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PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA

SUBJECT: IMPLEMENTATION OF SDG&E’S RENEWABLE MARKET ADJUSTING 
TARIFF PROGRAM AS REQUIRED BY DECISION 12-05-035, D.13-01-031, 
AND D.13-05-034

I. Purpose of the Advice Letter

In Compliance with Ordering Paragraph (“OP”) 1 of Decision (“D.”) 13-05-034, which orders 
modifications to SDG&E’s existing Renewable Feed-in Tariff (“FIT”) Program (renamed 
Renewable Market Adjusting Tariff (“ReMAT”)) Program, San Diego Gas and Electric 
Company (“SDG&E”) respectfully submits this advice letter to the California Public Utilities 
Commission (“CPUC” or “Commission”). In addition, per D.13-05-034, the effective date of 
this advice letter serves as the closure date of SDG&E’s existing Renewable FITs, WATER 
and CRE, which were established through D.07-07-027, Assembly Bill (“AB”) 1969, and 
D.08-09-033.

II. Background

In OP 1 of the Decision, the California Public Utilities Commission (“CPUC” or 
“Commission”) required that SDG&E submit a compliance filing by Tier 2 advice letter within 
thirty (30) days of the effective date of D.13-05-034 with the final and updated Re-MAT Tariff 
and attached joint standard contract. To demonstrate compliance with D.13-05-034, 
SDG&E is including the following attachments: (A) SDG&E’s Final Re-MAT Tariff, (B) a 
redlined comparison of SDG&E’s Final Re-MAT Tariff to the version submitted to the 
Commission on January 18, 2013, (C) the Final Joint Investor Owned Utility (“IOU”) 
Standard Form Re-MAT Power Purchase Agreement (“PPA”), (D) a redlined comparison of 
the Final Joint IOU Standard Form Re-MAT PPA to the version submitted to the 
Commission on July 18, 2012, (E) SDG&E’s Final Standard Form Re-MAT PPA, and (F) a 
redlined comparison of SDG&E’s Final Standard Form Re-MAT PPA to the Final Joint IOU 
Standard Form Re-MAT PPA.

The Commission first addressed the Renewable FIT program in July 2007 in D.07-07-027. 
In D.07-07-027, the Commission implemented AB 1969 and established the Renewable FIT 
program for eligible facilities up to 1.5 MW. In May 2012, the Commission issued D.12-05- 
035, adopting a revised and larger Renewable FIT program (renamed the ReMAT program)
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consistent with Senate Bill (“SB”) 380, SB 32, and SB 2 1X. D. 12-05-035 adopted new 
program requirements consistent with SB 380, SB 32, and SB 2 1X but did not fully 
implement the program. The Commission deferred consideration of two components of the 
expanded FIT program: the terms and conditions of a joint iOU standard contact and the 
lOUs’ ReMAT tariffs. D. 13-05-034 addresses these previously deferred components of the 
program and orders the lOUs to revise their Renewable FIT programs to include a 
streamlined joint standard contract and revised tariffs consistent with that decision. 
Pursuant to D. 13-05-034, SDG&E will close its existing tariffs, WATER and CRE, to new 
applicants upon the effective date of this advice letter. Consistent with D.13-05-034, 
SDG&E will open its ReMAT program to applicants on October 1, 2013. In addition, 
consistent with OP 3 in D. 12-05-035, SDG&E expects to convene stakeholders at the latest 
by October 1,2014, to solicit market experience with the pricing adjustment mechanism.

IV. Effective Date

This filing is subject to Energy Division disposition and should be classified as Tier 2 
(effective pending disposition) pursuant to D. 12-05-035. Since this filing is being made in 
compliance with D.12-05-035, SDG&E respectfully requests that it become effective on July 
24, 2013, which is 30 days after the filing date of this advice letter.

V. Protest

Anyone may protest this advice letter to the California Public Utilities Commission. The protest 
must state the grounds upon which it is based, including such items as financial and service 
impact, and should be submitted expeditiously. The protest must be made in writing and 
received by July 15, 2013 which is 21 days after the date this advice letter was filed with the 
Commission. There is no restriction on who may file a protest. The address for mailing or 
delivering a protest to the Commission is:

CPUC Energy Division 
Attention: Tariff Unit 
505 Van Ness Avenue 
San Francisco, CA 94102

Copies should also be sent via e-mail to the attention of the Energy Division at 
EDTariffUnit@cpuc.ca.gov. It is also requested that a copy of the protest be sent via 
electronic mail and facsimile to SDG&E on the same date it is mailed or delivered to the 
Commission (at the addresses shown below).

Attn: Megan Caulson
Regulatory Tariff Manager
8330 Century Park Court, Room 32C
San Diego, CA 92123-1548
Facsimile No. 858-654-1879
E-Mail: MCaulson@semprautilities.com

VI. Notice

In accordance with General Order No. 96-B, a copy of this filing has been served on the 
utilities and interested parties shown on the attached list, including interested parties in
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R. 11-05-005, by either providing them a copy electronically or by mailing them a copy 
hereof, properly stamped and addressed.

Address changes should be directed to SDG&E Tariffs by facsimile at (858) 654-1879 or by 
e-mail to SDG&ETariffs@semprautilities.com.

CLAY FABER
Director - Regulatory Affairs

ATTACHMENTS

Attachment A: SDG&E’s Final Re-MAT Tariff

Attachment B: Rediined comparison of SDG&E’s Final Re-MAT Tariff to the version submitted to the 
Commission on January 18, 2013

Attachment C: Final Joint Investor Owned Utility (“IOU”) Standard Form Re-MAT Power Purchase 
Agreement (“PPA”)

Attachment D: Rediined comparison of the Final Joint IOU Standard Form Re-MAT PPA to the version 
submitted to the Commission on July 18, 2012

Attachment E: SDG&E’s Final Standard Form Re-MAT PPA

Attachment F: Rediined comparison of SDG&E’s Final Standard Form Re-MAT PPA to the Final Joint 
IOU Standard Form Re-MAT PPA
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CALIFORNIA PUBLIC UTILITIES COMMISSION
ADVICE LETTER FILING SUMMARY 

ENERGY UTILITY
Ml'ST r.K CUM PITTED l».V ITIUTY (Aii.k Ii .i.liliii.m.ii as needed)

Company name/CPUC Utility No. SAN DIEGO GAS & ELECTRIC (U 902)
Contact Person: Joff Morales________
Phone#: (858) 650-4098
E-mail: jmorales@semprautilities.com

Utility type:
M ELC □ GAS
□ PLC □ HEAT □ WATER

EXPLANATION OF UTILITY TYPE (Date Filed/ Received Stamp by CPUC)

ELC = Electric 
PLC = Pipeline

GAS = Gas 
HEAT = Heat WATER = Water

Advice Letter (AL) #: 2492-E___________
Subject of AL: Implementation of SDG&E’s Renewable Market, Adjusting Tariff Program as Required 

Bv D. 12-05-035. D. 13-01-081 and D. 18-05-084___________________________________________________
Keywords (choose from CPUC listing): Tariffs, Renewables____________________________
AL filing type: Q Monthly Q Quarterly Q Annual ^ One-Time Q Other ____________
If AL filed in compliance with a Commission order, indicate relevant Decision/Resolution #: 

D 1 2-05-0.85 D 16-01-061 and D 16-05-064___________________________________________

Does AL replace a withdrawn or rejected AL? If so, identify the prior AL: 
Summarize differences between the AL and the prior withdrawn or rejected AL1:

None
N/A

Does AL request confidential treatment? If so, provide explanation: None

Resolution Required? O Yes No

Requested effective date: 7/24/2013_______
Estimated system annual revenue effect: (%):
Estimated system average rate effect (%): _
When rates are affected by AL, include attachment in AL showing average rate effects on customer classes 
(residential, small commercial, large C/I, agricultural, lighting).
Tariff schedules affected: See attached
Slproipp affpptpH and ptiang-pQ prnpnQprU-

Tier Designation: D 1 ^2 I~1 3 

No. of tariff sheets: 0_____
N/A

N/A

N/A

Pending advice letters that revise the same tariff sheets: None

Protests and all other correspondence regarding this AL are due no later than 20 days after the date of 
this filing, unless otherwise authorized by the Commission, and shall be sent to:
CPUC, Energy Division 
Attention: Tariff Unit 
505 Van Ness Ave.,
San Francisco, CA 94102 
EDTariffUnit@cpuc.ca.gov

San Diego Gas & Electric 
Attention: Megan Caulson 
8330 Century Park Ct, Room 32C 
San Diego, CA 92123 
mcaulson@semprautilities.com

1 Discuss in AL if more space is needed.
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General Order No. 96-B 
ADVICE LETTER FILING MAILING LIST

cc: (w/enclosures)

Dept, of General Services School Project for Utility Rate 
Reduction 
M. Rochman

Shute, Mihaly & Weinberger LLP

Public Utilities Commission
DRA H. Nanjo 

M. Clark
Douglass & Liddell

Y. Schmidt 
W. Scott

Energy Division 
P. Clanon 
S. Gallagher 
H. Gatchalian 
D. Lafrenz 
M. Salinas

CA. Energy Commission 
F. DeLeon 
R. Tavares

Alcantar & Kahl LLP 
K. Harteloo

American Energy Institute 
C. King

APS Energy Services 
J. Schenk

BP Energy Company 
J. Zaiontz

Barkovich & Yap, Inc.
B. Barkovich

O. Armi 
Solar Turbines

D. Douglass
D. Liddell 
G. Klatt

Duke Energy North America 
M. Gillette 

Dynegy, Inc.
J. Paul

Ellison Schneider & Harris LLP
E. Janssen

Energy Policy Initiatives Center (USD)
S. Anders

Energy Price Solutions 
A. Scott

Energy Strategies, Inc.
K. Campbell 
M. Scanlan

Goodin, MacBride, Sgueri, Ritchie & Day

F. Chiang
Sutherland Asbill & Brennan LLP

K. McCrea
Southern California Edison Co.

M. Alexander 
K. Cini 
K. Gansecki 
H. Romero 

TransCanada 
R. Hunter 
D. White 

TURN 
M. Florio 
M. Hawiger 

UCAN
M. Shames

U.S. Dept, of the Navy
K. Davoodi
N. Furuta
L. DeLacruz

Utility Specialists, Southwest, Inc.

