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1 Introduction

Holy Cross Energy (HCE) is a rural electric cooperative providing electricity to about 55,000 meters
primarily located in Eagle, Garfield, and Pitkin counties in central Colorado. HCE has a peak winter load
of about 250 MW and a peak summer load of about 150 MW. Power supplies include long term power
supply contracts with Xcel Energy and the Western Area Power Administration and an ownership share
in the Comanche 3 coal-fired power plant near Pueblo, CO. HCE’s Board of Directors has adopted a
voluntary goal of supplying 20% of the electricity used to serve customer load with renewable resources
by 2015.

HCE is issuing this Request for Proposals (RFP) to purchase the full output of power and related energy
produced by up to 1 megawatt (MW)" of solar photovoltaic electric generation resources and all
associated renewable and environmental attributes, emissions reductions, credits, offsets, allowances or
benefits, including but not limited to renewable energy credits (RECs) but exclusive of any tax credit
associated with the ownership of such facility. HCE invites proposals from all potential respondents who
are capable of meeting the following requirements:

Use a solar electric generation technology to generate electricity; and

Will be located within the certificated service territory of Holy Cross Energy?; and
Will be capable of interconnecting with HCE’s distribution system; and

Will have achieved commercial operation by December 31, 2012; and

Have a rated capacity of between 250 kW and 1,000 kW (AC); and

May not be eligible for net metering service under HCE’s net metering tariff.
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Renewable energy and REC sales may not begin prior to the date that HCE’s Board of Directors and the
United States Department of Agriculture - Rural Utility Service have approved the executed Purchase
Power Agreement related to the facility(s). Any facilities selected under this RFP must be under
construction by December 31, 2011 with completion scheduled by December 31, 2012. HCE is
interested in proposals for a 10-25 year PPA with an option to purchase facilities no sooner than ten (10)
years after the commercial operation date of the facility. All proposed transactions submitted pursuant
to this RFP must include renewable energy, any RECs and all other environmental attributes of the
generating facility, as set out above.

2 General Information on the RFP

Respondents to this RFP may submit more than one proposal and may submit multiple pricing schemes
for the same generating facility as part of a single proposal. All proposals submitted to HCE pursuant to
this RFP shall become the exclusive property of HCE and may be used by HCE as it deems appropriate.

Each respondent shall be responsible for costs, including but not limited to all interconnection costs,
taxes, duties, fees and other charges associated with the delivery of energy under any contract resulting
from this RFP and compliance with all local, state and federal laws that may affect such contract.

! Measured as AC output to the electric grid.
> See Attachment 1 for more information.



2.1 RFP Schedule
HCE has established the target schedule shown below for the RFP. HCE reserves the right to amend the
target schedule at any time.

Event Date

RFP Issuance June 28, 2010

Proposal Due Date September 30, 2010
Finalists notified October 25, 2010

Board Approval/Contract Award on or before November 30, 2010

2.2 Contact Information, Questions and Answers
This RFP, all RFP-related documents and forms, and other related information can be accessed at HCE’s
photovoltaic RFP website. The website can be found at the following URL:

http://www.holycross.com/green-programs/pv-rfp

It is the respondent’s responsibility to access the website to investigate any and all changes and
addendums to this RFP and to obtain copies of any such information from the website.

Respondents may submit written requests for additional information via e-mail only. Any requests
should be sent to HCE's Special Project Engineer, Chris Hildred at childred@holycross.com. Questions

submitted by respondents and the answers to those questions will be sent to the inquiring party via e-
mail and posted on the RFP website so as to be accessible to all respondents. Questions and answers
will be aggregated and posted at least monthly during the period between the date that the RFP was
issued and the Proposal Due Date. Any questions sent to any other e-mail address will not receive a
response. All questions and responses submitted through the RFP will be made public and available to
all bidders during the RFP process, except requests for budgetary estimates of interconnection costs.

2.2.1 Interconnection Information

HCE will only consider generating facilities within HCE’s service territory that are able to interconnect
and deliver power to HCE’s distribution system. Respondents must enter into an Interconnection
Agreement with HCE for a site prior to the delivery of any energy from the generation facility.

HCE’s Engineering Department will provide budgetary estimates of interconnection costs to respondents
upon request. The quotes provided are budgetary in nature and are not binding; it is the responsibility
of respondent to pay the full costs of interconnection (including line extensions, system alterations
and/or improvements, etc) with HCE’s distribution system.

