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1. Introduction. 

Colorado Community Solar Subscription Agreement 

SunCentral LLC(a wholly 
owned subsidiary of Pivot 
Energy) 

City of Grand Junction 

Jay Valentine 

Director of General Services 

Xcel Energy 

Solar System Name: 

Location: 

First year production estimate 

Subscription Size 

CO Community Solar (Xcel) 

Grand Junction, CO 

2,017 kWh/kW 

Up to 315 kW(DC) 

This Community Solar Subscription Agreement (this "Agreemellt") sets forth the terms and conditions under which you subscribe 
through Sun Central to a portion of the electric generating capacity of a utility~approved Community Solar System (the "System") 
for the Term of this Agreement in order to receive Bill Credits from the Utility so as to decrease your utility costs. "Utility" means 
the utility service provider listed under Appendix A. In this Agreement, you may be also referred to as "you", "your" or 
"Customer", and SunCentral, together with its affiliates, successors and assigns, may also be referred to as "the Company" or 
"we" or "us" or "our". Customer and the Company shall collectively be referred to herein as the "Pat1ies" and individually as a 
"Party". 

This Agreement, with the Effective Date as of the date of the last signature, is a legally binding agreement with disclosures 
(attached, hereto as Appendix E) required by the Utility, so please read everything carefully. If you have any questions regarding 
this Agreement, please contact Customer Support at 888-734-3033 x702. 

2. General Information. 

As detailed below, the Utility currently participates in the Solar*Rewards Community program whereby the Utility is required to 
issue Bill Credits for generated solar electricity pursuant to the terms of the Tariff and program regulations (the "Program"). "Bill 
Credits" means compensation for the electricity produced in any given month by the System. '~a riff" means the tariff from the 
Utility to implement the Program, as approved by the Colorado Public Utilities Commission, together with any subsequent 
amendments and approvals thereto. This Program requires the Utility to issue Bill Credits on the electric bills for ce1iain customers 
(the "Bill C,·edits") in exchange for receipt of solar electricity from a qualifying Community Solar System. 

We have constructed or intend to construct a Utility-approved Community Solar System as set forth in the Program, at the location 
set forth in Appendix A (the "System"). We will interconnect the System with the Utility pursuant to the terms of the Tariff, 
generator interconnection agreement, the Program, or other agreements required to be executed with the Utility ( collectively, the 
"/11tetco1111ectio11 amt C,·etlit Agreements" or "/CA"). Once the System begins to generate electric energy on a commercial basis 
(the "Commel'cial Opemtions Date" or "COD") we shall provide you further description of such System and notice of assignment 
to it on or shortly after by updating Appendix A with the Commercial Operations Date, System Location, System's total nameplate 
capacity, Customer's Capacity, Customer's Portion, and the Estimated Initial Annual Customer's Solar Output. Such updated 
Appendix A shall be added to this Agreement without the need for additional consent or signature of the Parties.in accordance 
with Section 2. By executing this Agreement, you agree to allow us to assign this Agreement to any eligible solar system developed 
or managed by us as described (or to be described at a future date) in Appendix A. 

Under this Agreement, you will subscribe to a p011ion of the electric generating capacity of the System during the Tenn of this 
Agreement in order to receive Bill Credits from the Utility on your electric bill (the "Solar Interest'). 

3. Term. 

a, Tenn. The term of this Agreement shall commence on the Effective Date and continue for ten (I 0) years (the "Initial Term"). 
This Agreement will automatically renew for successive terms of five (5) years (each, a "Renewal Term") unless either Party 
decides that it does not wish to renew this Agreement before the expiration of the Initial Term or any Renewal Term, as 
applicable, by notifying the other Party in writing at least one hundred eighty (180) days before the completion of the Initial 
Tenn or Renewal Tenn, as applicable. The Initial Term and any Renewal Tenn are collectively referred to as the "Term." 
Notwithstanding the foregoing, this Agreement shall terminate after twenty years from the System's Commercial Operations 
Date unless earlier terminated in accordance with this Agreement, in which case the Tenn shall expire on the effective date 
of such early termination. 



b. Initial Accrual of Bill Credits. The Utility shall begin allocating Bill Credits to you upon lhe date (the "Eligibility Date") by 
which all of the following shall have occurred: (I) the Commercial Operations Date and (2) the Utility has added you to the 
Utilitis Bill Credit allocation records which we update with the Utility from time to time to allocate Bill Credits obtained 
from the Utility in respect to solar electricity delivered to the Utility Meter located at the System and (3) you have been 
approved by the Utility, sec Section 4. 

4. Aclrnowlcdgmcnts Regarding the Program. 

a. Program Limitation and Requirements. The Program imposes certain requirements and limits on participation in the Program 
(such limits, the "P1·ogmm Limitation") as further described in Appendix C and incorporated into this Agreement. 

b. Your Subscription is Contingent on Allocation of Bill Credits by Utility. Your subscription is contingent upon and subject 
to the Utility's acceptance and allocation of Bill Credits to your Customer Account. "Customer Account" means Customer's 
account with the Utility for a location served by the Utility, and which must be in a rate class that is eligible under the 
Program. During the Term of this Agreement, (i) if for any reason the Utility refuses to allocate a portion or all of the Bill 
Credits to your Customer Account on a temporary basis, this Agreement shall remain in full force and effect, but we shall 
promptly refund to you any amount paid to us by you for such Bill Credits which the Utility refused to credit to your Customer 
Account, and (ii) if for any reason the Utility refuses to allocate the Bill Credits to your Customer Account on a permanent 
basis, either Party may terminate this Agreement by written notice to the other Party. Notwithstanding anything to the 
contrary, this Section 4(b) does not apply to the extent that the reason that the Utility refuses to allocate Bill Credits to you 
is a result of you failing to pay your Utility bill or your breach of this Agreement. 

c. Additional Requirements. You acknowledge that, in connection with this Agreement, you must first satisfy our credit 
requirements, which are subject to change and not contained in this Agreement. We may terminate this Agreement if we 
determine that you are ineligible to participate in the Program and/or fail to satisfy our credit requirements. 