B. Cragg
J. Heather Patrick 
J. Squeri

Goodrich Aerostructures Group
Bartle Wells Associates

R. Schmidt
Braun & Blaising, P.C.

S. Blaising
California Energy Markets

M. Harrington 
Hanna and Morton LLP

N. Pedersen 
Itsa-North America

D. Koser
Western Manufactured HousingS. O’Donnell 

C. Sweet L. Belew 
J.B.S. Energy 

J. Nahigian
Luce, Forward, Hamilton & Scripps LLP

Communities Association
S. Dey

White & Case LLP
California Farm Bureau Federation 

K. Mills
California Wind Energy 

N. Rader 
CCSE
S. Freedman 
J. Porter

Children’s Hospital & Health Center

L. Cottle
Interested PartiesJ. Leslie

Manatt, Phelps & Phillips LLP 
D. Huard 
R. Keen

Matthew V. Brady & Associates

R. 11-05-005

T. Jacoby 
City of Chula Vista 

M. Meacham 
E. Hull

City of Poway 
R. Willcox 

City of San Diego 
J. Cervantes 
G.Lonergan 
M. Valerio

Commerce Energy Group

M. Brady
Modesto Irrigation District

C. Mayer
Morrison & Foerster LLP

P. Hanschen 
MRW & Associates

D. Richardson 
OnGrid Solar 

Andy Black
Pacific Gas & Electric Co.

J. Clark 
M. Huffman 
S. Lawrie 
E. Lucha

Pacific Utility Audit, Inc.

V. Gan
Constellation New Energy

W. Chen
CP Kelco

A. Friedl
Davis Wright Tremaine, LLP

E. Kelly
R. W. Beck, Inc.

E. O’Neill 
J. Pau

C. Elder
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Page 1 of 1
ATTACHMENT A 

ADVICE LETTER 2492-E

Cal. P.U.C. 
Sheet No.

Canceling Cal. 
P.U.C. Sheet No.Title of Sheet

Original 23593-E SCHEDULE Re-MAT, Renewable Market Adjusting Tariff, Sheet
1

Original 23594-E SCHEDULE Re-MAT, Renewable Market Adjusting Tariff, Sheet
2

Original 23595-E SCHEDULE Re-MAT, Renewable Market Adjusting Tariff, Sheet
3

Original 23596-E SCHEDULE Re-MAT, Renewable Market Adjusting Tariff, Sheet
4

Original 23597-E SCHEDULE Re-MAT, Renewable Market Adjusting Tariff, Sheet
5

Original 23598-E SCHEDULE Re-MAT, Renewable Market Adjusting Tariff, Sheet
6

Original 23599-E SCHEDULE Re-MAT, Renewable Market Adjusting Tariff, Sheet
7

Original 23600-E SCHEDULE Re-MAT, Renewable Market Adjusting Tariff, Sheet
8

Original 23601 -E SCHEDULE Re-MAT, Renewable Market Adjusting Tariff, Sheet
9

Original 23602-E SCHEDULE Re-MAT, Renewable Market Adjusting Tariff, Sheet
10

Original 23603-E SAMPLE FORMS, FORM 142-0600, Sheet 1

Original 23604-E SAMPLE FORMS, FORM 142-0610, Sheet 1

Revised 23605-E TABLE OF CONTENTS, Sheet 1 

TABLE OF CONTENTS, Sheet 6 

TABLE OF CONTENTS, Sheet 11 

TABLE OF CONTENTS, Sheet 12

Revised 23508-E

Revised 23606-E Revised 23484-E

Revised 23607-E Revised 23485-E

Revised 23608-E Revised 23247-E

1

SB GT&S 0178295



23593-EOriginal Cal. P.U.C. Sheet No.
San Diego Gas & Electric Company 

San Diego, California Canceling Cal. P.U.C. Sheet No.

NSheet 1SCHEDULE Re-MAT
NRenewable Market Adjusting Tariff

A. APPLICABILITY N

The Renewable Market Adjusting Tariff schedule (Re-MAT or this Schedule) implements the renewable 
resource Feed-In Tariff Program pursuant to California Public Utilities Code (PUC) Section 399.20 and 
California Public Utilities Commission (CPUC) Decision (D.) 12-05-035, D.13-01-041, and D.13-05-034. The 
Schedule is available, on a first-come, first-served basis, to Applicants that own or control a Facility (or 
Project), meet the eligibility criteria below, and submit a complete Program Participation Request (PPR).

The maximum combined contract capacities of participating Facilities under SDG&E’s Re-MAT, Water 
Agency Tariff for Eligible Renewables (WATER), and Customer Renewable Energy (CRE) Schedules is 48.8 
megawatts (MW) (Program Cap), which represents SDG&E’s allocated share of the total statewide program 
cap of 750 MW, as provided for in PUC Section 399.20 and CPUC D.12-05-035.

B. EFFECTIVE DATE

The Effective Date of Re-MAT is July 24, 2013, as determined in CPUC D.13-05-034.

C. TERRITORY

SDG&E’s electric service territory.

D. ELIGIBILITY

An applicant for Re-MAT (Applicant) must own or control the Project and the Applicant’s proposed Project 
must meet the following eligibility criteria for Re-MAT (Eligibility Criteria):

1. Territory: The Project must be physically located within SDG&E’s electric service territory and must 
be interconnected to SDG&E’s electric distribution system.

2. Eligible Renewable Energy Resource: The Project must be an Eligible Renewable Energy Resource 
as defined in PUC Section 399.12.

3. Qualifying Facility: The Project must be a Qualifying Facility, as defined by the FERC. See 16 
U.S.C. § 824a-3(b); 18 C.F.R. § 292.304(a)(2).

4. Contract Capacity: The Contract Capacity for the Project cannot exceed 3.0 MW.

5. Interconnection Study/Strategically Located: 
screens, passed Supplemental Review, completed an SDG&E System Impact Study in the 
Independent Study Process, or completed an SDG&E Phase 1 Study in the Cluster Study Process 
for its Project (Interconnection Study).

An Applicant must have passed the Fast Track

a. The Project must be interconnected to SDG&E’s distribution system, and the Project’s most 
recent Interconnection Study or Interconnection Agreement must affirmatively support the 
Project’s ability to interconnect (a) within twenty four (24) months of the execution of the Re-MAT 
power purchase agreement (PPA) Form #142-0610 (b) without requiring transmission system 
Network Upgrades in excess of $300,000- N

(Continued)
1P14 Issued by

Lee Schavrien
Date Filed Jun 24, 2013

2492-EAdvice Ltr. No. Effective
Senior Vice President 

Regulatory AffairsDecision No. Resolution No.
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23594-EOriginal Cal. P.U.C. Sheet No.
San Diego Gas & Electric Company 

San Diego, California Canceling Cal. P.U.C. Sheet No.

NSheet 2SCHEDULE Re-MAT
NRenewable Market Adjusting Tariff

N5. Interconnection Study/Strategically Located: (continued)

b. If both SDG&E’s Rule 21 and SDG&E’s Wholesale Distribution Access Tariff (“WDAT”) are 
applicable and available to a Project in a given situation, the Project can choose to pursue 
interconnection under either SDG&E’s Rule 21, or SDG&E’s WDAT, until the CPUC makes a 
determination otherwise. After such a CPUC decision, Projects must interconnect as stipulated 
in that CPUC determination, except that those Projects that request interconnection pursuant to 
SDG&E’s Rule 21 or SDG&E’s WDAT and have submitted a completed PPR under this 
Schedule prior to any final CPUC determination will not be required to switch interconnection 
tariffs and will continue to be eligible to receive service under this Schedule, provided the Project 
is otherwise eligible.

6. Site Control: The Applicant must provide to SDG&E an attestation that it has 100% site control for 
the Project through: (a) direct ownership; (b) lease; or (c) an option to lease or purchase that may be 
exercised upon execution of the Re-MAT PPA. The Applicant is required to submit a map showing 
the boundary of the Site for which the Applicant has control as part of the PPR. SDG&E reserves 
the right to request additional information.

7. Developer Experience: The Applicant must provide to SDG&E an attestation that at least one 
member of its development team has: (a) completed the development of at least one project of 
similar technology and capacity; or (b) begun construction of at least one other project of similar 
technology and capacity. A project less than 1 MW will be deemed to be similar capacity to a Project 
up to 1 MW. A project between 1 MW to 3 MW will be deemed to be a similar capacity to a Project 
up to 3 MW. For example, for a 3 MW Project, a project of similar capacity cannot be smaller than 1 
MW.

8. Daisy Chaining: The Applicant must provide to SDG&E an attestation that the Project is the only 
exporting project being developed or owned or controlled by the Applicant on any single or 
contiguous pieces of property. SDG&E may, at its sole discretion, determine that the Applicant does 
not satisfy this Eligibility Criteria if the Project appears to be part of a larger installation in the same 
general location that has been or is being developed by the Applicant or the Applicant’s Affiliates.

9. Other Incentives: A Project that previously received incentives under the California Solar Initiative 
(CSI) or the Small Generator Incentive Program (SGIP) is ineligible for Re-MAT if the incentives 
were received within ten (10) years or less of the date that the Applicant submits a PPR for Re-MAT 
for such Project. An Applicant for a Project that previously received incentive payments under CSI or 
SGIP must provide an attestation to SDG&E stating that, as of the date the Applicant submits the 
PPR: (a) the Project has been operating for at least ten (10) years from the date the Applicant first 
received ratepayer-funded incentive payments under CSI or SGIP, for the Project; and (b) to the 
extent the CPUC requires reimbursement of any ratepayer-funded incentive, the Applicant can 
demonstrate that the Project’s owner has provided the applicable administrator with any required 
refunds of incentives.

10. Net Energy Metering: An Applicant that is a net energy metering (NEM) customer can only
participate in Re-MAT if the Applicant terminates its participation in the NEM program for the Project 
prior to the Re-MAT PPA’s Execution Date. N

(Continued)
2P10 Issued by

Lee Schavrien
Date Filed Jun 24, 2013

2492-EAdvice Ltr. No. Effective
Senior Vice President 

Regulatory AffairsDecision No. Resolution No.
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23595-EOriginal Cal. P.U.C. Sheet No.
San Diego Gas & Electric Company 

San Diego, California Canceling Cal. P.U.C. Sheet No.

NSheet 3SCHEDULE Re-MAT
NRenewable Market Adjusting Tariff

NE. PROGRAM PARTICIPATION REQUEST (PPR)

The PPR requirements and review process are described below.