Requests for estimates of interconnection costs must be submitted via e-mail to
childred@holycross.com no later than September 20, 2010. All requests must include the County

Assessor’s parcel number(s), a description of the proposed point of interconnection, and proposed
capacity to be located at a site. Please include the phrase “PV RFP Interconnection Estimate” in the e-
mail subject line.
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A more detailed interconnection study will be performed for any proposals selected as finalists in the
bid process and the selected respondents will have the option to update their pricing to reflect any
changes before a final selection is made.

2.3 Proposal Submission

Proposals must be delivered to HCE’s Glenwood Springs Headquarters by 4:30 P.M. (MST) on
September 30, 2010. Proposals received later than the due date and time will be rejected and returned
unopened. A proposal may be withdrawn at any time prior to the due date and time for receipt of
proposals set forth above.

Proposals must be submitted in a sealed package with the respondent’s company name and address
clearly indicated on the package containing the proposal and clearly marked:

2010 PV RFP Response
Confidential Sealed Bid Proposal

The sealed package must include two (2) bound hardcopies of the proposal and one electronic copy of
the proposal. The electronic copy may be on a CD or flash drive but must be in Adobe Portable
Document Format (.pdf file), along with a Technical Proposal Form in Microsoft Excel Format (.xls file).

If sent by the United States Postal Service, packages should be addressed to:

Holy Cross Energy

Chris Hildred, Special Projects Engineer
PO Box 2150

Glenwood Springs, CO 81602

If delivered by any other means, packages should be addressed to:

Holy Cross Energy

Chris Hildred, Special Projects Engineer
3799 Highway 82

Glenwood Springs, CO 81601

2.4 Bid Evaluation Fee

Each respondent must include a bid evaluation fee payable to HCE at the time of submission of its
proposal. Checks should be made out to “Holy Cross Energy” and must be submitted as part of the bid
proposal. Any proposal that fails to submit the required bid evaluation fee with the proposal will be
rejected. The required amount of the bid evaluation fee is as follows: $1/kW (AC) of rated capacity, with
a minimum fee of $500 for each proposed location included in the proposal. (For example, if a bidder
proposes two 400 kW (AC) sites, the bid evaluation fee would be $1000, but if a bidder proposes one
800 kW (AC) facility, the bid evaluation fee would be $800.)

The bid evaluation fee is non-refundable and will be used by HCE to cover a portion of its costs incurred
in administering the RFP and evaluating the Proposals. If a bid is withdrawn before the Proposal Due
Date, the fee will be refunded, however no exceptions will be made after 4:30 P.M (MST) on the
Proposal Due Date, September 30, 2010.



2.5 Proposal Opening and Evaluation

Opening of the proposals will not be done in public. Proposals will be screened for completeness and
responsiveness to the RFP. Any proposals that do not meet the content and organizational
requirements specified herein will be eliminated from further consideration. HCE may, at its sole
discretion, request additional information about any item in a respondent’s proposal. Such requests will
be made in writing via e-mail. The respondent is required to provide a written response via e-mail to
the sending e-mail address within five (5) business days or HCE may, at its sole discretion, deem the
respondent to be non-responsive and reject any further responses and terminate any discussions at any
time. HCE encourages respondents to provide one or more alternate points of contact for any
questions.

2.6 Representations

This RFP does not commit HCE to enter into a contract, nor does it obligate HCE to pay for any costs
incurred in preparation and submission of proposals or in anticipation of a contract. HCE reserves the
right to modify or withdraw this RFP, to negotiate with respondents to resolve technical or contractual
specifications, and/or to reject any or all responses and to terminate contract development at any time.
Prior to the execution of a contract, HCE reserves the right to:

e Request additional information from a respondent; and

e Reject any or all proposals; and

e Accept other than the lowest cost proposal(s); and

e Obtain clarification from respondents concerning proposals; and

e Conduct contract development discussions with selected respondents.

2.7 Confidentiality

Any portions of the RFP containing confidential or proprietary information should be clearly marked
“Proprietary and Confidential.” HCE reserves the right to release any such information to its agents or
contractors for the purpose of evaluating the respondent’s proposal. Under no circumstances will HCE
be held liable for any damages resulting from any disclosure of respondent’s claimed confidential
information during or after the RFP process.