5. Customer's Subscription. 

a. Capacity Subscribed. Commencing on the Eligibility Date and continuing throughout the remainder of the Term, you agree 
to subscribe to a Capacity sufficient to produce kWh equal to approximately 100% of your historic twelve-month electric 
energy usage. After verifying your prior twelve-month usage or estimated usage with the Utility, we shall notify you of your 
Capacity within the updated Appendix A. "Capacity" means the amount of capacity you subscribed to under this Agreement 
as detailed under Appendix A expressed in terms of kW-DC. 

b. Determination of Solar Output. You acknowledge the measurement of the System Solar Output shall be based upon readings 
at the Utility Meter. Each month during the Term of this Agreement, the Utility will record the amount of solar electricity 
generated that month at the System and delivered to the Utility Meter, if available (the 11System Solar Output"). The Utility 
will then multiply the System Solar Output by your Portion to arrive at the "Customer Solar Output" for that month in kWh. 
Customer Solar Output means the po11ion of the System production allocable to the Customer measured in kilowatt hours 
AC or "kWh." The month over which such solar electricity is measured is referred to herein as the 11 Production Month.n 
"Portion" means your Capacity expressed in a percentage of the total nameplate capacity of the System. Your Portion shall 
be updated in Appendix A after the Commercial Operations Date. 

Calculation of Bill Credits. Bill Credits are calculated solely by the Utility based upon the terms and conditions of the 
Program. You acknowledge and agree that our sole obligation regarding payments to you is to request and use 
commercially reasonable efforts to require the Utility to deliver Bill Credits. We will provide the Utility with your 
information so that the Utility can post the appropriate amount of Bill Credits to your electric bill, pursuant to the 
allocations shown in the Utility's Bill Credit allocation records. Bill Credits to be applied on your electric bill are calculated 
using the Bill Credit Rate multiplied by your Customer Solar Output based upon the reading. "Bill Credit Rate" means the 
applicable value of solar rate in effect at the time of energy generation (in $/kilowatt-hour) and may be periodically revised 
by the Utility based upon variations in the Utility's rate components from time to time, that is applicable to your service 
classification. If in any given month Subscriber's rate as set forth in Appendix B exceeds the rate used by the Utility for 
that same month to calculate Subscriber's Bill Credit Rate, then Subscriber's Rate will be reduced to an amount equal to 
the Bill Credit Rate; provided, however, the Rate will never be lower than the year one rate (as shown in Appendix U). 

If at any time after a reduction, the Bill Credit Rate increases, then the rate will increase to equal the Bill Credit Rate; 
provided, however, the rate will never exceed the rate set forth in Appendix B and that corresponds to the year in which the 
increase occurs. The parties acknowledge and agree the percentage amount of an increase may exceed the annual 
percentage escalator that was used to calculate the escalation of the rates set forth in Appendix B, but only to the extent 
necessary to cause the rate to equal the Bill Credit Rate, and not to exceed the rate set forth in Appendix B that corresponds 
to the year in which the increase occurs. 



You understand that (i) the Bill Credits received by you for a particular Production Month will be reflected on your statement 
from the Utility as a monetary credit amount and not as an electricity quantity; and (ii) such Bill Credits will be reflected on 
your monthly invoice according to the Utility's billing cycle, and there may be a delay of up to three months after the 
Production Month in which the Bill Credits appear on your Utility electric bill. 

c. Title; Environmental Attributes and Tax Incentives Excluded. You shall not be entitled to any ownership interest in, and as 
between you and us, we shall have title to, the System and all solar panels. You acknowledge and agree that your Solar 
Interest does not include any Environmental Attributes associated with the System, and you agree that you will not claim any 
Environmental Attributes. 0 Environmcntal Attributes" means any credit, benefit, reduction, offset, financial incentive, tax 
credit and other beneficial allowance that is in effect as of the Effective Date or may come into effect in the future, including, 
to the extent applicable and without limitation, (i) all environmental and renewable energy attributes and credits, "Renewable 
Energy Credits" of any kind and nature resulting from or associated with the System and/or its electricity generation, 
(ii) government financial incentives, (iii) greenhouse gas offsets, (iv) investment ta..; credits (including any grants or payments 
in lieu thereof), tax deduction, incentives or depreciation allowances established under any federal or state law, and (v) other 
allowances howsoever named or referred to, with respect to any and all fuel, emissions, air quality, or other environmental 
characteristics, resulting from the use of solar energy generation or the avoidance of the emission of any gas, chemical or 
other substance into the air, soil or water attributable to the System and/or its electricity generation, 

d. Taxes. You shall be responsible to either pay or reimburse us for any applicable sales, use, import, excise, value added, or 
other taxes or levies (other than our income taxes) associated with this Agreement. \Ve shall be responsible for any and all 
taxes assessed on the generation, sale and delivery of the electricity from your Solar Interest. 

e, Distribution of Excess Bill Credits. 11Excess Bill O·edits" means additional Bill Credits allocated to your Customer Account 
by the Utility, which shall temporarily increase the regular Bill Credit distribution associated with your Customer Solar 
Output. We may at any time direct the Utility to apply Excess Bill Credits to your Customer Account if not in violation of 
Program Limitations. 

