kWh
Grant Award Calculation
- ; N )
S| NV ot | 8 | edooion | crant Avrd
a b c b-c=d a-d

$2,661,320 $825,326 $2,203,607 $1,378,281 $1,283,039
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. T’J'
Minneapolis
City of Lakes www.minneapolismn.gov
September 20, 2017
Mark Ritter

Xcel Energy — Renewable Energy Fund
414 Nicollet Mall — GO 7
Minneapolis, MN 55401-1993

Dear Mr. Ritter:

The City of Minneapolis is pleased to provide this letter of support for the amending of the original

~ Minnesota Renewable Energy Society’s (MRES) Renewable Development Fund (RDF) grant contract that
created two community solar gardens marketed to Low Income Households (LIHs) in Minnesota. The City
of Minneapolis welcomes the chance to re-task the extra RDF funds from this contract to assist Minneapolis
in developing a solar garden on the rooftops of new City Public Works Department buildings being built in
the East Phillips Neighborhood of Minneapolis starting in 2018 with completion expected in 2019. The goal
of this new solar garden is to significantly reduce the utility costs for LIHs in the neighborhood of one of the
most racially concentrated areas of poverty in the region. Approximately 88% of residents are people of
color, and 45% live below the poverty line.

To assist in bring down the installation cost of the solar garden, the City has already enrolled the project in
the Department of Energy’s Solar Challenge Grant program but we know the odds of receiving a meaningful
federal grant are slim. The RDF grant funds would present a tangible and material difference in the lives of
residents of this neighborhood who have been living adjacent to industrial uses for a number of years. We
have calculated that for every $500,000 in savings on the installation price of the solar garden, the developer
can reduce the subscription price by $0.03/kWh. A reduction of this size would allow the subscribers to
reduce their electricity bill by 20% -25% each month. The City is hoping that the RDF award for this new
array be closer t0$1,000,000 to allow a 40% to 50% bill reduction. The City will consider assisting in credit
enhancing the solar garden subscriptions to make the project financeable.

This innovative project is consistent with the City’s vision of clean, affordable and local energy supply,
articulated in our Climate Action Plan. It is also consistent with legislative initiatives to:

Increase the market penetration of renewable electric energy resources in Minnesota at reasonable
costs.

Promote the start-up, expansion, and attraction of renewable electric energy projects and companies
within Minnesota.

If you have any questions, please contact Minneapolis Energy Manager Brian Millberg at (612) 673-3024 or
brian.millberg@minneapolismn.gov.

Sincerely,

- y s |
("/'am.

Mark Ruff
Chief Financial Officer
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	MRES has done a significant amount of work on the project, finding site locations, working with the Company to evaluate different community solar garden alternatives, and submitting CSG and interconnection applications.  Project participants must be X...
	In addition, disbursement of milestone payments for this project remain tied to the installation and commissioning of incremental kWs. This payment structure minimizes risk for the RDF and protects ratepayer interests as no payments will be made until...
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	VI. Miscellaneous Information
	A. Service List
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	04 Exhibit B
	1. DEFINITIONS
	A. Contractor has the meaning set forth in the opening paragraph of this Grant Contract.
	B. Date.
	1) Grant Contract Start Date shall be the date first listed above, the date on which the Department of Commerce completes its compliance review of the Grant Contract identifying no issues that require action by the Minnesota Public Utilities Commissio...
	2) Grant Contract End Date is the last date reimbursable expenses can be incurred, and shall be the earliest of 1) completion of the Project; 2) the Scheduled Completion Date indicated on Exhibit C; or 3) the date on which the Grant Contract has been ...