3 Submittal Preparation

3.1 Proposal Content Requirements

The content and format requirements for all proposals submitted in response to this RFP are outlined
here. A proposal that does not include all the information required below may be deemed incomplete
and is subject to rejection. If it appears that certain information is inadvertently omitted, HCE may
contact the respondent to obtain the information. Proposals must include all the items listed below, in
the order listed:

1) Cover letter
2) Executive Summary
3) Technical Proposal Form



4) Respondent Information

5) Site Information

6) Resource Availability

7) Pricing

8) Project Schedule

9) Financing Plan

10) Proposed Modifications to Contract Terms and Conditions
11) Additional Information

Sections 3.1.1 through 3.1.11 contain additional information to be considered while responding to each
item listed above. Proposals must include a table of contents and page numbers with concise,
complete, and clearly organized information for each of the items listed above.

3.1.1 Cover Letter

The cover letter must include all signatures necessary to approve and submit the respondent’s proposal
by a representative having the authority to contractually commit the respondent for respondent’s offer
provided in the proposal and be dated no later than the Proposal Due Date. Additionally, the cover
letter must include the following declaration:

[Insert legal name of respondent] (the Respondent) hereby acknowledges receipt of Holy

Cross Energy’s Request for Proposals for Renew
2010 (the RFP) and acknowledges that it has read and agrees to be fully bound by all of

the terms, conditions and other provisions set forth in the RFP. Additionally, the

Respondent hereby makes the following representations to HCE:

1. All of the statements and representations made in this proposal are true
to the best of the Resmdndent’'s knowl ed:q
2. The Respondent possesses all necessary land rights for sufficient site

control to undertake development of a renewable energy generating
facility as set forth in the proposal; and

3. The Respondent has obtained all necessary authorizations and approvals
that will enable the Respondent to commit to the terms provided in this
proposal; and

4. This proposal pertains solely to renewable energy from a generating
facility that is or will be qualified as an Eligible Energy Resource in
accordance with C.R.S. §40-2-124 and any associated regulations
promulgated by the Colorado Public Utilities Commission; and

5. This proposal is a firm and binding offer, for a period of ___ (at least
180) days from the date hereof.

3.1.2 Executive Summary

The Executive Summary should highlight the content of the proposal and features of the facility offered,
including the a general description of proposed location(s), the commercial operation date, the
estimated quantity of renewable energy and RECs offered, and any unique aspects or benefits. In



addition, this section should include reference to any government incentives that are being sought in
connection with the proposal.

3.1.3 Technical Proposal Form

The respondent must complete all applicable portions of the Technical Proposal Form (Attachment 2). A
completed electronic copy of the Technical Proposal Form must be submitted in a Microsoft Excel
format (.xls or .xIsx file) on a CD or flash drive with hardcopies of the proposal by 4:30 P.M. (MST) on
September 30, 2010.

If a respondent proposes more than one site as part of a single proposal the selected price structure
must apply to all facility sites. The plant capacity should reflect the facility’s net AC rating.

3.1.4 Respondent Information
The respondent should provide the following information in a narrative form:

1) Primary and alternative contact information including contact name(s) and title(s), mailing
address(s), phone number(s), and e-mail address(s); and

2) A profile of the Respondent’s company and its ownership structure; and

3) Adescription of any generating facilities (including nameplate, gross, and net capacities)
that are owned and/or operated by Respondent and currently in service or under
construction; and

4) The number of generating facilities (including total nameplate, gross and net capacities) of
successfully developed, constructed and placed into commercial operation by Respondent;
and

5) Plan for financing the proposal and general description of status; and

6) Other information deemed appropriate by Respondent.