6. Payment 

a. Bill Credit Payment. Except as provided in Section 6(c) below, the Bill Credit Payment for each month is equal to the kWh 
of Solar Energy produced and delivered to the Utility during a production month, multiplied by the price per kWh in effect 
during the year in which the production month occurs shown on the price list on Appendix B, including excess bill credits 
if applicable under Section 5(f). You agree to pay the full Bill Credit Payment within thirty (30) days after the date of our 
invoice. 

b. Invoice for Bill Credit Payment. Each month following the Eligibility Date (except as provided in Section 6(c) below), you 
will electronically receive a monthly statement from us showing the Bill Credit Payment amount due from you on or about 
the 60th day after the end of the Production Month upon which such Bill Credit Payment is based including any previous 
balance and late fee, if applicable (the "lm1oice"). The Invoice shall be based on readings from the Utility Meter, if available. 
In the event the Utility does not provide Utility Meter readings at all or on a timely basis, the Invoice shall be based on 
readings at the System Meter. "System Meter" means our electric meter located at the System and used to measure the solar 
electricity generated at the System. You shall pay all invoiced amounts owed to us within thirty (30) days of the date of the 
Invoice. All invoices shall be paid by the Company-approved payment method you select. Once you select a Company-
approved payment method, you shall execute the applicable Payment Authorization Form and provide us the necessary 
payment information. You agree to inform us of any changes to your payment information within ten ( l 0) days of any 
change. Any late payments shall be subject to late fees. If your payment is late in accordance with this Agreement, you shall 
owe the lesser of (i) 2% per month on the portion of your balance that is more than 30 days past due and (ii) or the maximum 
amount as allowed by applicable law as a "Late Fee". 

c. Records and Audits. Each Party shall keep, for a period of not less than three (3) years after the date of each Invoice, records 
sufficient to permit verification of the accuracy of billing statements, charges, computations and payments reflected on such 
Invoice. During such period each Party may, at its sole cost and expense, and upon reasonable notice to the other Party, 
examine the other Party's records pertaining to such Invoice during the other Party's normal business hours. We shall, at 
your request (such request to not occur more than annually), provide documentation of the amount of electricity generated 
by the System and/or the calculation of the Bill Credit Payments and Bill Credit calculations under Consolidated Billing, as 
applicable, provided that you provide us with your Utility bills for the time in question. 



7. Customer Information. 

Within ten ( I 0) days of any request therefor by the Utility or us, you will provide to the Utility or us all applications, documentation 
and information required by the Utility to evaluate your qualification and eligibility for participation in the Program. You fmiher 
agree to execute the Consent to Disclose Utility Customer Data set forth in Appendix E. We may use your customer information 
you provide in Appendix A for reporting purposes to governmental entities and as outlined in Appendix E. To help us carry out 
the terms of this Agreement and interact with the Utility in regard to requirements of the Program, you agree that we have 
permission to submit to the Utility and/or obtain from the Utility your customer information listed in Appendix A, and usage 
information. 

8. Changes in Location and Capacity. 

a. Change in Location. 

i. Advance Notice. You agree to provide us with ninety (90) days advance notice if you arc moving, intend to close your 
Utility account, or of any other change which may cause you to not be the Utility's customer at the Utility Service 
Location. 

ii. New Eligible Service Location within same Utility Service Territo1y If you change your Utility Service Location, this 
Agreement shall continue for the new location if: (i) the billing meter at the new premise is within the same service 
territory as the Utility serving the associated System or another one of our facilities that has available capacity, and (ii) 
you are established as the customer of record for electric service with the Utility at the new premises, You shall take all 
steps and provide all information required by the Utility under the Program to substitute your new service location as 
the Utility Service Location under this Agreement, and this Agreement shall continue in effect. We shall update the 
Utility's Bill Credit allocation form. After the Utility has verified eligibility and accepted the updated Bill Credit 
allocation form, you will continue to receive Bill Credits in accordance with the terms of this Agreement. We shall 
update Appendix A with your new Utility Service Location, without the need for additional consent or signature. 

iii. Other Termination of Utility Service. If you cease to be a Utility customer for electric service at the Utility Service 
Location and your new service location is not eligible to participate in Program in our System, we may terminate this 
Agreement under Section I0(e). 

b, Decrease in Capacity. In accordance with Program Limitations, we may decrease your Capacity in the event your Capacity 
exceeds your actual electrical usage from time to time. 

c. Transfer to a Replacement Customer. You may be permitted to transfer all of your Capacity to a replacement customer as 
long as (i) such transfer is made in compliance with all terms and conditions of the Program, including Program Limitations; 
(ii) the replacement customer is eligible under the Program; (iii) you have no outstanding obligations in connection with your 
Customer Account or payments due under this Agreement; and (iv) you obtain our prior written consent, which consent may 
be withheld in our sole discretion. As a condition of any such transfer, you and the proposed transferee shall provide us with 
all requested documentation and information related to the transfer, and confirmation of qualification by the Utility to 
participate in the Program. Upon execution ofa new agreement with the replacement customer, this Agreement will terminate. 

9. Your General Agreements. 

In connection with this Agreement you represent, covenant, and agree that: 

a. The Customer Information you provide in Appendix A is accurate and that you are eligible to participate in the Program. 

b. You agree to keep your Utility account for the Utility Service Location in active status and pay your electric bill on time. 
You agree to make no claim against us or our affiliates or assigns for amounts which may be payable to you from the Utility 
under the Program or in connection with this Agreement. 

c. You have not granted or placed or allowed others to place any liens, security interests, or other encumbrances on the Bill 
Credits, and you will not do so during the Term of this Agreement. 

