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AMENDATORY MASTER OPERATOR AGREEMENT

This AMENDATORY MASTER OPERATOR AGREEMENT is made between the
CITY AND COUNTY OF DENVER, a municipal corporation of the State of Colorado (the
“City”) and MCKINSTRY ESSENTION, LLC, a Washington limited liability company, doing
business in Colorado, whose address is 16025 Table Mountain Parkway, #100, Golden, Colorado
80403 (the “Operator”), (jointly “the Parties”, each individually a “Party™).

RECITALS:

WHEREAS, the City owns and may lease, license, or obtain a permit to use certain real
property and improvements at the locations described in Exhibit D, (individually, a “Property,”
and collectively, the “Properties”); and

WHEREAS, the City has determined that it is desirable and appropriate that electricity
grid-connected photovoltaic, solar power plants owned by the City (individually, a “Generating
Facility,” and collectively, the “Generating Facilities”) be developed, constructed, equipped,
operated, and maintained by the Operator on the Properties as further described in Exhibit D and
that such use is compatible and appropriate within the uses allowed for the Properties, in order to
put the same to full, productive use and for the benefit of the general public; and

WHEREAS, the Generating Facilities will be constructed on property that has been
financed by tax-exempt bond or lease transactions subject to regulation under the Internal Revenue
Code and the cost of acquiring and constructing the Generating Facilities will be paid from sources
other than Bonds (i.e., will not be tax-exempt financed). The Parties agree therefore that this
Agreement must be and has been approved by Bond Counsel for the Bond and by Special Counsel
for the COPs;

WHEREAS, the City deems it appropriate and necessary in the public interest to have the
Generating Facilities operated on its behalf by the Operator, but under and subject to the continuing
jurisdiction, supervision and control of the City as herein provided; and

WHEREAS, the City also deems it appropriate and necessary in the public interest to have
the Operator administer on the City’s behalf the subscription of electric customers to the power
generated by the Generating Facilities in order to put the same to full, productive use and for the

benefit of the general public; and

McKinstry Essention, LLC
CASR-202263562-01/CASR-202160096-01



DocuSign Envelope ID: 646E99F9-C735-4F6B-B514-8009C3D59C09

WHEREAS, the City has determined that it is desirable and appropriate to have the
Operator develop, construct, and equip Level 2 dual port, hardwired electric vehicle chargers
owned by the City (“Electric Vehicle Charging Equipment’) on certain Properties selected by the
City and that such use is compatible and appropriate within the uses allowed for the Properties, in
order to put the Properties to full, productive use and for the benefit of the general public; and

WHEREAS, the Operator hereby binds itself, subject to the terms and provisions of this
Agreement, to perform all the terms and conditions of this Agreement; and

WHEREAS, the City has determined that it is desirable for the Operator to perform its
obligations relating to the Generating Facilities and the Electric Vehicle Charging Equipment
(together, the “Facilities”) pursuant to general terms and conditions included in this Agreement,
with agreement schedules attached to the Agreement which govern the specific scope, price, and
other terms and conditions for each of the two main aspects of Operator’s obligations, including
(1) development, design and construction of the Facilities (Exhibit A—Construction Special
Conditions); and (ii) asset management of the Generating Facilities (Exhibit B—Asset
Management Special Conditions), which includes operation and maintenance, Xcel Energy
program compliance, and retail customer subscription to the power generated by the Generating
Facilities.

WHEREAS, the Parties entered into an Agreement dated November 30, 2021, (the
“Agreement”) to perform, and complete all of the services and produce all the deliverables set
forth in Exhibit A, Attachment 2, Scope of Work, to the City’s satisfaction; and

WHEREAS, the Parties wish to amend the Agreement to extend the term, increase the
maximum contract amount, and add Exhibit E, Project Tranche Two-Renewable Denver
Community Solar I.