1. An Applicant must submit a complete PPR to be eligible for Re-MAT and must submit the following 
PPR items. Information on how to submit the PPR will be available on SDG&E’s website. A PPR 
must include:

a. PPR Fee: Applicant must pay a $2/kilowatt (kW) non-refundable application fee as part of each 
PPR submission. The PPR fee will not be applicable towards the Collateral Requirement under 
a Re-MAT PPA. The manner and form of payment will be specified by SDG&E on its website 
and/or information technology system.

b. PPR Form: Applicant must submit the PPR form in a manner and form specified by SDG&E.

c. Supporting Documentation: Supporting documentation, including but not limited to the items 
below, must be submitted.

(1) Copy of the most recent Interconnection Study for the Project. Any new or amended 
Interconnection Study or Interconnection Agreement must be submitted to SDG&E within 
five (5) business days of receipt of the study or agreement.

(2) A completed copy of Appendix E of the Re-MAT PPA, including (but not limited to) a single 
line diagram and a site map clearly outlining the border of the Project site for which site 
control exists.

(3) An attestation that includes the percentage ownership that the Applicant and Applicant’s 
Affiliates have in each Project for which a Re-MAT PPR has been submitted. The 
determination of the percentage of ownership that an Applicant holds in a Project will be 
made by the Applicant, based on accounting standards and/or project financing 
conventions. SDG&E will not have an obligation to review materials or documents related 
to an Applicant’s ownership or financing of a Project and will not have an obligation to 
advise an Applicant on the percentage ownership that an Applicant has in a Project. 
SDG&E shall have the right to request and review the Applicant’s ownership calculations 
and supporting documentation. The Applicant must submit an updated attestation within 
five (5) business days if changes occur.

(4) The attestations required in this Schedule

(5) Such other information and documentation that SDG&E may request to verify compliance 
with the Eligibility Criteria N

(Continued)
3P10 Issued by

Lee Schavrien
Date Filed Jun 24, 2013
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23596-EOriginal Cal. P.U.C. Sheet No.
San Diego Gas & Electric Company 

San Diego, California Canceling Cal. P.U.C. Sheet No.

NSheet 4SCHEDULE Re-MAT
NRenewable Market Adjusting Tariff

NE. PROGRAM PARTICIPATION REQUEST (PPR) (continued)

d. Review Period and Re-MAT Queue Number Assignment: Within twenty (20) business days of 
receiving a PPR, SDG&E, in its sole discretion, will confirm whether the Applicant’s PPR is 
deemed complete and satisfies the Eligibility Criteria. Applicants will be assigned a program 
position (Re-MAT Queue Number) once the PPR is deemed complete. If the PPR is deemed 
complete, the Re-MAT Queue Number assignment will be based on the date and time that the 
PPR was received by SDG&E, provided PPRs received on or before 5:00 PM Pacific Time 
(PST) on October 7, 2013 are deemed received at the same time and the sequence of Re-MAT 
Queue Numbers for PPRs received during that period will be assigned by lottery or other 
randomized basis.

e. PPR Rejection: If an Applicant’s PPR is deemed incomplete, or the Applicant is otherwise 
ineligible for a Re-MAT PPA, SDG&E will notify the Applicant that the PPR has been rejected 
(i.e., the PPR is null and void). If rejected, the Applicant will be required to submit a new, correct 
and complete PPR demonstrating the Applicant’s eligibility. The Applicant’s Re-MAT Queue 
Number will be based on the date and time of the re-submitted, correct and complete PPR.

f. Cure Period: SDG&E, in its sole discretion, may permit the Applicant to cure minor deficiencies, 
as determined by SDG&E, by re-submitting the PPR (or a subset thereof) within ten (10) 
business days of notice from SDG&E of the deficiency. To be permitted to cure the deficiencies 
identified by SDG&E, the Applicant’s original PPR must demonstrate that the Applicant’s project 
was eligible at the time of submittal. Applicants whose PPRs contain material substantive issues 
with program eligibility will be deemed incomplete and rejected. SDG&E will review a re
submitted PPR within twenty (20) business days of receipt of the re-submitted PPR. If the re
submitted PPR is deemed complete after the second review, the Re-MAT Queue Number 
assignment will be based on the date that the PPR was initially received by SDG&E, provided 
PPRs received on or before 5:00 PM PST on October 7, 2013 are deemed received at the same 
time and the sequence of Re-MAT Queue Numbers for PPRs received during that period will be 
assigned by lottery or other randomized basis. Failure to re-submit the PPR within ten (10) 
business days of notice from SDG&E to correct the minor deficiency shall result in the PPR 
being rejected, as described in Program Participation Request Section E.1.e above.

g. Change in Eligibility: If an Applicant and/or Project previously deemed eligible to participate in 
Re-MAT no longer meets the Eligibility Criteria, the Applicant must immediately notify SDG&E 
and shall relinquish its Re-MAT Queue Number for the applicable PPR. The PPR will be 
deemed to be rejected, as described in Program Participation Request Section E.1 .e above

2. Once an Applicant has a Re-MAT Queue Number for its proposed Project, the information provided 
in the PPR regarding the Project may not be modified, unless permitted or approved by SDG&E, and 
shall be used for the completion of the Re-MAT PPA. SDG&E will indicate what information, if any, 
in the PPR can be modified in its PPR materials and/or information technology system.

3. An Applicant may contest a determination of ineligibility through the CPUC’s standard complaint 
procedure set forth in Article 4, Complaints, of the CPUC’s Rules of Practice and Procedure. N

(Continued)
4P9 Issued by

Lee Schavrien
Date Filed Jun 24, 2013

2492-EAdvice Ltr. No. Effective
Senior Vice President 

Regulatory AffairsDecision No. Resolution No.
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23597-EOriginal Cal. P.U.C. Sheet No.
San Diego Gas & Electric Company 

San Diego, California Canceling Cal. P.U.C. Sheet No.

NSheet 5SCHEDULE Re-MAT
NRenewable Market Adjusting Tariff

F. DATES AND PROGRAM PERIODS N

1. Initial PPR Submission Date: Applicants will be able to submit a PPR for a Project beginning at 9:00 
a.m. PST on October 1, 2013 (Initial PPR Submission Date).

2. Program Periods: The Program shall be divided into bi-monthly program periods (Periods). Period 1 
will begin on November 1, 2013. Each subsequent Period shall be numbered sequentially (e.g., 
Period 2, Period 3, etc.) and shall occur on the first business day of the second month following the 
beginning of the previous Period.

3. Final Period: The final Period (Final Period) is the Period which ends twenty-four (24) months after 
the end of the Period in which the total remaining capacity for any Product Type reaches zero or a de 
minimis amount approaching zero for the first time. At the close of the Final Period, this Schedule 
will close for all new customers and no new Re-MAT PPAs will be offered or executed by SDG&E.

G. CAPACITY ALLOCATION

Re-MAT capacity shall be allocated as follows:

1. On the Effective Date of Re-MAT, the initial program capacity (Initial Program Capacity) will be 
calculated by subtracting the sum of the capacity of then existing contracts under WATER and CRE 
from the Program Cap. On the Effective Date, the Initial Program Capacity and its calculation will be 
published on SDG&E’s website.

2. On the Effective Date of Re-MAT, SDG&E will assign an equal portion of the Initial Program Capacity 
(Initial Allocation) to the three Product Types: 1) Baseload, 2) As-Available Peaking, and 3) As- 
Available Non-Peaking. On the Effective Date of Re-MAT, the Initial Allocations will be published on 
SDG&E’s website. The amount of capacity available (Available Allocation) for Subscription for each 
Product Type for any Period throughout the Program will be 3 MW (unless the remaining program 
capacity for such Product Type is less than 3 MW, in which case the amount of capacity available for 
Subscription for such Period shall be the remaining program capacity for such Product Type).

3. On the Effective Date of Re-MAT, and on the first business day of each Period, SDG&E shall publish 
the Available Allocation for each Product Type, the total remaining program capacity, and the 
remaining program capacity for each Product Type on SDG&E’s website.

4. Any capacity associated with WATER or CRE PPAs that are terminated prior to the delivery of any 
electricity to SDG&E will be allocated equally among the Product Types. Re-MAT PPAs that are 
terminated prior to the delivery of any electricity to SDG&E will be allocated by SDG&E to the 
Product Types applicable to the terminated Projects. Any capacity associated with WATER, CRE, or 
Re-MAT PPAs that are terminated after the delivery of any electricity to SDG&E will not be re
allocated. N
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H. PRICE N

The prices for Re-MAT PPAs will be determined as follows:

1. The initial Re-MAT Contract Price offered for each Product Type in Period 1 will equal 
$89.23/Megawatt-hour (MWh), pre- time of delivery adjustments. See the Re-MAT PPA for 
contractual terms related to Contract Price.

2. The Contract Price for each Product Type will be published on SDG&E’s website on the first 
business day of every Period. After Period 1, the Contract Price for each Product Type will adjust 
independently for each Period as follows:

a. A Contract Price adjustment will be triggered in a subsequent Period only if at the beginning of 
the prior Period there are at least five (5) eligible Projects from five (5) different Applicants 
(including Applicant’s Affiliates) with Re-MAT Queue Numbers for the applicable Product Type. 
If an Applicant or its Affiliates have any ownership interest (based on the information provided by 
and attested to by the Applicant as described in Program Participation Request Section E.1 .c.3) 
in a Project, the Project will be attributed to the Applicant(s) for purposes of this provision. If 
there are fewer than (5) eligible Projects from five (5) different Applicants in the queue for any 
Product Type at the beginning of any Period, then the Contract Price for that Product Type will 
remain the same in the next Period. If at least five (5) eligible Projects from five (5) different 
Applicants are in the queue for a Product Type, the Contract Price for that Product Type may 
increase or decrease in the next Period based on the criteria described below in Price Sections 
H.2.b and H.2.d.

b. Price Increase: If the Subscription for a Period is less than 20% of the Available Allocation for 
that Product Type, the Contract Price for that Product Type for the next Period will be increased 
by the following amounts for each Period in which the Subscription for the preceding Period is 
less than 20% of the Available Allocation for that Product Type, and the criteria in Price Section 
H.2.a above are satisfied, in an uninterrupted series of increases:

(1) First increase in a series: +$4/MWh

(2) Second increase in a series: +$8/MWh

(3) Third increase in a series: +$12/MWh

(4) All subsequent increases in a series: +$12/MWh.