10. Termination. 

a. Termination of Program. In the event the Utility ceases to offer the Progra1n or a comparable substitute, or in the event that 
there is a change in the Program such that you are no longer eligible to participate in the Program, then either Party may 
terminate this Agreement after you cease to receive Bill Credits. 

b. Termination Based on Lease. If the lease where the System is located is terminated for any reason and not subsequently 
reinstated, this Agreement will terminate at such time without liability to either Party. 

c. Termination Based on Our Default. You may terminate this Agreement ifwe materially fail to folfill any of our obligations 



as expressed in this Agreement, and such failure continues for more than sixty (60) days after written notice from you of such 
failure, To terminate this Agreement in accordance with this Section, you may not have any uncured material default at the 
time of such termination. 

d. Termination Based on Your Default. You will be in material default of this Agreement and we may terminate this Agreement 
for your material default should any of the following occur: 

i. You fail to make any payment when due under this Agreement and such failure continues for a period of thirty (30) 
days after written notice from us. 

ii. Any of the representations set forth in this Agreement shall be or become untrue, or you fail to fulfill any of your other 
material obligations as expressed in this Agreement, and such failure continues for more than thhty (30) days after 
written notice to you of such failure. 

iii. You fail to pay your Utility bills on a timely basis, your Utility account is closed without providing us notice as set 
forth in this Agreement, or you assign or transfer this Agreement without our prior written consent. 

iv. You become insolvent, file for bankruptcy, or make an assignment for the benefit of your creditors, or an involuntary 
bankruptcy petition is filed against you. 

e. Termination Prior to Operation. Prior to the Commercial Operations Date, either Party may terminate this Agreement without 
penalty ifwe have not achieved the Commercial Operations Date for the System or the System fails to qualify as a Community 
Solar System in accordance with the Tariff within twenty-four (24) months after the Effective Date; provided that such thi1ty-
six month period shall be extended on a day-to-day basis for any Force Majeurc or action or inaction on the part of the 
Customer or Utility. 

f. Force Majeure. "Force Majeure" means any event or circumstance not within the reasonable control of the Company which 
precludes the Company from carrying out, in whole or in part, its obligations under this Agreement. If a Force Majeure event 
occurs, the Company shall not be deemed to be in default during the Force Majcure event, provided that: (i) the Company 
gives you written notice within thirty (30) days describing the occurrence and the anticipated period of delay; (ii) no 
obligations of the Party which were to be performed prior to the Force Majeure shall be excused; and (iii) the Company shall 
use commercially reasonable efforts to remedy the Force Majeure. If any Force Majeure lasts longer than 90 days, and the 
Company determines in good faith that such Force Majeure substantially prevents, hinders or delays the Company's 
performance of any of its obligations, then either Party may upon written notice terminate the Agreement without further 
liability, except that neither Party shall be relieved from any payment obligations arising under this Agreement prior to the 
Force Majeure. 

g, Effect of Termination. Upon tennination of this Agreement for any reason, (i) we shall remove you from the Utility's Bill 
Credit allocation records upon the next update to the Utility, which may take up to six (6) months, (ii) we shall have no 
further obligation to deliver, and you shall have no further obligation to subscribe to, any Bill Credits from us, provided, 
however, (a) that you shall pay us the Bill Credit Payments with respect to any Bill Credits that have or may continue to be 
allocated to you by the Utility until the Bill Credit allocation records are updated and (b) with respect to Production Months 
with Consolidated Billing, you shall repay to us the net amount of Bill Credits you receive on your Utility account until we 
can find a replacement customer and the Utility accepts the updated Bill Credit allocations. In connection with the foregoing 
sentence, both Parties agree to execute any documents as may be reasonably required by the Utility. Subject to the limitations 
set forth in this Agreement, each Paiiy reserves and shall have all rights and remedies available to it at law or in equity with 
respect to the performance or non-performance of the other Party hereto under this Agreement. 

11. Dispute Resolution. 

a. Complaints. For any concerns or complaints regarding this Agreement, please contact us at 888-734-3033, x702. We shall 
acknowledge such complaint within two (2) days of our receipt and respond within fourteen (14) days thereof whether in 
writing or by phone call. We shall keep a record of all customer concerns or complaints. 

b. Dispute Resolution. Each party agrees that to expedite and control the costs of disputes, the resolution of any dispute relating 
to this Agreement ("Dispute") will be resolved according to the following procedures: (1) unless otherwise agreed in writing, 
the parties agree to continue to perform each of our respective obligations under this Agreement during the course of the 
resolution of the Dispute, then (2) each party agrees to first try to informally resolve any Dispute. Accordingly, neither 
party will start a formal proceeding for at least forty-five ( 45) days after notifying the other in writing of the Dispute. Each 
party agrees to send our notice to the billing address set forth on the first page of this Agreement, then (3) if, after the 
informal dispute resolution process set forth in Subsection (2) above does not result in a resolution of the dispute, the parties 



shall be free to seek any available relief, then (4) to the fullest extent permitted by applicable law, the Parties hereby 
unequivocally waive the right to a jury trial of any matter related to this Agreement. 

c. Choice of Law. This Agreement will be governed by and construed in accordance with the laws of the State of Colorado 
without regard to principles of conflicts of law. 