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

l. Section 3 of the Agreement entitled “TERM” is hereby deleted in its entirety and
replaced with:

“3. TERM: This Agreement will commence on November 30, 2021 and will
expire on November 30, 2046 (the “Term”). The term of this Agreement may be extended by
mutual agreement under the same, or agreed upon different, terms and conditions by a written

amendment to this Agreement executed by the Parties. Subject to the Executive Director’s prior
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written authorization, the Operator shall complete any work in progress as of the expiration date
of the Agreement or any extension thereto, and the Term of the Agreement will extend until the
work is completed or earlier terminated by the Executive Director.”

2. Section 4 of the Agreement entitled “COMPENSATION AND PAYMENT” Sub-

section a. (4) entitled “Maximum Contract Amount:” is hereby deleted in its entirety and
replaced with:
“(4) Maximum Contract Amount:

(a) Notwithstanding any other provision of the Agreement, the City’s
maximum payment obligation will not exceed THIRTY-ONE MILLION DOLLARS AND NO
CENTS ($31,000,000.00) (the “Maximum Contract Amount”). The City is not obligated to
execute an Agreement or any amendments for any further services, including any services
performed by Operator beyond that specifically described in the Exhibits. Any services performed
beyond those in the Exhibits are performed at Operator’s risk and without authorization under the
Agreement. The Maximum Contract Amount may be changed by mutual written agreement
executed by the Parties.”

3. Exhibit E, Project Tranche Two-Renewable Denver Community Solar I
(“RDCS I”) is hereby added in its entirety, attached and incorporated by reference herein. All
references in the original Agreement to the Exhibit List shall include Exhibit E, Project Tranche

Two-Renewable Denver Community Solar I.

4. As herein amended, the Agreement is affirmed and ratified in each and every
particular.
5. This Amendatory Master Operator Agreement will not be effective or binding on

the City until it has been fully executed by all required signatories of the City and County of
Denver, and if required by Charter, approved by the City Council.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.]
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Contract Control Number: CASR-202263562-01 /202160096-01
Contractor Name: MCKINSTRY ESSENTION, LLC

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of:

SEAL CITY AND COUNTY OF DENVER:
ATTEST: By:
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

Attorney for the City and County of Denver

By: By:

By:
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Contract Control Number:
Contractor Name:

CASR-202263562-01 / 202160096-01
MCKINSTRY ESSENTION, LLC

By: [ﬁzy@ 0_4 e

E41AE7BDBAZEAQ3

Leslie Larocque
Name:

(please print)

. Vice President, MTN Region
Title:

(please print)

ATTEST: [if required]

By:

Name:

(please print)

Title:

(please print)
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EXHIBIT E

PROJECT TRANCHE TWO - RENEWABLE DENVER COMMUNITY SOLAR I
(“RDCS I”)

Attachment 1 — List and Depiction of Properties

I. OVERVIEW

Included in this Attachment are the Properties under control of the City for which the Operator has been awarded
community solar capacity by the Utility Provider for the development and construction of Generating Facilities. All
final locations are subject to City approval, and for DEN Properties, DEN CEO’s approval. The Parties recognize and
agree that the list and depictions of Properties may change. If so, this Agreement shall be amended to reflect any such

changes.

This Agreement may be amended to include additional exhibits with other Project Tranches of Projects as the City
secures additional Properties for which the Operator is awarded additional community solar capacity by the Utility

Provider.

II. LIST OF PROPERTIES

Site Name Site Host SRC Number | kW-dc kW-ac Address S%;t;?
. 8500 W. Deer Creek . .
0 fniSChatﬁeld oonver BOtNE | sRC086777 | 11957 | 960.0 | Canyon Rd. %;f}fef’“s
Littleton, CO 80128
1
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III.DEPICTION OF PROPERTIES

Site Name Site Address
DBG Chatfield Farms 8500 W. Deer Creek Canyon Rd.
Littleton, CO 80128

Parcel Boundary
/./

i
s System Location

o

==

McKinstry Essention, LLC
[control no.]