(5) Increases that occur after a Period in which the Contract Price was unchanged or decreased 
will reset and begin at +$4/MWh and proceed as described above.

c. Price Unchanged: If the Subscription for a Period is at least 20% of the Available Allocation for 
that Product Type but the price decrease in Price Section H.2.d below was not triggered, the 
Contract Price is unchanged in the next Period. The Contract Price will remain unchanged in 
any circumstance if the criteria in Price Section H.2.a above are not satisfied. N
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H. PRICE (continued) N

d. Price Decreases: If the Subscription for a Period is at least 100% of the Available Allocation for 
that Product Type or it is Deemed Fully Subscribed (as that term is defined in Subscription 
Section 1.3 below), the Contract Price for that Product Type for the next Period will be decreased 
by the following amounts for each Period in which the Subscription for the preceding Period is at 
least 100% of the Available Allocation for that Product Type and the criteria in Price Section 
H.2.a above are satisfied in an uninterrupted series of decreases:

(1) First decrease in a series: -$4/MWh

(2) Second decrease in a series: -$8/MWh

(3) Third decrease in a series: -$12/MWh

(4) All subsequent decreases in series: -$12/MWh.

(5) Decreases that occur after a Period in which the Contract Price was unchanged or increased 
will reset and begin at -$4/MWh and proceed as described above.

3. Payment Allocation Factors: Contract Prices will be adjusted by the Payment Allocation Factors 
included in the Re-MAT PPA in accordance with the terms in the Re-MAT PPA. The Payment 
Allocation Factors are based on time-of-delivery periods and whether the Project is an energy-only 
facility or has full capacity deliverability. The Re-MAT PPA provides further detail regarding monthly 
payment calculations and the Payment Allocation Factors.

I. SUBSCRIPTION

Subscription shall occur as follows:

1. Within ten (10) business days after the first business day of each Period, Applicants must provide 
SDG&E with notice indicating whether or not the Applicant is willing to execute a Re-MAT PPA 
based on the applicable Contract Price (Accept the Contract Price or Reject the Contract Price). 
SDG&E’s website, information technology systems, or materials shall specify how Applicant shall 
provide written notice to SDG&E.

2. Failure to provide SDG&E with written notice by 5:00 p.m. PST on the tenth business day after the 
first business day of a Period will be deemed to be notice that the Applicant Rejects the Contract 
Price for that Period.

3. SDG&E will award PPAs to Applicants that meet the Eligibility Criteria in Re-MAT Queue Number 
order until the Available Allocation for the Product Type is met or Deemed Fully Subscribed. SDG&E 
will input information from the PPR into the Re-MAT PPA for execution. SDG&E will provide written 
notice to Applicants that are awarded a Re-MAT PPA for a Period directing the Applicant to provide 
to SDG&E an executed Re-MAT PPA within ten (10) business days following the deadline for 
Applicants to Reject the Contract Price or Accept the Contract Price. If the Contract Capacity of the 
next Project that has provided notice to SDG&E within ten (10) business days after the first business 
day of a Period indicating a willingness to execute a Re-MAT PPA, in Re-MAT Queue Number order, 
for a Product Type is larger than the remaining Available Allocation, that next Applicant will not be 
awarded a Re-MAT PPA and SDG&E will deem the Available Allocation to be fully subscribed 
(Deemed Fully Subscribed). N
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I. SUBSCRIPTION (continued) N

4. Applicants who Reject the Contract Price or Accept the Contract Price but are not awarded a Re
MAT PPA will retain their Re-MAT Queue Number, except as otherwise specified in this Schedule.

5. Applicants that are awarded a Re-MAT PPA for a Period must submit an executed Re-MAT PPA to 
SDG&E within ten (10) business days of receiving written notice of the Re-MAT PPA award from 
SDG&E. If the Applicant fails to return an executed Re-MAT PPA to SDG&E within ten (10) business 
days of SDG&E’s written notice, the Applicant will be deemed to have rejected the Re-MAT PPA and 
the Applicant’s Re-MAT Queue Number will be revoked. The capacity associated with the 
Applicant’s Project will be allocated per the Capacity Allocation Section G.4 of this Schedule.

6. The Project may not have an existing PPA or other contract for energy and/or capacity deliveries to 
SDG&E, or any other counterparty, from the same Project at the time of execution of the Re-MAT 
PPA or, if allowed per the terms of the existing contract, the Seller must provide documentation 
demonstrating that the existing contract will be terminated on a date certain that is within the 
Commercial Operation Date (COD) timing allowed in the Re-MAT PPA prior to the execution of the 
Re-MAT PPA. Notwithstanding the foregoing, to the extent Seller is seeking an excess sales Re
MAT PPA for the Project, Seller is not required to terminate or demonstrate future termination of any 
applicable contractual arrangements with respect to serving any Site Host Load.

7. Within ten (10) business days of the execution of the Re-MAT PPA by both the Applicant and 
SDG&E, SDG&E shall provide on its website information regarding the executed Re-MAT PPA as 
required by the CPUC in D. 12-05-035.

J. Re-MAT PPA

The Re-MAT PPA will be completed by SDG&E for execution by the Applicant and shall include the 
information submitted in the PPR, which includes, but is not limited to, the information listed below.

1. Seller Name: Must be a legal entity

2. Project Name

3. Facility Street Address (or nearest intersection) (or coordinates if no intersection or street 
address)

4. Type of Facility: Baseload or As-Available

5. Renewable Resource Type: Solar PV, Biogas, etc.

6. Interconnection Queue Position

7. Interconnection Point

8. Service Voltage

N9. Delivery Point
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NJ. Re-MAT PPA (continued)

10. Expected Commercial Operation Date: No later than twenty-four (24) months from execution 
date of the Re-MAT PPA

11. Contract Capacity

12. Delivery Term: 10, 15, or 20 years

13. Transaction: Full Buy/Sell or Excess Sale

14. Contract Quantity: Provide estimates in kWh/year, net of Station Use and Site Host Load for 
each year of the Delivery Term

K. METERING

Projects must be electrically independent and separately metered. Metering requirements are described in 
the Re-MAT PPA.

L. SPECIAL CONDITIONS

The following special conditions apply to Re-MAT and the Re-MAT program:

1. COD Extension Policy: The COD for the Re-MAT PPA may only be extended pursuant to the terms 
in the Re-MAT PPA. The Re-MAT PPA requires that the Project achieve its COD within twenty-four 
(24) months after the Execution Date of the Re-MAT PPA, with the possibility of one six (6) month 
extension for Permitted Extensions as set forth in the Re-MAT PPA.

2. Termination of Service: Unless terminated earlier pursuant to the Re-MAT PPA, the Re-MAT PPA 
automatically terminates immediately following the last day of the Delivery Term.

3. Re-MAT Suspension: SDG&E may file a motion with the CPUC to suspend Re-MAT when evidence 
of market manipulation or malfunction exists. The motion must be filed on the applicable CPUC 
service list. The motion shall identify the portion of the program suspended, the specific behavior 
and reasons for the suspension, and SDG&E’s proposal for resolving the problem. Any requested 
suspension will be implemented by SDG&E immediately upon filing and shall not be modified or 
changed unless directed by the CPUC.

M. DENIAL OF Re-MAT SERVICE

SDG&E may deny a request for service, upon written notice, under this Schedule if it makes any of the 
following findings:

1. The Project does not meet the requirements of PUC Section 399.20 or any applicable CPUC 
decision. N
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M. DENIAL OF Re-MAT SERVICE (continued) N

2. The transmission or distribution grid that would serve as the point of interconnection is inadequate.

3. The Project does not meet all applicable state and local laws and building standards, and utility 
interconnection requirements.

4. The aggregate of ail electric generation facilities on a distribution circuit would adversely impact utility 
operation and load restoration efforts of the distribution system.

5. The Project appears to be part of a larger overall installation by the same company or consortium in 
the same general location.

6. There exist any outstanding obligations owed to SDG&E by the Applicant under a previously 
executed Re-MAT PPA or other agreement related to the sale of energy, capacity, green attributes, 
or other related products, in each case, that relates to either any portion of the site or the 
interconnection queue position to be utilized by the Project seeking service.

7. The Applicant does not otherwise meet the requirements of this Schedule.

Upon receipt of notice of denial from SDG&E, the Applicant may appeal the decision to the CPUC.

N. DEFINITIONS

Capitalized terms in this Schedule shall have the same meaning as the defined term in the Re-MAT PPA 
(Form #142-0610), unless the term is otherwise defined in this Schedule.

1. Baseload: For the purposes of this Schedule, Baseload shall have the same meaning as the defined 
term “Baseload Facility” in Appendix A of the Re-MAT PPA.

2. As-Available Peaking: For the purposes of this Schedule, As-Available Peaking shall have the same 
meaning as the defined term “As-Available Facility” in Appendix A of the Re-MAT PPA and have a 
generation profile demonstrating intermittent energy delivery with 95% or more of the expected 
output generated in the super-peak and shoulder-peak periods. SDG&E reserves the right to 
request a generation profile and supporting information for the Project to confirm the generation 
profile.

3. As-Available Non-Peaking: For the purposes of this Schedule, As-Available Non-Peaking shall have 
the same meaning as the defined term “As-Available Facility” in Appendix A of the Re-MAT PPA and 
have a generation profile demonstrating intermittent energy delivery with less than 95% of the 
expected output in the super-peak and shoulder-peak periods. SDG&E reserves the right to request 
a generation profile and any supporting information for the Project to confirm the generation profile.

4. Subscription: For the purposes of this Schedule, Subscription is defined as the total capacity of 
Applicants willing to accept the Contract Price in a Period. N
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Public Agency and Wastewater Agency Agreement.................................
Customer Renewable Energy Agreement.................................................
Payment Receipt for Meter Deposit........................................................
Guarantor's Statement............................................................................
Receipt of Payment.................................................................................
Return of Customer Deposit....................................................................