12. Notices. 

In the event that any notice or other communication is required or permitted to be given hereunder, such notice or communications 
will be in writing and may be delivered in person or sent by certified mail, overnight courier, sent electronically to the address of 
the addressee as specified below. Except as otherwise provided, all such notices or other communications will be deemed to have 
been duly given and received upon receipt. 

To Us: 

To You: 

SunCentral 
1750 15th Street., Ste. 400 
Denver, CO 80202 

City of Grand Junction 
250 North 5th Street 

Grand Junction, CO 81501 

We may, at our option, engage a third-party service provider to manage our obligations and communications pursuant to this 
Agreement. Any notice, consent or other communication from such third-party provider shall be as effective as if provided directly 
by us. 

13. Additional Agreements. 

a. Confidentiality. You agree to keep the terms of this Agreement in strictest confidence and trust and to not disclose the terms 
hereof to any other entity or person or use, disseminate, or otherwise distribute any such information for your benefit or for 
the benefit of another, except for the limited purpose of facilitating the business relationship with us and the transactions 
contemplated herein or as required by law. 

b. Service Contract. Your community solar subscriber benefits under this Agreement, including the Bill Credits related to your 
Solar Interest, will be treated as a service contract under Internal Revenue Code Section 770l{e), and its various subparts. 

c. DISCLAIMERS OF WARRANTIES: WE DO NOT WARRANT OR GUARANTEE ANY MINIMUM PRODUCTION, 
SOLAR OUTPUT, OR BILL CREDIT AMOUNT. DURING THE TERM, YOUR ALLOCATION OF BILL CREDITS 
MAY VARY DUE TO WEATHER CONDITIONS, OUTAGES AT THE SYSTEM OR ON THE UTILITY GRID, OR 
FOR OTHER REASONS. WE DO NOT SELL, TRANSMIT OR DISTRIBUTE SOLAR ELECTRICITY TO YOU UNDER 
THIS AGREEMENT. WE DO NOT PROVIDE YOU WITH OWNERSHIP OF, OR ANY INTEREST IN, ANY SOLAR 
PANELS, UTILITY INCENTIVES, TAX INCENTIVES, ENVIRONMENTAL ATTRIBUTES, OR RENEWABLE 
ENERGY CREDITS UNDER THIS AGREEMENT, ALL OF WHICH WILL BE OWNED BY US AND USED BY US AS 
WE MAY DETERMINE FROM TIME TO TIME. WE DO NOT WARRANT UNINTERRUPTED OR ERROR FREE 
OPERATION OF THE SYSTEM OR ANY PART THEREOF. WE DO NOT REPRESENT OR WARRANT THAT 
THERE WILL BE NO CHANGES TO THE TARIFF OR THE PROGRAM OR THE BILL CREDIT RATE, OR THAT 
THE UTILITY WILL NOT MAKE ANY CORRECTIONS OR ADJUSTMENTS TO METER READINGS. WE DO NOT 
REPRESENT OR WARRANT THAT ANY CHANGE TO STATE OR FEDERAL LAW OR CHANGES TO THE 
UTILITY TARIFF OR THE PROGRAM WILL NOT ADVERSELY AFFECT YOU OR WILL NOT CAUSE YOU TO BE 
INELIGlllLE FOR THE PROGRAM. NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY ANY 
AUTHORIZED REPRESENTATIVE OF THE COMPANY SHALL CREATE A WARRANTY. EXCEPT AS 
EXPRESSLY PROVIDED IN THIS AGREEMENT, WE DO NOT MAKE ANY WARRANTY OR GUARANTEE TO 
YOU, EXPRESS, IMPLIED, STATUTORY, COMMON LAW OR OTHERWISE, AND ASSUME NO OTHER 
LIABILITIES, WHETHER IN CONTRACT OR IN TORT, WITH RESPECT TO THE SUBJECT MATTER HEREOF OR 
IN CONNECTION HEREWITH, AND YOU HEREBY DISCLAIM, WAIVE AND RELEASE ANY OTHER 
WARRANTIES, EXPRESS OR IMPLIED OR IMPOSED BY LAW INCLUDING ANY WARRANTY OF 
MERCHANTABILITY AND ANY WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE. THESE 
LIMITATIONS CONSTITUTE AN ESSENTIAL PART OF THIS AGREEMENT. 

d. LIMITATION ON DAMAGES: Notwithstanding any other provision of this Agreement to the contrary, the entire liability 
of either Party to the other for any and all claims of any kind arising from or relating to this Agreement, including any causes 
of action in contract, tort, strict liability or otherwise, will be limited to direct actual damages only, subject in all cases to an 



affirmative obligation of a Paiiy to exercise commercially reasonable effmis to mitigate its damages. Notwithstanding the 
foregoing, our liability to you will in no event exceed the amount paid by you to us under this Agreement in excess of the 
Bill Credits you have received under this Agreement. We shall have the right to set~off and net against any amounts owed to 
us by you under this Agreement. 