PV System Type
Agrivoltaics — Raised
Ground Tracker

Parcel ID (AIN): 69.113-99.001
PIN (Schedule): 300210517

Size
(KkW-AQ)
960

Owner(s)
UNITED STATES OF AMERICA

Owner Mailing Address

6014 USPO COURTHOUSE
OMAHA NE 68102

Property Address

08500 DEER CREEK CANYON RD
LITTLETON CO 80127

Block: Lot:0001
Section: 1, Township: 6, Range: 69
Subdivision Name: DALE-HERRICK
Acres: 2,884.97
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EXHIBITE

PROJECT TRANCHE TWO -RDCS1

Attachment 2 — Project Specifications

The Operator will design, engineer and install solar PV at the Property. Below are the DC and AC system capacity,
major system component manufacture and quantity information, and an Indicative Site Plan (collectively the
“Specifications”) for the Property. The Parties agree that the Specifications may change with final designs, product
selection, and system specifications to be provided to the City in the Design Submittal Package, which must be
approved by the City. The Parties recognize and agree that these Specifications would change if the Property used
for the Generating Facility changes.

This Exhibit may be amended to include, or a new exhibit may be added to cover, additional Project Tranches of
Projects as the City secures additional Properties for which the Operator is awarded additional community solar
capacity by the Utility Provider.

Project Tranche #2: RDCS I

Site Name DBG Chatfield Farms

SRC Number: SRC086777
Address: 8500 W. Deer Creek Canyon Rd. Littleton, CO 80128
Solar System Application: Agrivoltaics Ground Mount — Raised Single-Axis Tracker

DC System Capacity— 1,195.7 kWdc
AC System Capacity — 960 kWac

Major System Components

Quantity Product
2,235 JA Solar JAM72D30-535/MG 535 Wdc Bifacial Solar Modules or equivalent
16 CPS SCA60KTL-DO/US-480 60 kWac Inverters or equivalent
1 Solar FlexRack TDP 2.0 Trackers, customer height, or equivalent
| AlsoEnergy Data Acquisition System (DAS) Package or equivalent

McKinstry Essention, LLC
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Indicative Site Plan

McKinstry Essention, LLC
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EXHIBITE

PROJECT TRANCHE TWO -RDCS1

Attachment 3 — REC Incentive Rate, Subscription Mix/Rates, and Subscriber Allocations

DESCRIPTION

This Attachment outlines the Generating Facilities included in the Project Tranche awarded capacity through the
Xcel Energy Solar*Rewards Community Solar Program and their respective subscriber mix, subscriber rates, and
REC Incentive rates.

A. REC Incentive Rate

1. The REC Incentive rate for the RDCS I Tranche 2 is $27.83 per MWh. However, because the Tranche 2
Generating Facility is a community-based project, the effective payment per MWh of actual production will
be the REC Incentive rate x 1.5, or $41.745 per MWh of actual Generating Facility production.

B. Direct Billed Income Qualified Household Subscriber Allocation and Rates

1. Direct-billed income-qualified households: The Operator shall strive to donate approximately 80% of the
solar portfolio output directly to income-qualified households in the City and County of Denver. Income-
qualified subscription donations shall be facilitated by a qualified organization as determined by the City
such as Energy Outreach Colorado and structured to minimize the administrative burden on the household
(i.e., avoiding two ongoing utility bills).

i. Income-qualified residential SRC Subscribers shall receive donated allocations in 5 kW-AC
increments. The Operator may assign alternative subscription allocation increments with
approval of the City.

ii. Income-qualified households must have no ongoing billing requirements or fees
associated with their subscription to the solar portfolio.

iii. Eligibility criteria for income-qualified households shall conform with 4 CCR 723-3 and
must be approved by the City. The Operator may use alternative eligibility criteria with
approval of the City.

iv. The Operator may reassign subscriptions without approval of the City should the
subscriber lapse, move out of Denver, or otherwise become ineligible for the allocated
subscription. Reassigned subscribers shall meet the eligibility criteria for low-income
qualified households, unless otherwise approved by the City.

C. General SRC Subscriber Rates

1. All non-income qualified subscribers shall receive a 10% indexed discount vs the applicable SRCS bill
credit applied by Xcel Energy.

D. General SRC Subscriber Partners and Allocations

McKinstry Essention, LLC
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1. Portfolio allocations for Site Host partners shall be based on their share of AC portfolio capacity, with
an 80% deduction for low-income qualified subscriptions.