143- 02764
144- 0810

02- 13
03- 08

L
L

144-0811
165-1000
165-1000/1
165-1001
165-1001/1
165-1002
165-1002/1
165-1003
165-1003/1
175-1000

03-09
06-09
06-10
06-09
06-10
06-09
06-10
06- 09 
06-10
07- 09

L

144-0812
144-0813
155-100
160-1000
160-2000
101-00197
101-363
101-1652B
103-1750-E

03-09
03-09
03- 06 
10-12 
10-12 
09-08
04- 98 
04-08 
03-68

21134-E 
21135-E 
19128-E 
23240-E 
23241-E 
11197-E 
20604-E 
2501-E 
2500-E

Bills and Statements
108-01214
110-00432

02-01
09-07

Residential Meter Re-Read Verification......................................
Form of Bill - General, Domestic, Power, and Lighting Service -

Opening, Closing, and Regular Monthly Statements.............
Form of Bill - Pink Past Due Format..........................................

14280-E

20302-E
20120-E110-00432/2 06-07

Collection Notices
04-11
04-11
02-04

Final Notice Before Disconnect (MDTs)..................................................
Final Notice Before Disconnect (delivered).............................................
Back of Urgent Notice Applicable to Forms

101-00753/1 through 101-00753/11.....................................................
Urgent Notice Payment Request Security Deposit to Establish Credit....
Urgent Notice Payment Request Security Deposit to Re-Establish Credit.
Urgent Notice Payment Request for Past Due Security Deposit.............
Urgent Notice Payment Request for Past Due Bill..................................
Urgent Notice Payment Request for Returned Payment.........................
Urgent Notice Payment Request for Final Bill.........................................
Urgent - Sign Up Notice for Service........................................................
Reminder Notice - Payment Request for Past Due Bill..........................
Closing Bill Transfer Notification.............................................................
Payment Agreement Confirmation..........................................................
ESP Reminder Notice - Payment Request for Past Due Bill..................
Final Notice Before Disconnection (mailed), Notice of Past Due Closing
Bill, and Notice of Past Due Closing Bill Final Notice..............................
Notice of Disconnect (delivered)...............................................................

22864-E
22324-E

101-00751
101-00752
101-00753

16944-E 
22325-E 
18084-E 
22326-E 
22327-E 
16948-E 
16949-E 
16950-E 
16951-E 
16952-E 
22328-E 
16954-E 
22329-E 
22330-E 
22331-E

04-11
03- 05
04- 11 
04-11 
02-04 
02-04 
02-04 
02-04 
02-04 
04-11 
02-04 
04-11 
04-11 
04-11

101-00753/1
101-00753/2
101-00753/3
101-00753/4
101-00753/5
101-00753/6
101-00753/7
101-00753/8
101-00753/9
101-00753/10
101-00753/11
101-00754
101-01071
101-01072
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SDGe Originai Cal, P.U.C. Sheet No.
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San Diego, California Canceling Cal. P.U.C. Sheet No.

Sheet 1 NSCHEDULE Re-MAT
Renewable Market Adjusting Tariff N

A. APPLICABILITY

The Renewable Market Adjusting Tariff schedule (Re-MAT or this Schedule) implements the renewable 
resource Feed-In Tariff Program pursuant to California Public Utilities Code (PUC) Section 399.20 and 

| California Public Utilities Commission (CPUC) Decision (D.) 12-05-035, D. 13-01-041, and D. 13-05-034. The 
Schedule is available, on a first-come, first-served basis, to Applicants that own or control a Facility (or 
Project), meet the eligibility criteria below, and submit a complete Program Participation Request (PPR).

-I^g...!T!g^I0|j[>l..combined contract capacities of participating Facilities under SDG&Es Re-MAT...Water...
Agency Tariff for Eligible Renewables (WATER), and Customer Renewable Energy (CRE) Schedules4s.48._8__ 
megawatts (MW) (Program Cap), which represents SDG&E’s allocated share of the total statewide program 
cap of 750 MW, as provided for in PUC Section 399.20 and CPUC D. 12-05-035.

------------Deleted: Service under Re-MAT will
be closed to new applicants when the

1 Deleted: reaches

B. EFFECTIVE DATE

Deleted: shall be [insert],-<1'"
Deleted: XX-XX-XXX. In no event 
shall the Effective Date of E-Re-MAT 
be prior to the date in which CPUC D. 
XX-XX-XXX becomes final and non- 
appealable

C. TERRITORY

SDG&E’s electric service territory.

D. ELIGIBILITY

An applicant for Re-MAT (Applicant) must own or control the Project and the Applicant’s proposed Project 
must meet the following eligibility criteria for Re-MAT (Eligibility Criteria):

1. Territory: The Project must be physically located within SDG&E’s electric service territory and must be 
interconnected to SDG&E’s electric distribution system.

2. Eligible Renewable Energy Resource: The Project must be an Eligible Renewable Energy Resource
as defined in PUC Section 399.12.

3. Qualifying Facility: The Project must be_a Qualifying Facility, as defined bv the FERC. See 16 U.S.C.
§ 824a-3(b); 18 C.F.R. § 292.304(a)(2):-------------------------------------------------- -------------------------------

----------- Deleted: registered with the Federal
Energy Regulatory Commission 
(FERC) as

4. Contract Capacity: The Contract Capacity for the Project cannot exceed 3.0 MW.

5. Interconnection Study/Strategically Located: An Applicant must have passed the Fast Track screens, 
passed Supplemental Review, completed an SDG&E System Impact Study in the Independent Study 
Process, or completed an SDG&E Phase 1 Study in the Cluster Study Process for its Project 
(Interconnection Study).

J Deleted: 12 
//Deleted: 035
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Sheet 2SCHEDULE RE-MAT
Renewable Market Adjusting Tariff

a. The Project must be interconnected to SDGSE's distribution system, and the Project’s most 
recent Interconnection Study or interconnection Agreement must affirmatively support the 
Project’s ability to interconnect (a) within twenty four (24) months of the .execution of the Fte-M AT
power purchase agreement ;PPA) Form 142-0610 (b) without requiring.transmission system
Network Upgrades in excess of $300,000-

______ Deleted:
submitted and

date that a PPR is

b. jnd SDG&E’s Wholesale Distribution Access Tariff (“WDAT”) jire 
i FFroTecf1n~a~giWh~Wu~aTron,~TRe~Proiec!~can~cli55se~To~p0rsu~e 

interconnection under either SDG&E's Rule 21, or SDG&E’s WDAT, until the jOPUC makes a 
determination otherwise. After such a CPUC decision, Projects must interconnecTas slipulafeU 
ihlfiafUPiX:Memi1hafi6rLTxcWfh*aTfhoTe*FroTeas fhalTeW^‘rn1efcdnnecfi6n_6ufs'uahffd 
SDG&E’s Rule 21 or SDGSElWl5mr^~have~suFrfiitfe~d~a~compre1ea''l:PR'Trnd'erT?i'is~'' 
Schedule prior to any final CPUC determination jvill not be required to switch interconnection 
tariffs and will continue roEe'eirglBreTo receive seMceTQnclefWs ScTTeTTuleTprovrdeiJ'lReT’rqjecr"" 
is otherwise eligible.

if both SDG&E’s Rule 21 
applicable"ancT available To

Deleted: Projects can choose 
between*v>

JN Deleted; or\ \i

% 
\V\|\\ \i

Deleted: and must follow these 
procedures

)Deleted; Commission
Peletedhfir^ j

Deleted; in Rulemaking (R.) 11-09
011 revising SDG&E’s Rule 21, after 
which the Project

r
’ u *

6. Site Control: The Applicant must provide to SDG&E an attestation that it has 100% site control for 
the Project through: (a) direct ownership; (b) lease; or (c) an option to lease or purchase that may be 
exercised upon execution of the Re-MAT JPPA. The Applicant is required to submit a map showing 
the boundary of the Site for which the AppRcanflTas cb"nTT6rirpaiT6ftReTF'R.""SDG&F reserves' 
the right to request additional information.

\ Y,j Deleted:
' ———
' * s Deleted:

\ fPeletedT^RlTo^OII

. Those

such<
7. Developer Experience: The Applicant must provide to SDG&E an attestation that at least one 

member of its development team has: (a) completed the development of at least one project of 
similar technology and capacity; or (b) begun construction of at least one other project of similar 
technology and capacity. A project less than 1 MW will be deemed to be similar capacity to a Project 
up to 1 MW. A project between 1 MW to 3 MW will be deemed to be a similar capacity to a Project 
up to 3 MW. For example, for a 3 MW Project, a project of similar capacity cannot be smaller than 1 
MW.

Deleted: power purchase 
agreement.

8. Daisy Chaining: The Applicant must provide to SDG&E an attestation that the Project is the only 
exposing *prqjicT~6erng~aeverdped~br~owned~6r~c6nfrbTlecrTJyThe~~AppTicahT~6h~any~~singTe "or ~~ 
contiguous pieces of property. SDG&E may, at its sole discretion, determine that the Applicant does 
not satisfy this Eligibility Criteria if the Project appears to be part of a larger installation in the 
general location that has been or is being developed by the Applicant or the Applicant’s Affiliates.

____ —MD«lcted:

same

9. .Other Incentives: J\ Project that previously received incentives under the California Solar Initiative 
TCSn'brWWairee^orTnceWv¥FrbWm'(gGTPinsTrieirql6re~T5rHe-mT1fThrrnc~e~htTve~s~~' 
were received within ten (10) ve¥rs~orTe~&~bTlh¥aafe~TRaffh¥¥ppfcWsu6Ms~a~FF^lforTO-mTT''' 
for such Project. An Applicant for a Project that previously received incentive payments under CSLor"" 
.SGIP must provide an attestation to SDG&E stating that, as of the date the Applicant submits me 
PPFLTaTffie ‘Projecf has" Been" operafing~fo~r~af Teas?fen "(TO]“years"from The"dale Tfie’AppTicarvt TTrsf' 
recei vea“fatep¥ye"r-ffih"ded; Incentive" paymenfs "under" ITS F ~o~r~ ST?fF,~ for" Tffe~P rdjecT" a riff T6TTo~fb~e ~ ~ 
extent the CPUC requires reimbursement of any rafeplWFTunaeS^nceMivyTFieAppfiMnf^an""

"1 Deleted:

fPeletedTAnAppIicantI
Deleted: Interconnection

Deleted; for the Project

Deleted:

\\^ V*|DeietedTsGIP
demonstrate that the Project’s owner has provided the applicable administrator with any required Deleted: a similar program for the 

Projectrefunds of incentives.