	C. Facility is the physical generator and all appurtenant equipment and facilities necessary for the production of energy and capacity and delivery of such energy and capacity that is being developed, constructed and placed into service as part of the...
	D. Project refers to the scope of work arising from the selected proposal as described in Exhibit A.  The scope of work to be included in Exhibit A is derived from the scope of work described in the proposal.  Exhibit A may be modified only by mutual ...
	E. Terms Relating to Data
	1) Technical Data or Data as used in this Grant Contract means recorded information regardless of form or characteristic, of a scientific or technical nature.  It may, for example, document research; document experimental, developmental, demonstration...
	2) Business Information is information about the operation of a specific business.  It includes information concerning the cost and pricing of goods, supply sources, cost analyses, characteristics of customers, books and records of the business, sales...
	3) Public Information is information previously published, generally available from more than one source, or information in the public domain.  All air monitoring and emission Data included in a proposal or requested through a Grant Contract are publi...
	4) Confidential Information is Technical Data or Business Information Contractor has satisfactorily identified, which is not otherwise public and which the Parties agree is appropriately treated as confidential.
	5) Proprietary Data is such Data Contractor has identified in a satisfactory manner as being under Contractor’s control prior to commencement of performance of this Grant Contract or produced by Contractor or its subcontractors at its own expense, and...
	6) Trade Secret is any formula, plan, pattern, process, tool, mechanism, compound, procedure, source code, software, database, production Data, or compilation of information which is not patented and which is generally known only to certain individual...
	7) Generated Data is that Data that Contractor collects, collates records, deduces, reads out or postulates for use in the performance of this Grant Contract.  In addition, any electronic Data processing program, model or software system developed or ...
	8) Deliverable Data is that Data which, under the terms of this Grant Contract, is required to be delivered to NSP.

	F. Project Manager shall be designated by the Contractor as the administrator of the Project, and who will be responsible, on behalf of Contractor, for managing the completion of task deliverables and milestones as set forth in Exhibit C.  Project Man...
	G. Proposal shall mean Contractor’s proposal as approved by the Commission and attached hereto as Exhibit J.
	H. Renewable Development Fund Advisory Group or Advisory Group shall mean the current advisory group to the Renewable Development Fund as constituted from time to time.

	2. CONTRACT TERM
	3. PAYMENTS TO CONTRACTOR
	A. A request for payment shall consist of:
	1) An invoice that lists actual and allowable expenses incurred up to the milestone payment amounts indicated in Exhibit C; and
	2) Substantiation of such expenses in a form reasonably acceptable to NSP; and
	3) Documentation of the deliverables as detailed in Exhibit C satisfactory to NSP.
	4) Each request for payment shall constitute a representation and warranty by Contractor that: (a) all representations  and warranties set forth in this Grant Contract remain true and correct in all material  respects, (b) Contractor has complied with...

	B. Contractor shall submit all invoices to the NSP Contract Manager.
	C. Payments shall be made to Contractor only for undisputed invoices.  An undisputed invoice is an invoice for amounts that appear to the NSP Contract Manager to be consistent with and allowed under this Grant Contract.  In the event the invoice conta...
	D. Payment shall be made to Contractor no later than 30 calendar days from the date a correct, undisputed invoice is received by the NSP Contract Manager.
	E. Contractor shall retain all records relating to all expenses reimbursed to Contractor, and to hours of employment on this Grant Contract by all employees of Contractor for which NSP is billed.  Such records shall be maintained for a period of three...

	4. PROJECT SCHEDULE AND BUDGET REVISIONS
	A. Contractor shall meet the critical path schedule set forth on Exhibit B and meet the Project budget set forth on Exhibit C.  Contractor shall provide reasonable advance notification to NSP of any anticipated schedule deviations or budget reallocati...
	B. Contractor shall provide sixty (60) days advance written notification to NSP for any request to make a reallocation as contemplated by Section 4.A of more than fifteen (15) percent.  Along with any such request, Contractor shall submit any supporti...
	C. Contractor must report (i) changes in the scope, timing, use of equipment, use of suppliers, vendors, budgets, Project Managers and Project key assistants, location, Milestones or changes or potential changes that could affect the Milestones of the...

	5. CONTRACT MANAGEMENT
	A. Project Manager
	B. NSP Contract Manager

	6. Annual Evaluation
	7. STANDARD OF PERFORMANCE
	A. Standard of Performance shall mean Contractor, its subcontractors and their employees and agents in the performance of Contractor’s work shall exercise the degree of skill and care required by customarily accepted good professional practices and pr...
	B. In the event that Contractor or its subcontractor(s) fail to perform in accordance with the Standard of Performance as defined in Section 7.A above, and in the event that the NSP Contract Manager becomes aware of any such failure, the NSP Contract ...
	C. Nothing contained in this section is intended to limit any of the rights or remedies, which NSP may have under law or under other sections of this Grant Contract.

	8. REPORTING
	A. Once a month, beginning after the Contract Start Date, Project Manager shall prepare and provide to the NSP Contract Manager a progress report in form and detail acceptable to NSP that documents evidence of progress and deliverables as detailed in ...
	B. At the conclusion of the Contractor’s work, Contractor shall prepare a comprehensive written Final Report in form and detail acceptable to NSP, including an executive summary.  The Final Report is to include a summary of what the project was intend...
	C. All reports, including reprints, shall include the following legend:
	D. Contractor shall provide annual, public electric generation reports to document RDF benefits for the ten (10) years subsequent to Project completion.  Reports are to include power generated, net sales, and economic indicators and shall be provided ...