WITHOUT LIMITING THE FOREGOING, IN NO EVENT WILL EITHER PARTY BE LIABLE TO Tl-IE OTHER 
PARTY FOR ANY CONSEQUENTIAL, EXEMPLARY, SPECIAL, INCIDENTAL OR PUNITIVE DAMAGES, 
INCLUDING, WITHOUT LIMITATION, LOST OPPORTUNITIES OR LOST PROFITS. 

e. Assignment. You may not assign this Agreement nor assign or transfer the Bill Credits. We may assign this Agreement, or 
any of our rights, duties, or obligations under this Agreement, to another entity or individual, including any affiliate, whether 
by contract, change of control, operation of law, collateral assignment or otherwise, without your prior written consent. We 
may in our sole discretion, from time to time, transfer you to another affiliated facility, provided that you receive similar 
rights and benefits as hereunder. We shall provide you with written notice of such transfer and an updated Appendix A with 
the new System information. Such updated Appendix A shall be deemed to be added to this Agreement and such transfer 
may be made without the need for additional consent or signature of the Parties. 

f. Survival. In the event of expiration or early termination of this Agreement, the following sections shall survive: Sections 4, 
IO, II, 12,and 13. 

g. Entire Agreement. This Agreement, together with its appendices and exhibits, contains the entire agreement between the 
Parties with respect to the subject matter hereof, and supersedes all other understandings or agreements, both written and 
oral, between the Parties relating to the subject matter hereof. 

h. Severability. Should any terms of this Agreement be declared void or unenforceable by any arbitrator or court of competent 
jurisdiction, such terms will be amended to achieve as nearly as possible the same economic effect for the parties as the 
original terms and the remainder of the Agreement will remain in full force and effect. 

i. No Partnership. Nothing contained in this Agreement will constitute either Party to this Agreement as a joint venturer, 
employee, or patiner of the other, or render either Party to this Agreement liable for any debts, obligations, acts, omissions, 
representations, or contracts of the other, including without limitation your obligations to the Utility for electric service. 

j. Amendments: Binding Effect: Waiver. Except as otherwise permitted in this Agreement, this Agreement may not be 
amended, changed, modified, or altered unless such amendment, change, modification, or alteration is in writing and signed 
by all of the Parties to this Agreement or their respective successors in interest. This Agreement inures to the benefit of and 
is binding upon the Pat1ies and each of their respective successors and permitted assigns. No waiver of any provision of this 
Agreement will be binding unless executed in writing by the Party making the waiver. 

k, Counterpm1s. This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which 
shall constitute one and the same agreement. Delivery of an executed counterpart of this Agreement by facsimile or PDF 
transmission will be deemed as effective as delivery of an originally executed counterpart. 

I. Further Assurances. From time to time each Party shall execute, acknowledge and deliver such documents and assurances, 
reasonably requested by the other and shall take any other action consistent with the terms of the Agreement that may be 
reasonably requested by the other for the purpose of effecting or confirming any of the transactions contemplated by this 
Agreement. No Party shall unreasonably withhold, condition or delay its compliance with any reasonable request made 
pursuant to this Section. 

14. Right to Cancel. 

You, the buyer, may cancel this transaction at any time prior to midnight of the third business day after the Effective Date. See 
the attached notice of cancellation form (attached hereto as Appendix D) for an explanation of this right 

15. Non-Aupropriation Event. 

SunCentral acknowledges and agrees that in accordance with Colorado constitutional restrictions, Customer has appropriated 
funds necessary to satisfy the payments that are required to fulfill its obligations under this Agreement for the initial year of the 
term of this Agreement. The payment of any compensation due under this Agreement for any year beyond the first year 
provided for herein is contingent upon annual appropriation of funds in accordance with applicable law. During the Term of this 
Agreement, you agree in good faith that your staff will include the amounts to become due under this Agreement in your budget 
request for each fiscal year for funding your energy costs. 

A. In any fiscal year, your failure to make an appropriation for the purchase of electricity from any source at any of your 



locations for a future fiscal year, including the encumbrance under this Agreement will be a non-appropriation event (a 
"Non-Appropriation Event"), If a Non-Appropriation Event occurs, you agree to assign your Production Capacity to us. 
We will have the right to retain your Production Capacity, and the Bill Credits and RECs associated with your Production 
Capacity, for the duration of the Non-Appropriation Event. You will not have the right to receive Bill Credits during the 
occurrence of a Non-Appropriation Event. 

B. Termination. If a Non-Appropriation Event occurs, we have the right in our sole discretion to terminate this Agreement, 
without further obligation by either party. You agree to assign your interest in your Production Capacity to us upon 
termination of this Agreement. If a Non-Appropriation Event occurs and we do not terminate this Agreement, then we 
acknowledge and agree that for the duration of that Non-Appropriation Event you will have no financial obligations under 
this Agreement. 

C. Transfer of Production Capacity. We may transfer all or a portion of your Production Capacity to another customer for 
the duration of a Non-Appropriation Event. 

D. Budget Requests. Unless we choose to terminate this Agreement for a Non~Appropriation Event, your staff will in good 
faith continue to include the amounts to be paid to SunCentral pursuant to this Agreement in each subsequent fiscal year 
of the Tenn in your budget request for funding of your energy costs for each fiscal year, and if an appropriation for such 
amounts is made for a future fiscal year our respective obligations under this Agreement may be reinstated in our sole 
discretion. You will not be liable for any Monthly Payment during the respective fiscal year associated with the Non-
Appropriation Event. If you make ten ( l 0) successive annual requests to include the amounts to be paid to SunCentral 
pursuant to this Agreement that are denied, you will no longer be required to make further annual appropriation requests 
under this Agreement. 

[Signatures on Following Page] 



6/3/22

IN WITNESS WHEREOF, each Party has caused this Agreement to be duly executed by its authorized representative as of the date of 
last signature provided below. 

SunCentral LLC 

Signature~7/f---

Namc: Tom Hunt 

Title: CEO 

Date: 

Signatur · 

r: Jay Valentine 

Title: Director of General Services 

List of Appendices to Agreement 

Appendix A: Customer and System Information 
Appendix 8: Contract Payment Schedule 
Appendix C: Program Limitations 
Appendix D: Right to Cancel 
Appendix E: Consent to Disclose Utility Customer Data 



Appendix A 

Customer and System Information 

(This Appendix will be completed by us and an updated copy of this Appendix will be provided upon the later of (i) the Commercial 
Operations Date and (ii) thirty (30) days after the Effective Date of this Agreement.) 