Deleted: t

Deleted: SGIP, CSI, ora similar 
program for the Project
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Sheet 3SCHEDULE RE-MAT
Renewable Market Adjusting Tariff

10. Net Energy Metering:________________ An Applicant that is a net energy metering (NEM) customer can only
participate in Re-MAT if the Applicant Jerminates its participation in the NEM program for the Project 
prior to the Re-MAT PPA’s Execution

___________ Deleted: provides an attestation to
SDG&E stating that, as of the date 
the Applicant submits the PPR, the 
Applicant has terminated&____ 1'

E. PROGRAM PARTICIPATION REQUEST (PPR) Deleted:
11. Seller Concentration: The 
Applicant and Applicant’s Affiliates 
may not have already executed with 
SDG&E Re-MAT PPAs for more than 
10 MW. With each PPR, the 
Applicant must provide to SDG&E an 
attestation that includes the 
percentage ownership that the 
Applicant and Applicant’s Affiliates 
have in each Project for which a Re
MAT PPA has been executed or a 
PPR submitted. The attestation must 
also provide a calculation of the total 
capacity (MWs) of executed Re-MAT 
PPAs in which the Applicant has any 
ownership. Ownership in a Project 
should be based on “sponsor equity." 
The determination of the percentage 
of ownership or “sponsor equity” of an 
Applicant in a Project will be made by 
the Applicant, based on project 
financing conventions and/or 
accounting standards. SDG&E will 
not have an obligation to review 
materials or documents related to an 
Applicant’s ownership or financing of 
a Project and will not have an 
obligation to advise an Applicant on 
the percentage ownership that an 
Applicant has in a Project. SDG&E 
shall have the right to request and 
review the Applicant’s ownership 
calculations and supporting 
documentation. The Applicant must 
submit an updated attestation within 
five (5) business days if changes 
occur.

?

iThe PPR requirements and review process are described below.

1. An Applicant must submit a complete PPR to be eligible for Re-MAT and must submit the following 
PPR items. Information on how to submit the PPR will be available on SDG&E’s website. A PPR 
must include:

1

I

I

i

I

a. PPR Fee: Applicant must pay a $2/kilowatt (kW) non-refundable application fee as part of each 
PPR submission. The PPR fee will not be applicable towards the Collateral Requirement under 
a Re-MAT PPA. The manner and form of payment will be specified by SDG&E on its website 
and/or information technology system.

b. PPR Form: Applicant must submit the PPR form in a manner and form specified by SDG&E.

c. Supporting Documentation: Supporting documentation, including but not limited to the items 
below, must be submitted.

I

I

I

I
I

I

I

|
I

I

(1) Copy of the most recent Interconnection Study for the Project. Any new or amended 
Interconnection Study or Interconnection Agreement must be submitted to SDG&E within 
five (5) business days of receipt of the study or agreement.

(2) A completed copy of Appendix E of the Re-MAT PPA, including (but not limited to) a single 
line diagram and a site map clearly outlining the border of the Project site for which site 
control exists.

I

Ia
a
«
»a
i

«
■i

Ai
H x ft * «n> i ain ^ «\u \:\n \ i
''i *,! 
i»* *

»»i \ Formatted: Raised by 1 pt

\\\ Deleted: (3). The attestations 
ul, required in this Schedule.^

Formatted: Raised by 1 pt

(4) The attestations required in this Schedule Formatted: Raised by 1 pt

(5) Such other information and documentation that SDG&E may request to verify compliance 
with the Eligibility Criteria

(4

Formatted: Raised by 1 pt

)Formatted: Raised by 1 pt

Formatted: Raised by 1 pt
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d. Review Period and Re-MAT Queue Number Assignment: Within twenty (20) business days of 
receiving a PPR, SDG&E, in its sole discretion, will confirm whether the Applicant’s PPR is 
deemed complete and satisfies the Eligibility Criteria. Applicants will be assigned a program 
position (Re-MAT Queue Number) once the PPR is deemed complete. If the PPR is deemed 
complete, the Re-MAT Queue Number assignment will be based on the date and time that the

rovided PPRs received on or before 5:00 PM Pacific TimePPR was received by SDG&E. P 
(PST) on October 7, 2013 are gee

__ ____ 4 Deleted:
rn #9 Received “artfe" same TTrfte"a RaiTfe' sequence" of "Re-TVI AT * "

Queue Numbers for PPRs received during that period will be assigned by lottery or other
randomized basis.

e. PPR Rejection: If an Applicant’s PPR is deemed incomplete, or the Applicant is otherwise 
ineligible for a Re-MAT PPA, SDG&E will notify the Applicant that the PPR has been rejected 
(i.e., the PPR is null and void). If rejected, the Applicant will be required to submit a new, correct 
and complete PPR demonstrating the Applicant’s eligibility. The Applicant’s Re-MAT Queue 
Number will be based on the date and time of the re-submitted, correct and complete PPR.

Cure Period: SDG&E, in its sole discretion, may permit the Applicant to cure minor deficiencies, 
as determined by SDG&E, by re-submitting the PPR (or a subset thereof) within ten (10) 
business days of notice from SDG&E of the deficiency. To be permitted to cure the deficiencies 
identified by SDG&E, the Applicant’s original PPR must demonstrate that the Applicant’s project 
was eligible at the time of submittal. Applicants whose PPRs contain material substantive issues 
with program eligibility will be deemed incomplete and rejected. SDG&E will review a re
submitted PPR within twenty (20) business days of receipt of the re-submitted PPR. If the re
submitted PPR is deemed complete after the second review, the Re-MAT Queue Number 
assignment will be based on the date that the PPR was initially received by SDG&E, p 
PPRs received on or before 5:00 PM PST on October 7, 2013 are deemed received aftn 
time and the sequence of Re-MAT Queue Numbers for PPRs received during that period will be 
assigned by lottery or other randomized basis. Failure to re-submit the PPR within ten (10) 
business days of notice from SDG&E to correct the minor deficiency shall result in the PPR 
being rejected, as described in Program Participation Request Section E.1 .e above.

g. Change in Eligibility: If an Applicant and/or Project previously deemed eligible to participate in 
Re-MAT no longer meets the Eligibility Criteria, the Applicant must immediately notify SDG&E 
and shall relinquish its Re-MAT Queue Number for the applicable PPR. The PPR will be 
deemed to be rejected, as described in Program Participation Request Section E.1.e above

2. Once an Applicant has a Re-MAT Queue Number for its proposed Project, the information provided 
in the PPR regarding the Project may not be modified, unless permitted or approved by SDG&E, and 
shall be used for the completion of the Re-MAT PPA. SDG&E will indicate what information, if any, 
in the PPR can be modified in its PPR materials and/or information technology system.

f.

---- {rovided Deleted:
e same

• An Applicant may contest a determination of ineligibility through the CPUC’s standard complaint 
Wc¥duresefToftR1n~AftTcl§TXb?fipra1nfs:^Tth¥CTOQsT^ureT5fFracTice~ahaProcedure~...............

____ —f Deleted:
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F. DATES AND PROGRAM PERIODS
Deleted: Pacific Standard Time 
(PST) on the first business day that is 
no earlier than sixty (60) days after 
the Effective Date of Re-MAT

1. Initial PPR Submission Date: Applicants will be able to submit a PPR for a Project beginning at 9:00
s 1,2013a.

2. iramPeriods: TheProqram^ha^beiJivided intoiai-monthlv^proqram periods (Periods^ Period 1

Period^pTri^f^KJ'^sRali bDsT^esJ^f^TT^e~se^nI"ml.n^^T(b^ng"tfe "
beginning of the previous Period.

Deleted: initial'ro< IF-Wll
Deleted; Phase

••E Deleted; initial
♦ \

____________
% 5 | Deleted: up to twenty-four (24)
*\ \ \\ | months total, which will be

j'| \ \ Deleted: twelve (12)

11'
ti Hi 1
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I? % 
li His 
si Hi 
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si Hi 
Si Hi 
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ll m 
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Phase3. Pinal Period: The final Period (Final.Period) is the Period which ends twenty-four (24) months after.........
the end of the Period in which the total remaining capacity for any Product Type reaches zero or a de 
minimis amount approaching zero for the first time. At the close of the Final Period, this Schedule 
will close for all new customers and no new Re-MAT PPAs will be offered or executed by SDG&E.

Deleted: the first business day of the 
month that is no earlier than sixty (60) 
days after the Initial PPR Submission 
Date.

G. CAPACITY ALLOCATION

Re-MAT capacity shall be allocated as follows:

1. On the Effective Date of Re-MAT, the initial program capacity (Initial Program Capacity) will be 
calculated by subtracting the sum of the capacity of then existing contracts under WATER and CRE 
from the Program Cap,_Oj^the Effective Date, jhejnitial Program Capacity and its calculation will be

Deleted: during the Initial Program 
Phase

Formatted: Not Raised by / Lowered
byit u

it ttis v
V,

s
Formatted: Left, Indent: First line: 
0 pt, Line spacing: single

i2. On the Effective Date of Re-MAT, SDG&E will assign an equal portion of the Initial Program Capacity 
(initial Allocation) to the three Product Types: 1) Baseload. 2) As-Available Peaking, and 3) As- 
Available Non-Peaking i n i i ► l < i [
SDG&E's website. The amount oTca~p~a~c1fy~avafla!

! is
t

Deleted; <#>After the conclusion of 
the Initial Program Phase, there shall 
be a Second Program Phase that will 
be a maximum of twenty-four (24) 
months total. The Second Program 
Phase will be divided into twelve (12) 
Periods and shall start with Period 13. 
Each subsequent Period during the 
Second Program Phase shall be 
numbered sequentially (e.g., Period 
14, Period 15, etc.) and shall occur on 
the first business day of the second 
month following the beginning of the 
previous Period. If
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Program Phase.

F FIPtion 'emaininq pi ;m c jf Mli ! ■ If I

If

s*3S',it!
Formatted; Bullets and Numbering

Formatted: Not Raised by / Lowered
Vfi by

/,/jbw t M/rwwtmimmtm

Formatted rmr
ip Deleted; (Initial Program Capacity).

The

Deleted: The Initial Program 
Capacity that is allocated to eai _ _ ni

Deleted; 12/
Deleted: 035/;

(Continued) 11

| 5D0

Advice Ltr. No.

iiissued by

Lee Schavrien
Date Filed June 24,2013

//Re-MAT Effective aSenior Vice President 
__ReSuiatory__Affairs__ /| Decision No. DJ 3-05^)34 Resoiution No.