	9. RECORDKEEPING, COST ACCOUNTING AND AUDITING
	A. Cost Accounting
	B. Accounting Procedures
	C. Allowability of Costs
	1) Allowable Costs
	2) Unallowable Costs

	D. Audit Rights

	10. CONFIDENTIALITY
	A. NSP agrees to work with Contractor to make reasonable efforts to keep confidential the items listed in Exhibit E.  Designation of trade secrets and justification for trade secret information before the Commission and other agencies shall be the res...
	B. Public and Confidential Deliverables
	C. Identifying and Submitting Confidential Information
	D. Future Confidential Information
	E. General Right to Use Information

	11. REPRESENTATIONS OF CONTRACTOR
	A. It is duly authorized to conduct business in all jurisdictions necessary to perform this Grant Contract, and it has the power and authority to enter into and perform this Grant Contract; and
	B. The execution and performance of this Grant Contract and the construction and operation of the Facility and implementation of the Project hereunder will not conflict with or constitute a breach of or a default under any contract, license or other a...
	C. The execution and performance of this Grant Contract and the construction and operation of the Facility and the implementation of the Project hereunder will not require any consent, license, permit or approval that has not been obtained from the ap...
	D. It has taken all actions necessary and advisable to authorize this Grant Contract and the construction and operation of the Project hereunder, and this Grant Contract is the legal, valid and binding obligation of Contractor, fully enforceable in ac...
	E. It has all internalinterim financing and co-funding resources available for the Project as required to complete the Project to be funded under this Grant Contract; and
	F. It has entered into all contracts, in a form satisfactory to NSP, necessary for the services, supplies, materials, equipment and other products necessary for performance of the Project with qualified suppliers and will promptly pay and discharge al...
	G. It has all the necessary permits, orders, authorization or any other necessary permission in place for the performance of this Grant Contract, including, but not limited to, emissions permits, transportation permits, conditional use permits and was...
	H. It will provide true and correct copies of all contracts and agreements related to the performance of this Grant Contract to NSP upon execution; and
	I. It will not terminate any contract with any Minnesota-based institution, supplier or service provider involved in the performance of this Project without consultation with NSP; and
	J. It and/or its contractors will maintain the liability insurance coverage required by Exhibit F hereof and any other insurance required for the Project and name Xcel Energy, NSP and the Advisory Group as additional insureds.  Contractor agrees to pr...

	12. RIGHTS OF PARTIES REGARDING INTELLECTUAL PROPERTY
	A. NSP’s Rights in Deliverables
	B. Rights in Technical Data, Generated Data, and Deliverable Data
	1) Contractor’s Rights
	2) NSP’s Rights

	C. Limitations on NSP Disclosure of Contractor’s Confidential Records
	1) Data provided to NSP by Contractor, which Data the Parties have agreed to keep confidential and which Contractor seeks to have designated as confidential, or is the subject of a pending application for confidential designation, shall not be disclos...
	2) NSP agrees not to disclose Confidential Data or the contents of reports containing information considered by Contractor as confidential, without first providing a copy of the disclosure document for review and comment by Contractor.  Contractor may...

	D. Exclusive Remedy
	E. Limitations on Contractor Disclosure of Contract Data, Information, Reports and Records
	1) Contractor will not disclose the contents of the final or any preliminary deliverable or report without first providing a copy of the disclosure document for review and comment to the NSP Contract Manager.  The Contractor shall incorporate the comm...
	2) Notwithstanding the foregoing, in the event any public statement is made by NSP as to the role of Contractor or the content of any preliminary or Final Report of Contractor hereunder, Contractor may, if it believes such statement to be incorrect, s...
	3) No record that is provided by NSP to Contractor for Contractor’s use in executing this Grant Contract and which has been designated as confidential shall be disclosed, unless a court of competent jurisdiction orders disclosure, and Contractor has t...
	4) Contractor acknowledges that each of its officers, employees, and subcontractors who are involved in the performance of this Grant Contract will be informed about the restrictions contained herein and will be required to abide by the above terms; a...