Customer: 

Contact: 

City of Grand Junction 
250 North 5th Street 
Grand Junction, CO 81501 

Jay Vnlentine 
Director of General Services 
(970) 244-1517 
jnyvn@gjcity.org 

Utility: Xcel Energy 

Utility Accounts: See Below 

Subscription Capacity: 

System: 

System Company: 

System Capacity: 

Up to 315 kW(DC) 

TBD - \Viii be finalized at project assignment 

TBD - Will be finalized at project assignment 

TBD - Will be finalized at project assignment 

Commercinl Operations Date: TBD - \Viii be finalized at project nssignment 



'"' • ·-~:·'"'-'•' •"C~- ·1 -j~lz'<ilt}i--~tiiii 
·· · · .. 'i'Tot.1I. ; · ·. · .. : ... , . 627,624 kWh 311.165kWdc 

, . ''ii'CWUritNllmber··.o:: "p«frri1Se'uurober ... Addms. . .·· -::- Rate.am Es,Uinated Anliila'i_(!~3ge jkvih) ·Es1:-CsfiProductiO.h CSGShare · 
5HXl130017630 30<XXJ0346 586251/2 RO PUMP/UTf5 C 24,200kWh 2,0l7kWh/kW 11.998kWdc 
53-00130017823 3000J1223 2057Broadway C 10,334kWh 2,017kWh/kW 5.123kWdc 
53-00130017903 300001811 1201N-OrthAve. C 6,429 kWh 2,017kWh/kW 3.187kWdc 
53-00130020179 300049124 372 Ridges Blvd.A C 10,477kWh 2,017 kWh/ kW 5,194kWdc 
53-0013001891·5 300087779 Lincoln P.1rkShop C 14,496kWh 2,017kWh/kW 7.187kWdc 
53-00130019029 300092471 440 Main St. ODA BREEZ C 3,400kWh 2,017 kWh/ kW 1.686kWdc 

53-00130001907-4 300100613 2899 Beechwood St. pump C 3,907kWh 2,0lHWh/kW 1.937kWdc 
53-0013001917-ti 3001070701 327 27 3/8 Rd. C 20,882.kWh 2,017kWh/kW 10.353kWdc 
53-00130019245 300109222 WhllmanP.11): C 7,773 kWh 2,017kWh/kW 3.854kWdc 
53-00130019369 300130148 lincolnParkOffire C 21,761kWh 2,017kWh/kW 10.789 kWdc 
53-0013001942-7 300137072 675 W, Colorado Ave. C 17,200kWh 2,017kWh/kW 8.S28kWdc 
53-00130019610 300157468 5500urayAve. C 17,611kWh 2,017kWh/kW 8.731kWdc 
53-00130019698 300161220 1301 E.Sherwood Dr. Restroom C 18,18BkWh 2,017kWh/kW 9.017kWdc 

53-1001171 300168868 2748 Cheyenne Dr. C 5,176kWh 2,017kWh/kW 2.566kWdc 
53-0013002000-0 300183817 1827 N. 26th St. Rest C 16,177kWh 2,017kWh/kW 8.020kWdc 
53-0013001990-5 300687830 159 Main St. Elec. C 4,040kWh 2,017kWh/kW 2.CXBkWdc 
53-0012210350-3 300700508 261 Ute.Ave. C 4,689kWh 2,017kWh/kW 2.325kWdc 
53-00129955223 301467050 333We1tAve. C 12,309kWh 2,017 kWh / kW 6.103kWdc 
53-00130023036 301617103 333 West Ave. E C 34,429kWh 2,017kWh/kW 17.069kWdc 
53-0013002799--4 304024406 244 3/4 26 2/4 Rd. C 15,690kWh 2,0lH/1/h/kW 7.779kWdc 
53-0013002038-4 304087118 743 3/4 Horizon Dr. landscape C 25,602 kWh 2,017kWh/kW 12,693kWdc 
53-00129955096 304128449 2549 Ri.-erside PkViY C 6,173kWh 2,017kWh/kW 3.060kWdc 
53-0013002097-5 304168816 135 S. 7th st. E. Ho! rite C 8,31SkWh 2,017kWh/kW 4.122.kWdc 
53-0013002102-3 304173694 2549 Rivmlde Pkwy water pump C 79,164kWh 2,017kWh/kW 39148kWdc 
53-0013002122-7 304199623 2620legacyWay C 13,772kWh 2,017kWh/kW 6.828kWdc 
53-0013002146-5 304234766 400Gunnison Ave. Restroom C 19,484kWh 2,017kWh/kW 9.660kWdc 
53-0012679350S 304289927 40023Rd.B C 22,659kWh 2,017kWh/kW 11.234kWdc 
53--0013002277-3 304314233 5021/4 Highway6and SOTraffi C 4,567kWh 2,017kWh/kW 2.264 kWdc 
53-0013002284-2 304372169 1240 Gunnhon Ave. Tennis Cou C 9,820kWh 2,017kWh/kW 4.869 kWdc 
53-00130022897 304481398 715 Struthers Ave. C 21,192 kWh 2,017kWh/kW 10507kWdc 
S3-00113835225 304599591 2755 81/2 Rd. C 8,841kWh 2,017 kWh/ kW 4.383 kWdc 
53-00114119344 304604517 1120 3/4 N.16th St. C 21,557 kWh 2,017kWh/kW 10.688kWdc 
53-00119S65402 304699483 99 North Ave. C 6,820kWh 2,017kWh/kW 3.381 kWdc 
53-0012294662-6 304762919 7091/2 Horizon Dr. ped.Xing C 5,209kWh 2,017kWh/kW 2.583kWdc 
53-0012406127-7 304781287 1461 Riverfront Or. PP-1 C 40,649 kWh 2,017kWh/kW 20.153kWdc 
53-0012406128-8 304781288 1251 Riverfront Or, PP-2 C 30,375 kWh 2,017kWh/kW 1S.059kWdc 
53-0012758457-1 30484112 2735 Riverfront Or. PP-4 C 13,824 kWh 2,017kWh/kW 6.854kWdc 
53-0012774081-1 304849901 2599 3/4 Dos Rios Dr. Lighting C 14,226kWh 2,017kWh/kW 7.053k\Vdc 
53-00128440683 304861741 6013/4 Fairview Ave.Site Light C 6,207kWh 2,017kWh/kW 3.077kWdc 