SB GT&S 0178317



SDGe Originai Cal. P.U.C. Sheet No.
San Diego Gas & Electric Company 

San Diego, California Canceling Cal. P.U.C. Sheet No.

Sheet 6SCHEDULE RE-MAT
Renewable Market Adjusting Tariff

3. On the Effective Date of Re- t i J on the first business day of each Period, SDG&E shall publish 
the Available Allocation for each Product Type, the total remaining program ~capacitv^~ana~fh~e~~,
remaining program capacity for each Product Type on SDG&E’s website.

___________ Deleted: during the Initial Program
Phase

4. Any capacity 
electricity TgT
terminafeop

associated with WATER or CRE PPAs that are terminated prior t(
SDG5E"wilffie aTlocafea equltly"anfolTq'IfTe"FrSa tic!Types"'Re"

;he delivery of any Deleted: <#>Any unsubscribed (/.e., 
uncontracted) portion of Available 
Allocation remaining after the Initial 
Program Phase will be allocated to 
the same Product Type in the Second 
Program Phase using the same 
methodology set forth in Capacity 
Allocation Section G.2.

«•»
s mat are

pnorTo'ffie~9M[vefv'ofTnT'e1ecfrTcify To~'SDGgTE~win'Ue'alTocafecf T5y"SDUSE"to'fife '' 
Product Types applicable to the terminated Projects. Any capacity associated with WATER, CRE, or" 
Ke^MCTpTOStnaTlir^eTmi nafeg^after Ifi e~ cfeT [very '5 f ~a~ny ~el ecfrTcifv Io~ SPGSE ~ wiiT ~n ot~ be~ ~rer ' ' 
allocated.
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H. PRICE
11

The prices for Re-MAT PPAs will be determined as follows:

1. The initial Re-MAT Contract Price offered for each Product Type in Period 1 will equal
$89.23/Megawatt-hour (MWhJ, pre- time of delivery adjustments. See the Re-MAT PPA for 
contractual terms related to ContracTPriceT ~ "

2. The Contract Price for each Product Type will be published on SDG&E’s website on the first 
business day of every Period. After Period 1, the Contract Price for each Product Type will adjust 
independently for each Period as follows:

a. A Contract Price adjustment will be triggered in a subsequent Period only if at the beginning of 
the prior Period there are at least five (5) elfglBfe"“Projecfs*Tfom"live"15J'cTiTfere nf"Applicanfs ~" 
(including Applicant’s Affiliates) with Re-MAT Queue Numbers forihe applicable Product Type.
If an Applicant or its Affiliates have any ownership interest (based on~fheInfo'rmafi5n~prwT3e915y~~' 
and attested to by the Applicant as described inProgram Participation ReqUesTSectioh'p'T.c'ST'" 
in a Project, the Project will be attributed to the"App(Icahf(sJTor'pur'p"oses oTfhls'provIsibTT'lT'" 
there are fewer than (5) eligible Projects from five (5) different Applicants in the queue for any 
Product Type at the beginning of any Period, then the Contract Price for that Product Type will 
remain the same in the next Period. If at least five (5) eligible Projects from five (5) different 
Applicants are in the queue for a Product Type, the Contract Price for that Product Type may 
increase or decrease in the next Period based on the criteria described below in Price Sections 
H.2.b and H.2.d.
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(3) Third increase in a series: +$12/MWh

(4) ^\ll subsequent increases in a series: j$12/MWh.
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I. SUBSCRIPTION

Subscription shall occur as follows:

Within ten (10) business days after the first business day of each Period, Applicants must provide 
SDG&E with notice indicating whether or not the Applicant is willing to execute a Re-MAT PPA 
based on the applicable Contract Price (Accept the Contract Price or Reject the Contract Price). 
SDG&E’s website, information technology systems, or materials shall specify how Applicant shall 
provide written notice to SDG&E.

Failure to provide SDG&E with written notice by 5:00 p.m. PST on the tenth business day after the 
first business day of a Period will be deemed to be notice that the Applicant Rejects the Contract 
Price for that Period.

1.

2.

3. SDG&E will award PPAs to Applicants that meet the Eligibility Criteria in Re-MAT Queue Number 
order until the Available Allocation for the Product Type is met or Deemed Fully Subscribed. SDG&E 
will input information from the PPR into the Re-MAT PPA for execution. SDG&E will provide written 
notice to Applicants that are awarded a Re-MAT PPA for a Period directing the Applicant to provide 
to SDG&E an executed Re-MAT PPA within ten (10) business days following the deadline for 
Applicants to Reject the Contract Price or Accept the Contract Price. If the Contract Capacity of the 
next Project that has provided notice to SDG&E within ten (10) business days after the first business 
day of a Period indicating a willingness to execute a Re-MAT PPA. in Re-MAT Queue Number order, 
for a Product Type is larger than the remaining Available Allocation, that next Applicant will not be 
awarded a Re-MAT PPA and SDG&E will deem the Available Allocation to be fully subscribed 
(Deemed Fully Subscribed).

Applicants who Reject the Contract Price or Accept the Contract Price but are not awarded a Re
MAT PPA will retain their Re-MAT Queue Number, except as otherwise specified in this Schedule.

4.

5. Applicants that are awarded a Re-MAT PPA for a Period must submit an executed Re-MAT PPA to 
SDG&E within ten (10) business days of receiving written notice of the Re-MAT PPA award from 
SDG&E. If the Applicant fails to return an executed Re-MAT PPA to SDG&E within ten (10) business 
days of SDG&E’s written notice, the Applicant will be deemed to have rejected the Re-MAT PPA and 
the Applicant’s Re-MAT Queue Number will be revoked. The capacity associated with the 
Applicant’s Project will be allocated per the Capacity Allocation Section G^_of this Schedule. ___ —f Deleted: 2

6. The Project may not have an existing PPA or other contract for energy and/or capacity deliveries to 
SDG&E. or any other counterparty, from the same Project at the time of execution of the Re-MAT 
PPA or, if allowed per the terms of the existing contract, the Seller must provide documentation 
demonstrating that the existing contract will be terminated on a date certain that is within the 
Commercial Operation Date (COD) timing allowed in the Re-MAT PPA prior to the execution of the 
Re-MAT PPA. Notwithstanding the foregoing, to the extent Seiler is seeking an excess sales Re
MAT PPA for the Project, Seller is not required to terminate or demonstrate future termination of any
applicable contractual arrangements with respect to serving any Site Host Load

7. Within ten (10) business days of the execution of the Re-MAT PPA by both the Applicant and 
SDG&E, SDG&E shall provide on its website information regarding the executed Re-MAT PPA as 
required by the CPUC in D.12-05-035.

J. Re-MAT PPA

The Re-MAT PPA will be completed by SDG&E for execution by the Applicant and shall include the 
information submitted in the PPR, which includes, but is not limited to, the information listed below.
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1. Seller Name: Must be a legal entity

2. Project Name

3. Facility Street Address (or nearest intersection) (or coordinates if no intersection or street address)

4. Type of Facility: Baseload or As-Available

5. Renewable Resource Type: Solar PV, Biogas, etc.

6. Interconnection Queue Position

7. Interconnection Point

8. Service Voltage

9. Delivery Point

10. Expected Commercial Operation Date: No later than twenty-four (24) months from execution date of 
the Re-MAT PPA

11. Contract Capacity

12. Delivery Term: 10, 15, or 20 years

13. Transaction: Full Buy/Sell or Excess Sale

14. Contract Quantity: Provide estimates in kWh/year, net of Station Use and Site Host Load for each 
year of the Delivery Term

K. METERING

Projects must be electrically independent and separately metered. Metering requirements are described in 
the Re-MAT PPA.

L. SPECIAL CONDITIONS

The following special conditions apply to Re-MAT and the Re-MAT program:

1. COD Extension Policy: The COD for the Re-MAT PPA may only be extended pursuant to the terms 
in the Re-MAT PPA. The Re-MAT PPA requires that the Project achieve its COD within twenty-four 
(24) months after the Execution Date of the Re-MAT PPA, with the possibility of one six (6) month 
extension for Permitted Extensions as set forth in the Re-MAT PPA.

2. Termination of Service: Unless terminated earlier pursuant to the Re-MAT PPA, the Re-MAT PPA 
automatically terminates immediately following the last day of the Delivery Term.

3. Re-MAT Suspension: SDG&E may file a motion with the CPUC to suspend Re-MAT when evidence 
of market manipulation or malfunction exists. The motion must be filed on the applicable CPUC 
service list. The motion shall identify the portion of the program suspended, the specific behavior 
and reasons for the suspension, and SDG&E’s proposal for resolving the problem. Any requested 
suspension will be implemented by SDG&E immediately upon filing and shall not be modified or 
changed unless directed by the CPUC.
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SDG&E may deny a request for service, upon written notice, under this Schedule if it makes any of the 
following findings:

1. The Project does not meet the requirements of PUC Section 399.20 or any applicable CPUC 
decision.

2. The transmission or distribution grid that would serve as the point of interconnection is inadequate.

3. The Project does not meet all applicable state and local laws and building standards, and utility 
interconnection requirements.

4. The aggregate of all electric generation facilities on a distribution circuit would adversely impact utility 
operation and load restoration efforts of the distribution system.

5. »Ib§.?L^®PlAffi®?r_s_tq b_e_part_of a_[ajgejj3ver_aJI_[n_sJaNation_by the_sam_e_comgany_qr_consortjum [n__ 
the same general location. •V"' Deleted: <#>The Applicant or its 

Affiliates will have an excess of 10 
MW of executed Re-MAT PPAs with 
SDG&E under this Schedule.^

s
%

6. There exist any outstanding obligations owed to SDG&E by the Applicant under a previously 
executed Re-MAT PPA or other agreement related to the sale of energy, capacity, green attributes, 
or other related products, in each case, that relates to either any portion of the site or the 
interconnection queue position to be utilized by the Project seeking service.

H
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7. The Applicant does not otherwise meet the requirements of this Schedule.

Upon receipt of notice of denial from SDG&E, the Applicant may appeal the decision to the CPUC.

N. DEFINITIONS

Capitalized terms in this Schedule shall have the same meaning as the defined term in the Re-MAT PPA 
| (Form 142-0610), unless the term is otherwise defined in this Schedule.

1. Baseload: For the purposes of this Schedule, Baseload shall have the same meaning as the defined 
term “Baseload Facility” in Appendix A of the Re-MAT PPA.