	F. Copyrights
	1) Any copyrightable material first produced under this Grant Contract shall be owned by the Contractor, limited by the license granted to NSP in 2) below.
	2) Contractor agrees to grant NSP a royalty-free, no-cost nonexclusive, irrevocable, nontransferable worldwide, perpetual license to produce, translate, publish and use and to authorize others to produce, translate, publish and use all copyrightable m...
	3) Contractor will apply copyright notices to all deliverables using the following form or such other form as may be reasonably specified by NSP.

	G. Intellectual Property Indemnity
	H. Green Tags or Environmental Renewable Energy Credits

	13. NOTICES TO PARTIES
	14. DISPUTES
	A. Dispute Resolution
	B. Legal Remedy

	15. DEFAULT AND TERMINATION
	15.1 UEvents of Default of ContractorU.
	(A) Any of the following shall automatically constitute an Event of Default of Contractor upon its occurrence and no notice or cure period shall be applicable:
	1) Contractor’s dissolution or liquidation;
	2) Contractor’s assignment of this Grant Contract or any of its rights hereunder;
	3) Contractor’s sale or other transfer of the Project or any part thereof or interest therein during the Term of this Grant Contract;
	4) Contractor’s filing of a petition in bankruptcy or insolvency or for reorganization or arrangement under the bankruptcy laws of the United States or under any insolvency act of any state, or Contractor voluntarily taking advantage of any such law o...
	5) Contractor’s actual or apparent fraud with any funding under this Grant Contract, waste, tampering with any NSP-owned facilities or material, intentional misrepresentation or willful misconduct in connection with this Grant Contract and/or the work...
	6) Contractor’s abandonment of the Project;

	(B) Any of the following shall constitute an Event of Default of Contractor upon its occurrence but shall be subject to cure within ninety (90) days after the date of written notice from NSP to Contractor:
	1) Contractor’s failure to meet the Critical Path Schedule;
	2) Contractor’s failure to maintain in effect any agreements required to deliver the final product; or
	3) Contractor’s failure to comply with the Standard of Performance under Section 7 or with any other material obligation under this Grant Contract.
	4) Contractor’s failure to make any payment required under this Grant Contract;
	5) Any direct or indirect change of control of Contractor by sale of majority equity interest, transfer of majority voting rights, merger, consolidation, additional issuance of equity or otherwise);
	6) Any representation or warranty made by Contractor in this Grant Contract shall prove to have been false or misleading in any material respect when made or ceases to remain true during the Term if such cessation would reasonably be expected to resul...
	7) The filing of a case in bankruptcy or any proceeding under any other insolvency law against the parent or any other affiliate of Contractor that could materially impact Contractor’s ability to perform its obligations hereunder; provided, however, t...


	15.2 UEvents of Default of NSPU.
	(A) Any of the following shall automatically constitute an Event of Default of NSP upon its occurrence and no notice or cure period shall be applicable:
	1) NSP’s dissolution or liquidation provided that division of NSP into multiple entities or any other corporate reorganization or business restructuring shall not constitute dissolution or liquidation; or
	2) NSP’s filing of a petition in bankruptcy or insolvency or for reorganization or arrangement under the bankruptcy laws of the United States or under any insolvency act of any State, or NSP voluntarily taking advantage of any such law or act by answe...

	(B) NSP’s failure to comply with any other material obligation under this Grant Contract, which would result in a material adverse impact on Contractor, shall constitute an Event of Default of NSP upon its occurrence but shall be subject to cure withi...
	(C) NSP’s failure to make any undisputed payment shall constitute an Event of Default of NSP upon its occurrence but shall be subject to cure within sixty (60) Days after the date of written notice from Contractor to NSP.