2. The Operator may assign alternative portfolio allocations with approval of the City.
3. Below is the list of the SRC Subscriber partners and approximate allocations for this Project Tranche.

4. The subscriber partners, hosted AC capacity and allocations may change based on final designs and
locations of the Generating Facilities.

5. The subscriber partners may change pending the identified partners willingness to execute a Property
lease/license or subscription agreement.

Approx. ADDro
o Hosted DC- Portfolio .
Organization . . Portfolio
Capacity Allocation Allocation (%)
(KW-AC) ’
Denver Botanic Gardens 1,195.7 192 20%
Income Qualified Residential 0 768 80%
Total 1,195.7 960 100%

McKinstry Essention, LLC
[control no.]
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EXHIBITE

PROJECT TRANCHE TWO -RDCS1

Attachment 4 — Development, Design and Construction, and Interconnection Budgets

RDCS I PORTFOLIO PROJECT BUDGETS

. SRC Development . Construction
Site Name Number Budget Design Budget Budget TOTAL
FDfr$SChatﬁeld SRC086777 $253,000 $110,000 $3,400,000 $3,763,000

Interconnection Costs: The Construction Budget listed above does not include interconnection upgrade
costs. The interconnection cost estimate listed below is McKinstry's best estimate assuming new
underground routing along the existing utility easement to Xcel's DEER1986 feeder.

Site Name Estimated Interconnection Costs
DBG Chatfield Farms $275,000

The Parties recognize and agree that these Budgets may change if the Properties used for the Generating
Facility change, or if alternate routing and/or installation type (e.g. overhead, underground) change.

McKinstry Essention, LLC
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EXHIBITE

PROJECT TRANCHE TWO -RDCS1

Attachment 5 — Asset Management Fee Schedule

Cost Item Cost Notes
Asset Management $33,800 | Fixed Fee
Fee Terms

e The fixed fee shall be invoiced to the City in twelve (12) equal payments.

e The fixed fee shall escalate at a rate of 2.5% annually

e This fee structure shall be in effect for five years from the effective date of this
Agreement. Prior to the expiration of this fee structure the Parties, acting in good faith,
shall negotiate a fee structure for an additional period of time. The Operator shall propose
a fee structure, submit to the City evidence of its basis for the fee structure, and provide
the City with any additional information regarding the basis for the proposed fee structure
the City reasonably requests. Once agreed upon by the Parties, the new fee structure
shall be effective upon the five year expiration of the original fee structure or as
otherwise agreed upon by the Parties.

e Corrective Maintenance, Extraordinary Maintenance or other approved services and
reimbursable expenses as outlined in exhibit B shall be added to the monthly Asset
Management invoice, as applicable.

e The Parties recognize and agree that this fee schedule could change if the Properties used
for the Generating Facility change or if the final designs of the Generating Facilities

change.

McKinstry Essention, LLC
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EXHIBIT E

PROJECT TRANCHE TWO - RDCS I

Attachment 6 — Community Engagement and Workforce Plan

During the construction phase of the project, the Operator will provide community engagement and
workforce benefits that include, but are not limited to:

Workforce Training Program

The Operator will conduct one (1) Solar Training Academies (STA) enrolling an average of 10 trainees
per cohort who are income-eligible Denver residents. Each STA includes the following:

e Two weeks of paid training

e Safety certifications

e Hands-on installation experiences

Employment Opportunities

A target of at least 10% of the workforce for the RDCS I portfolio (limited to solar specific installation
scopes) will be hired from the STA programs, solar training program alumni, or through other
organizations or contractors that provide workforce opportunities for underserved communities as
categorized by the Work Opportunity Tax Credit. This will be a requirement for all subcontractors
performing solar specific related scopes and part of the selection criteria.

Solar Futures Lab

The Operator will visit one (1) Denver Public School classrooms in-person or virtually to present Solar
Futures curriculum, details to be determined in collaboration with Denver Public Schools and City. In-
person training may need to be adjusted in light of COVID-19 restrictions.