3.1.5 Site Information
The respondent must:

1) Provide a legal description, including Township & Range for the generating facility site(s)
and both a street map and the appropriate section of a USGS (or equivalent) map showing
the location(s) of the generating facility(s); and

2) Provide an aerial photo or Google Earth (or similar) image of the project site(s) showing the
proposed layout of project facilities; and

3) Provide the County Assessor’s parcel number(s), site address(s) (or a general description if
not available), and site coordinates; and

4) Provide a description of the lease/ownership arrangement in place, the number of acres at
the site, site access roads, and the distribution and any other necessary infrastructure
additions required outside of the site boundaries for the proposal to be implemented. The
map should show all land parcels, with parcels owned, leased or optioned by the
respondent clearly marked; and

5) Include documentation of exclusive site control and property rights and where in the
process the control is (i.e., easement/ROW negotiations complete, grant applied for and
expected date, site rights granted and when, executed site option with ongoing option
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payments, and unilateral right to strike on site option at agreed upon price or prices over
the tenure of the option agreement, etc.); and

6) Identify any mitigation requirements already defined and estimated cost, and any future
site procurement costs and environmental permitting work to be completed.

3.1.6 Resource Availability

Respondent must provide sufficient information to provide assurance to HCE that the generating facility
will be able to meet its projected production estimates for the duration of the generating facility life. In
particular, the respondent should:

e Describe the sources of insolation data, either onsite, satellite, or a nearby station. If
using a nearby station, identify the station and state the exact distance from the station.
e Identify the number of years of solar data, and the accuracy of the data.

3.1.7 Pricing

Respondent must provide a full and complete description of the energy and RECs in $/MWh (AC) units
and the proposed term of the contract. Pricing may be fixed for the term of the contract or escalate at a
known rate. No proposals with pricing based on an indexed escalator will be considered under this RFP.
The respondent may submit multiple pricing structures for a single proposal (i.e., a fixed price, an initial
price with a fixed escalator, etc.) without paying for multiple bid evaluation fees.

Bid prices must include all costs for which bidder intends to seek compensation from HCE, including
electric interconnection.

3.1.8 Project Schedule

All proposals must provide a detailed schedule of project development activities and completion dates
for engineering, permitting, equipment procurement, construction, start-up and commissioning.
Describe the overall development strategy that will ensure that the project can be developed in time to
meet the proposed commercial operation date.

3.1.9 Financing Plan
Respondent should provide a detailed description of the financing plan for the project to support the
commercial operation date of the facility. Respondent should:

1) If applicable, describe how the Federal production tax credit (“PTC") established pursuant
to Section 45 of the U.S. Internal Revenue Code would apply to the generating facility(s)
included in the proposal and for what duration; and

2) |If applicable, describe how the Federal investment tax credit (“ITC”) established pursuant
to Section 48 of the U.S. Internal Revenue Code would apply to the generating facility
included in the proposal. Describe whether a grant is being sought in lieu of the ITC and
explain how the proposal meets the timing to obtain the grant; and

3) Describe any other awards, grants, special tax treatment or credits, loan guarantees or
other subsidies that are or may be sought in connection with the generating facility(s).
Describe the subsidies, identify any critical schedule deadlines, and indicate the anticipated
likelihood of the respondent and/or the generating facility(s) receiving such subsidies; and



4) Explicitly identify the economic and other impacts to the generating facility(s) in the event
that a subsidy is not received.

3.1.10 Proposed Modifications to Contract Terms and Conditions

Any proposal made for the sales of renewable energy and RECs must be made by the respondent with
the understanding that the Model Renewable Generator Power Purchase Agreement (Attachment 3)
will be the basis for any definitive agreement between the respondent and HCE. Respondents shall
provide a red-line markup of the Model PPA at the time its proposal is submitted and shall furnish the
reasons for any proposed exceptions, as well as specific recommendations for alternative language.
Proposals that take substantial exceptions to the proposed Model PPA (except for the addition of an
option to purchase) may be determined by HCE, at its sole discretion, to be unacceptable and eliminated
from further consideration.

A respondent may also submit an offer with an option price for HCE to acquire, own, and operate the
facility(s) at the end of a specified PPA period. Any proposal made with a buyout option will be made
with the understanding that the pro forma PPA will be the basis for any definitive agreement between
the respondent and HCE. Such an option should not be eligible to be exercised prior to 10 years of
commercial operation.

If no exceptions are noted, it is assumed the respondent will accept the PPA as written. Items not
excepted will not be open to later negotiation. Proposals that take substantial exceptions to the
proposed PPA may be determined by HCE, at its sole discretion, to be unacceptable and removed from
further consideration.

HCE reserves the right to update, modify, or revise any or all of the terms and conditions contained in
the Model PPA. If a definitive agreement is reached with a respondent, the agreement will be subject to
the approval of the HCE Board of Directors and the Rural Utilities Service and other regulatory agencies
as required.