	15.3 UTerminationU.  Upon the occurrence of an Event of Default, which has not been cured within the applicable cure period, if any, the non-defaulting Party shall have the right to immediately terminate this Grant Contract without further notice.  Ne...
	15.4 UTermination by NSP Due to Event of Default of ContractorU.  In the event NSP terminates this Grant Contract due to an Event of Default by Contractor, Contractor shall pay to NSP all monies disbursed under this Grant Contract by NSP to Contractor...
	15.5 UEffect of TerminationU.  The Parties acknowledge and agree that NSP and Contractor have entered into this Grant Contract to implement the order of the Commission approving the RDF grant to Contractor for its work on the Project.  The Parties fur...
	15.6 UConstruction by NSP Following Event of Default of ContractorU.
	(A) Prior to any termination of this Grant Contract due to an Event of Default of Contractor, NSP or its designated representative shall have the right, but not the obligation, to possess, assume control of, and operate the Project facility as agent f...
	(B) NSP shall give Contractor thirty (30) days notice in advance of the contemplated exercise of NSP’s rights under this Section.  Upon such notice, Contractor shall collect and have available at a convenient, central location at the Project facility ...
	(C) NSP shall be entitled to immediately draw upon any remaining RDF Grant Funds awarded for the Project to cover any expenses incurred by NSP in exercising its rights under this Section.
	(D) During any period that NSP is in possession of and constructing and/or operating the Project facility pursuant to the foregoing paragraphs, NSP shall use commercially reasonable efforts to perform and comply with all of the obligations of Contract...
	(E) During any period that NSP is in possession of and operating the Project facility, Contractor shall retain legal title to and ownership of the Project facility and NSP shall assume possession and control solely as agent for Contractor:
	1) In the event that NSP is in possession and control of the Project facility for an interim period, Contractor may resume operation and NSP shall relinquish its right to operate when Contractor demonstrates to NSP’s reasonable satisfaction that it wi...
	2) In the event that NSP is in possession and control of the Project facility for an interim period, the facility lender, or any nominee or transferee thereof, may foreclose and take possession of and operate the facility and NSP shall relinquish its ...

	(F) NSP’s exercise of its rights hereunder to possess and construct the Project facility shall not be deemed an assumption by NSP of any liability attributable to Contractor.  If at any time after exercising its rights to take possession of and operat...
	(G) In the event NSP assumes construction of the facility under this Section, NSP shall construct the facility in conformance with standard utility practices.

	15.7 USpecific PerformanceU.  In addition to the other remedies specified in this Grant Contract, in the event that any Event of Default of Contractor is not cured within the applicable cure period set forth herein, NSP may elect to treat this Grant C...

	16. GENERAL TERMS & CONDITIONS
	A. The following contract provisions, rights and obligations shall survive the completion or termination date of this Grant Contract:
	B. Headings have been inserted for the purpose of convenience and ready reference.  They do not purport, and shall not be deemed, to define, limit, or extend the scope or intent of this Grant Contract.
	C. Contractor shall make representatives available to testify in the event the Commission or State Legislature hold hearings or conduct an investigation with regard to this Grant Contract.
	D. Contractor shall provide the NSP Contract Manager reasonable access to Contractor’s premises and all Project records.
	E. No amendment, alteration or variation of the terms of this Grant Contract shall be valid unless made in writing and signed by the Parties hereto, and no oral understanding or agreement not incorporated herein, shall be binding on any of the Parties...
	F. Contractor shall not assign this Grant Contract, either in whole or in part, without the prior written consent of NSP, such consent may be withheld by NSP for any reason.  Consent includes a formal written contract amendment approved by the Commiss...
	G. Minnesota law shall govern interpretation of this Grant Contract.
	H. Time is of the essence in this Grant Contract.
	I. Contractor shall indemnify, defend and save harmless NSP, its affiliates, officers, agents and employees and members of the Renewable Development Fund Advisory Group from any and all claims and losses arising out of: (i) Contractor’s performance un...
	J. Contractor, its agents and employees shall act in an independent capacity and not as officers or employees or agents of NSP or the Advisory Group.
	K. No waiver of any breach of this Grant Contract shall be held to be a waiver of any other or subsequent breach.  All remedies afforded in this Grant Contract shall be taken and construed as cumulative, that is, in addition to every other remedy prov...
	L. If any provision of this Grant Contract is held invalid, that invalidity shall not affect other provisions of the Contract.  In the event that any provision of this Grant Contract is unenforceable or held to be unenforceable, the Parties agree that...
	M. All Exhibits and Addendums are incorporated into this Grant Contract by this reference and made a part hereof.  Contractor represents and warrants that all material statements of fact made in its Grant Application and due diligence responses are tr...
	N. Contractor acknowledges and agrees that nothing under this Grant Contract or the Commission order approving the RDF grant to Contractor for the purposes of the Project obligates NSP or its affiliates to enter into any agreement for the purchase by ...
	O. Contractor acknowledges that NSP manages the RDF and power purchases through different functions of the company or through its affiliates.  To that end, Contractor agrees that any breach, dispute, or other issue related to NSP’s or its affiliates’ ...
	P. IN NO EVENT WILL NSP BE LIABLE FOR ANY SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY TYPE OR KIND BASED ON BREACH OF WARRANTY, BREACH OF CONTRACT, NEGLIGENCE, TORT, STRICT LIABILITY OR ANY OTHER LEGAL THEORY, INCLUDING, BUT ARE NOT LIMITED T...
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