Installation Basics Training

Operator shall conduct one (1) Solar Installation Basics Training (IBT) Lab Lite Programs for Denver
Public Schools students. IBT entails intensive in-person training for up to 10 students per training. Final
IBT details to be determined in collaboration with Denver Public Schools and the City. In-person training
may need to be adjusted in light of COVID-19restrictions.

Community Engagement

The Operator will support the City with stakeholder engagement as relevant to communicate project
engagement opportunities. The Operator will work with the City to leverage community partnerships to
maximize the overall impact of this project on low-income residents.

McKinstry Essention, LLC
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Solarthon Event

The Operator will lead a one (1) Community Solarthon/community engagement event. A Solarthon may
include hands on installation opportunities, catered lunch for participants, and a post installation
celebration featuring community members, political figures, entertainment, clients, keynote speakers, and
job trainees. The actual scope, schedule, and activities of the Solarthon is dependent on-site selection and
the Operator shall develop the event in collaboration with the City. In-person events may need to be
limited or adjusted in light of COVID-19 restrictions.

STEM Learning

The Operator will strive to incorporate STEM learning opportunities for local students. These activities
may include but are not limited to STEM Mentoring and Internships through the DPS Career and College
Success Program and STEM Scholarships to graduating seniors who have participated in the STEM
Mentor program.

10
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EXHIBITE

PROJECT TRANCHE TWO -RDCS1

Attachment 7 — Xcel Energy Producer Agreement

The Parties understand and agree that a Producer Agreement must be entered into between the Operator, acting as
the SRC Producer, and Xcel Energy for each Solar Garden, in a form substantially the same as the following.

I —,
- @ Xcel Energy-

Solar*Rewards Community Producer Agreement
Solar*Rewards Community Photovoltaic (PV) Systems For SRC Preducers
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WOWITHES S WHEREQF, the undersigner Parties have exenuled this Agresmant as of the date and year first above weiten.
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3AC Prooueer Mame fprntad):
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SAC Pradueer Signature [ate

Public Service Company of Colorado d/b/a Xcel Energy
g late

Tite: .

= Cempany of Colaace

As eutharzsl agent far Public 52

PV System Owner (if different from SRC Producer)

W Systam Dvnes lare [princed):

Py Systam Cwner Ragresentatve,

PY Systam Owner Sioraturg Date

Exhibit A to Solar*Sewands Compunity Produear Aareenent
DESCRIPTION OF SOLAR GARDEN SITE:

ExhibitB 1o Solar* tewards Comrunite Pradcar Agreenent

SRC SUBSCRIBER AGENCY AGREEMENT
-0H ACzL EMERTY SOLAR*HEWARDS COMMUNITY SERVIC
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pss Soutons Centzr 855-839-8862

HOWITRIESS WHEREDF, this Agercy Agreemertwas culy exaccted by tha urcersigred authorized reprasentatives of SRC Subscr ber and SRC Produzer

330 SUBSCRIEER SFC SLBSCRIBER

By iy

L 1
Uate Lets

Exhibit € 1o Sola*Fowards Community Produser Agreament

CONSTRUCTION MILESTONES

Date | | Results Achieved

residential rate customer subscriber summary).

1 | SRE Producer has submitted pDS.tul.J.iE.]. information .[.d.eposif.-“escrow_ proposeu.l. site location, and low income and

7 I he SRE Producer Agreement has been executed.

3 SR Producer has received site acguisition/control.
A | Site Survey and soils report have been obtained.

5 SRC Producer has obtained all vanance allowances and planning approval,

i SRC Producer has olitzined all required permils.

provided Public Service with proof of financial capahility to construct the PV System.

| Contract, and any operating agreements needed to commence construction of the MY System.

SR Producer has achieved closing on linancing for the Y System and the Solar Garden Site, if necessary, o has

8 SRE Mroducer and all required counterparties have executed major procurement contracts, the Construction

9 SR Producer and all required counterparties have executed the Inferconnection Agreement.

10| The SRC Producer has started PY Systom construction.

the date of Substantial Completion.

1| SRC Producer hes provided Public Service with copies of applicable inspection reports for the PY Systern.
15 SRC Producer has provided Public Service with svidence of complying with that msurance coverage regquired prior to

14| Substantial Completion has been achieved and the date duly recorded.