Appendix B 

Contract Payment Schedule 

Year Subscriber Rate 
($/kWh) 

I $0.06100 

2 $0.06182 

3 $0.06266 

4 $0.06350 

5 $0.06436 

6 $0.06523 

7 $0.066 11 

8 $0.06700 

9 $0.06791 

10 $0.06882 

11 $0.06975 

12 $0.07070 

13 $0.07 165 

14 $0.07262 

15 $0.07360 

16 $0.07459 

17 $0.07560 

18 $0.07662 

19 $0.07765 

20 $0.07870 



Appendix C 

Program Limitations and Requirements. 

a. Program Limitation. The Program Limitations include the following: (1) your Capacity shall not exceed an amount sufficient to 
produce kWh in excess of one-hundred twenty percent (120%) of your electrical energy consumption during the most recent 12-
month billing period, (2) your Capacity must produce a minimum of 1,000 kWh per year, and (3) your Utility Service Location 
must be within the Utility service territory and the county or an adjacent county in which the System is located. You agree that 
the Estimated Initial Annual Solar Output from your Capacity as set fo11h in Appendix A shall not exceed the Program Limitation. 
"Estimated Initial Annual Solar Output" means the Solar Output estimated to occur during the 12-month period following the 
Commercial Operations Date. You also acknowledge that your participation (or the participation of others at the same Utility 
Service Location) in other Utility programs relating to renewable energy payments, credits or rebates may further limit the Portion, 
Bill Credits or Capacity which you can receive, or which may be attributed to you in connection with this Agreement and the 
Program. You agree that we are not obligated to request, and that the Utility is not obligated to make any payment or provide Bill 
Credits to the extent your Capacity exceeds the Program Limitation. We reserve the right to decrease your Capacity in order to 
maintain your compliance with the Program Limitation. You acknowledge that the Program Limitation set forth in this Section is 
derived from the Program, and that this Agreement will be deemed automatically amended to incorporate any changes to 
corresponding provisions in the Program. 

b. Program Requirements. To participate in the Program, you must in additional to other applicable requirements (i) be and remain 
a customer of the Utility for electric service throughout the Term of this Agreement, (ii) assist in designating your Customer 
Account to which the Utility can post Bill Credits (which shall be at the Utility Service Location shown in Appendix A unless 
changed pursuant to the Agreement), and (iii) be and remain in compliance with all requirements of this Agreement and the 
Program throughout the Term of this Agreement. 



Appendix D 
Cancellation Right 

(Copy I) 

Right to Cancel. As set forth in Section 14 of the Community Solar Subscription Agreement (the "Agreement"), you may cancel the 
Agreement, without penalty or obligation, by sending us a written cancellation notice within three (3) business days of the date you 
signed the Agreement. To cancel the Agreement, deliver a signed and dated copy of the below Notice of Cancellation (or any other 
written cancellation notice identifying you and the Agreement) to us at: SunCentral 1750 15th Street, Suite 400, Denver, CO 80202 
postmarked no later than midnight of the date that is three business days from the date you signed the Agreement. If you do not provide 
us a written cancellation notice within that threeMday period, you will no longer have a right to cancel the Agreement and you will 
remain liable for performance of all your obligations under the Agreement. 

Nole: The following form is made awrilable for the pmpose of ca11celli11g the Agreement pm·sutml lo Section 14 of the Agreement 
within the three-day ca11cel/atio11 period tlesCJ'ibetl above. If you are 110I choosing lo cancel the Agreement wilhhr the three-day 
pel'iod described abm,e, you should 110I sign this form. 

Two copies of this form m·e inc/utletl so that if you do choose lo cancel the Agreement by delivel'ing lhisfonu to us within that time, 
you will :iii/I hmie a copy of this form. 

Notice of Cancellation 

Date of Transaction: 

You may cancel this transaction, without any penalty or obligation, within three business days from the above date. If you cancel, any 
property traded in, any payments made by you under the Agreement and any negotiable instnuncnt executed by you will be returned 
within 10 days following receipt by us (SunCentral) of your Notice of Cancellation. If you cancel, you must make available to us at 
our address, in substantially as good condition as when received, any items of value delivered to you under the Agreement. 

I, _____________________________ hereby sign this Notice of Cancellation on 
______________ , 20 __ , and have caused it to be delivered to Sun Central on or before midnight of the date that is 
three business days from the date I signed the Agreement. 

Customer's Signature: ___________________ _ 