3.1.11 Additional Information
Respondent may provide any additional information the respondent feels will assist HCE in their
evaluation of the respondent’s proposal.

4 Evaluation Process

4.1 Screening for Responsiveness

All proposals received will be evaluated for responsiveness and completeness. HCE will eliminate any
proposals that (a) are non-conforming to this RFP, (b) do not meet the minimum requirements set forth
in this RFP, (c) are not economically competitive with other proposals, or (d) are submitted by
respondents that lack appropriate creditworthiness, sufficient financial resources, or qualifications to
provide a dependable and reliable source of renewable energy and RECs. Proposals that do not include
the required bid evaluation fee or a completed Technical Proposal Form will be deemed non-conforming
and will not be further evaluated. Please be certain that all required information is included in your
proposal, as HCE will not be required to notify you of incompleteness, seek clarification, or ask for
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additional information. Failure to provide the information set forth herein may be grounds for
elimination of consideration and forfeiture of your bid evaluation fee.

4.2 Project Preferences

HCE reserves the right to make an award for reasons other than the lowest price offered. The following
general criteria (in no particular order) are defined to provide guidance to all respondents, but are not
an exhaustive list of criteria that will be used in selection of a proposal:

e Cost: Preference will be given to proposals able to provide renewable energy and RECs
to HCE at the lowest possible cost.

e Timing: Proposals that are able to reasonably achieve commercial operation dates that
are before December 31, 2011 are preferred.

e Term: Proposals for a 20 year PPA with an option to buy remaining facilities no sooner
than ten (10) years after the commercial operation date, but other terms will be
considered.

e Location: Proposals for sites that will require fewer line extensions, system alterations,
or system improvements are preferred. Projects with minimal impact to the existing
distribution system are preferred.

e Technology: Proposals that use proven technology are preferred.

4.3 Technical, Commercial, and Economic Evaluation

Proposals will undergo a fatal flaw review from a technical perspective to ensure that the resource of a
generating facility will be capable of providing renewable energy and RECs consistent with the proposal.
Determinations of generating facility feasibility, completeness, achievability, and other factors shall be
at the sole discretion of HCE.

A commercial evaluation of proposals will also be performed to ensure that respondent has adequate
and pertinent experience, financial resources, and qualifications to develop and operate the proposed
generating facility. Additionally, the project schedule will be examined to ensure that it is well defined,
realistic, and achievable.

Proposals found technically and commercially viable will be eligible for economic review by HCE. The
purpose of the economic review will be to determine the relative costs of the proposals.

4.4 Bid Selection
Those proposals deemed responsive, price competitive, economically viable, technically feasible, and
commercially acceptable will be eligible for further negotiations with HCE. HCE intends to notify all

respondents of the results of the evaluation and begin contract development on or around October 25,
2010.

Once a definitive agreement has been reached, HCE’s Board of Directors must adopt and endorse the
contract. All contracts are then subject to review and approval by the Rural Utilities Service.
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Attachment 1. HCE Distribution System Map

HCE has made available several electronic maps of HCE's service territory on the PV RFP website. This
file depicts some major highways, cities, county boundaries, townships and ranges, the service territory
boundaries, substations from which HCE serves load, and three-phase distribution lines. It is based on
information that HCE had in its possession on the Issuance Date of this RFP but is based in part on
information provided by other organizations.

HCE MAKES NO REPRESENTATIONS OR WARRANTIES REGARDING THE ACCURACY
OR COMPLETENESS OF ANY CONTENT OR THE INFORMATION REFERENCED IN
ATTACHMENT 1. HCE DISCLAIMS ALL WARRANTIES IN CONNECTION WITH THE
INFORMATION CONTAINED IN ATTACHMENT 1, AND WILL NOT BE LIABLE FOR ANY
DAMAGE OR LOSS RESULTING FROM YOUR USE OF THE INFORMATION IN
CONJUNCTION WITH THIS RFP OR OTHERWISE.

Attachment 2. Technical Proposal FormTemplate

See the PV RFP website for a template of the Technical Proposal Form.

Attachment 3: Model RenewableGenerator Power Purchase Agreement

See the PV RFP website for an editable version of the Model Renewable Power Purchase Agreement.
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