13 | SRC Producer shall have made the Inlerconnection ol the CSG generating lacility amd is capable of being energiaed.

(] All other SNC application documentation reasonably requested by Public Service is on file with Public Service.

16 | SRC Producer has Substantally Completed the MY Svstem within 30 months of receiving an award,

Exhibit D 1o Solar*Rewands Comrunite Pradusar Agreenent
SUBSCRIBER MIX COMMITMENT

Parcentage of 3AC Allocation allosated 10 5

Subzcr bers wha qualify az Fligible Low-rcorme CRGE Subseribsrs: %

SE-TOU, 3L, ar RD-TORE:

Snbscr bers wha quality az e

‘zicentage of S0 Allocation allozated 1o SR inant al 1ate class sarvice customers

oo | B 3051 el Enegy e, [Xoel Enengy w2 regaturend tradsmutk of Xaul Enengy he | 21-0-520 @ XGe' Energy'
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EXHIBITE

PROJECT TRANCHE TWO -RDCS1

Attachment 8 — Site Lease and/or License General Terms

The lease or license will include terms substantially the same as the terms as follows:

1. Due Diligence Period: Up to 18 months beginning on execution of the Lease. During this period, City and
McKinstry will conduct due diligence including environmental review, survey, title work, design,
geotechnical evaluation, permitting etc. to ensure suitability of Premises. City shall have the option to
terminate the Lease during the Due Diligence Period. City shall have the option to extend the Due
Diligence Period for up to 1 additional year by providing notice to Landlord prior to the end of the Due
Diligence Period.

2. Construction Term: The “Construction Term” shall begin on the date that City begins construction of the
System on the Leased Premises as confirmed by written notice from City to Landlord and shall terminate
on the Commercial Operation Date of the solar operation. The “Commercial Operation Date” is the date on
which the solar operation has received required licenses and permits, has been granted permission to
operate by the utility service provider and has been placed in service for federal income tax purposes. If
the Construction Term is not initiated prior to the end of the Due Diligence Period, the Lease shall
automatically terminate.

3. Operational Term and Extension of Lease: The “Operational Term” shall begin on the Commercial
Operation Date and shall terminate on the twentieth anniversary thereafter. City may extend the
Operational Term for up to two additional five-year period(s) (each an “Extension Term” and collectively,
the “Extension Terms”) by providing written notice to Landlord prior to expiration of the then-existing
term. The Operational Term together with any Extension Terms is collectively referred to as the “Term”.

4. Rent: City shall pay to Landlord for rent of the Leased Premises the sum of ten dollars ($10.00) per year or
Two-Hundred Dollars ($200.00) for the Term. As additional consideration, Landlord shall be entitled to
purchase the right to receive certain credits and discounts associated with energy generated by the solar
operation of the Renewable Denver Community Solar initiative pursuant to a separate Solar Power
Subscription Agreement entered into by Landlord and Operator per the attached subscription terms.

5. Premises Delivery Condition: As-is

6. Direct Access to Sunlight: Landlord will not erect or allow to be erected anything that unreasonably
interferes with direct access to sunlight

7. Access to Premises: City will have direct access from road or parking lot to Premises for purposes of
construction, maintenance, and repairs of the System

8. Security: City will have option to include security provisions such as fencing and cameras

9. Easement with Utility Provider: Landlord shall grant a reasonable easement to Xcel Energy for purposes
of feeding power generated by System to the grid

10. Early Termination of Lease: Landlord shall have the option to terminate the Lease with 6 months prior
written notice to City. Should the Landlord terminate the Lease prior to the expiration of the Lease Term,
Landlord shall be responsible for reasonable costs of system removal and payment of the termination fee
per the attached schedule

11. Restoration at End of Term: City will restore Premises to its original condition, reasonable wear and tear
excepted, after the expiration or earlier termination of the Lease. City shall have no obligation to remove
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any roads constructed on the Premises or adjacent property, or any subsurface improvements. All
equipment removed by City shall remain property of the City at expiration of the term.
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