2. As-Available Peaking: For the purposes of this Schedule, As-Available Peaking shall have the same 
meaning as the defined term “As-Available Facility” in Appendix A of the Re-MAT PPA and have a 
generation profile demonstrating intermittent energy delivery with 95% or more of the expected 
output generated in the super-peak and shoulder-peak periods. SDG&E reserves the right to 
request a generation profile and supporting information for the Project to confirm the generation 
profile.

3. As-Available Non-Peaking: For the purposes of this Schedule, As-Available Non-Peaking shall have 
the same meaning as the defined term “As-Available Facility” in Appendix A of the Re-MAT PPA and 
have a generation profile demonstrating intermittent energy delivery with less than 95% of the 
expected output in the super-peak and shoulder-peak periods. SDG&E reserves the right to request 
a generation profile and any supporting information for the Project to confirm the generation profile.
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The Initial Program Capacity that is allocated to each Product Type shall be calculated by 

dividing the capacity assigned to each Product Type by 3.0 MW, the resulting number will 
determine the initial number of SDG&E’s Program Periods. SDG&E will then offer 
capacity in 3.0 MW increments per Product Type for each of SDG&E’s initial Program 
Periods, with the exception of SDG&E’s last initial Program Period which will include any 
remaining fraction of capacity resulting from the calculation described above. The 
capacity offered in SDG&E’s last initial Program Period will also include a portion of any 
unsubscribed MW from previous Periods that, aggregated with the remaining fraction of 
capacity from the initial calculation, will not exceed 3.0 MW. Any unsubscribed MW 
remaining after SDG&E’s initial Program Periods will be allocated to additional Period(s) 
following the same calculation described above until the total nameplate MW capacity for 
the Product Type becomes fully subscribed.
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[This contract has been approved by the California Public Utilities Commission in Decision 13-05
034. Modification of the terms and conditions of this contract will result in the need to obtain 
additional Commission approval of the contract.]

11 lie conlracl approx ed bx Decision 13-05-034 includes terms and conditions that "max not be 
modified” pursuant to prior ( ommission decisions, inrludin** Decision If-1 1-025. Decision 0N-0X- 
02K and Decision 10-03-021. as modified bx Decision 11-01-025. and these terms and conditions aij| 
slmxx n in shaded le\l.|
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RENEWABLE MARKET ADJUSTING TARIFF 
POWER PURCHASE AGREEMENT 

BETWEEN
AND

[Utility Name], a California corporation (“Buyer” or [Utility Name]), and
_______________________(“Seller”), a [Seller’s form of business entity and state of
organization], hereby enter into this Power Purchase Agreement (“Agreement”) made and 
effective as of the Execution Date. Seller and Buyer are sometimes referred to in this Agreement 
jointly as “Parties” or individually as “Party.” In consideration of the mutual promises and 
obligations stated in this Agreement and its appendices, the Parties agree as follows:

1. DOCUMENTS INCLUDED

This Agreement includes the following appendices, which are specifically incorporated 
herein and made a part of this Agreement:

Appendix A Definitions

Appendix B Commercial Operation Date Confirmation Letter

Appendix C Time of Delivery Periods and Payment Allocation Factors

Appendix D Forecasting and Outage Notification Requirements

Appendix E Description of the Facility

Appendix F Telemetry Requirements

Appendix G Guaranteed Energy Production Damages

Appendix H Form of Letter of Credit

Appendix I Seller’s Milestone Schedule

Appendix J Notices List

Appendix K Form of General Consent to Assignment [PG&E and SCE-only]

Appendix L Form of Financing Consent to Assignment [PG&E and SCE-only]

Appendix M Procedure for Demonstration of Contract Capacity

Appendix N-l QF Efficiency Monitoring Program - Cogeneration Data Reporting 
Form

Appendix N-2 Fuel Use Standards - Small Power Producer Data Reporting Form

1
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2. SELLER’S FACILITY AND COMMERCIAL OPERATION DATE

This Agreement governs Buyer’s purchase of the Product from the electrical generating 
facility (hereinafter referred to as the “Facility” or “Project”) as described in this Section.

Facility Location. The Facility is physically located at:2.1

Facility Name. The Facility is named2.2

Type of Facility.2.3

The Facility is a(n) (check one):2.3.1

© Baseload Facility

© As-Available Facility

The Facility’s renewable resource is2.3.2
[e.g., biogas, hydro, etc.]

The Facility is a (check all applicable):2.3.3

© “small power production facility,” as described in 18 CFR 
§§292.203(a), 292.203(c) and 292.204

© “topping-cycle cogeneration facility,” as defined in 18 CFR 
§292.202(d)

© “bottoming-cycle cogeneration facility,” as defined in 18 CFR 
§292.202(e)

Interconnection Queue Position. The Project’s interconnection queue position is 
_. The Project’s interconnection queue position may only be used for the sole

2.4

benefit of the Project.

Interconnection Point. The Facility is connected to [name of utility] electric 
system at [include description of physical interconnection point] at a service voltage of__

2.5

kV.

Delivery Point. The Delivery Point is at the point of interconnection with the 
CAISO Grid, [insert name or location].

2.6

2
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Facility Description. A description of the Facility, including a summary of its 
significant components, a drawing showing the general arrangements of the Facility, and a single 
line diagram illustrating the interconnection of the Facility and loads with Buyer’s electric 
distribution system, is attached and incorporated herein as Appendix E.

2.7

Expected Commercial Operation Date; Guaranteed Commercial Operation Date.2.8

If not already capable of delivering Product on the Execution Date,
, which may,

subject to the terms of the Agreement, be modified by Seller from time to time after the 
Execution Date. Seller shall provide Notice to Buyer of the latest expected Commercial 
Operation Date of the Facility no later than sixty (60) days before such date.

2.8.1
the Facility’s expected Commercial Operation Date is

Seller shall have demonstrated Commercial Operation by the 
“Guaranteed Commercial Operation Date,” which date shall be no later than the date that is 
twenty-four (24) months (720 days) after the Execution Date; provided that, subject to Section 
2.8.4, the Guaranteed Commercial Operation Date may be extended for the following reasons 
(“Permitted Extensions”):

2.8.2

Subject to Section 2.8.5, if Seller has taken all commercially 
reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees) to obtain permits necessary for the construction and operation of 
the Project, but is unable to obtain such permits due to delays beyond Seller’s reasonable control 
(“Permitting Delay”), then the Guaranteed Commercial Operation Date shall be extended six (6) 
months;

2.8.2.1

Subject to Section 2.8.5, if Seller has taken all commercially 
reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees, and completion of all Electric System Upgrades needed, if any) to 
have the Project physically interconnected to the Transmission/Distribution Owner’s distribution 
system, but fails to secure any necessary commitments from CAISO or the 
Transmission/Distribution Owner for such interconnection and upgrades due to delays beyond 
Seller’s reasonable control (“Transmission Delay”), then the Guaranteed Commercial Operation 
Date shall be extended six (6) months;

2.8.2.2

In the event of Force Majeure (“Force Majeure Delay”) without 
regard to Transmission Delay or Permitting Delay, the Guaranteed Commercial Operation Date 
shall be extended on a day-to-day basis for a cumulative period of not more than six (6) months; 
provided that Seller complies with Section 11; or

2.8.2.3

2.8.2.4 If Seller pays to Buyer damages in an amount equal to two
percent (2%) of the Collateral Requirement per day for each day (or portion thereof) the 
Guaranteed Commercial Operation Date is extended (“Daily Delay Liquidated Damages”), then 
the Guaranteed Commercial Operation Date shall be extended on a day-to-day basis 
corresponding to the number of days for which Seller has paid Daily Delay Liquidated Damages 
for a cumulative period of not more than six (6) months. Daily Delay Liquidated Damages 
payments applicable to days included in any Guaranteed Commercial Operation Date extension 
are nonrefundable and are in addition to, and not a part of, the Collateral Requirement; provided

3
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that Seller will be entitled to a refund (without interest) of any estimated Daily Delay Liquidated 
Damages payments paid by Seller to Buyer which exceed the amount required to cover the 
number of days by which the Guaranteed Commercial Operation Date was actually extended.

All Permitted Extensions taken shall be concurrent, rather than2.8.3
cumulative, during any overlapping days.

Notwithstanding anything in this Agreement, the Guaranteed 
Commercial Operation Date shall be no later than the date that is thirty (30) months after the 
Execution Date.

2.8.4

2.8.5 Upon request from Buyer, Seller shall provide documentation 
demonstrating to Buyer’s reasonable satisfaction that the Permitted Extensions described in 
Section 2.8.2.1 or 2.8.2.2 (as applicable), did not result from Seller’s action or failure to take 
action as described in Section 2.8.2.1 or 2.8.2.2 (as applicable).

Notice of Permitted Extension.2.9

In order to request a Permitting Delay or Transmission Delay 
(individually and collectively, “Delay”), Seller shall provide Buyer with Notice of the requested 
Delay by the later of (a) the date that is twenty-two (22) months (660 days) after the Execution 
Date and (b) within three (3) Business Days of the date that Seller becomes aware of, or 
reasonably should have become aware of, the circumstances giving rise for the applicable Delay, 
which Notice must clearly identify the Delay being requested and include information necessary 
for Buyer to verify the qualification of the Delay. Buyer shall use reasonable discretion to grant 
or deny the requested extension, and shall provide Seller Notice of its decision within ten (10) 
Business Days of Notice from Seller.

2.9.1

In the case of a Force Majeure Delay, Seller shall provide Notice as2.9.2
specified in Section 11.2.

2.9.3 In the case of an extension of the Guaranteed Commercial Operation Date 
by the payment of Daily Delay Liquidated Damages, Seller must, at the earliest possible time, 
but no later than five (5) Business Days before the commencement of the proposed Guaranteed 
Commercial Operation Date extension, provide Buyer with Notice of its election to extend the 
Guaranteed Commercial Operation Date along with Seller’s estimate of the duration of the 
extension and its payment of Daily Delay Liquidated Damages for the full estimated Guaranteed 
Commercial Operation Date extension period.

2.9.4 Notwithstanding anything to the contrary herein, Seller shall provide 
Notice to Buyer of the latest expected Commercial Operation Date of the Facility no later than 
sixty (60) days before the Commercial Operation Date.
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CONTRACT CAPACITY AND QUANTITY; TERM; CONTRACT PRICE; 
BILLING

3.

Contract Capacity. The Contract Capacity is 
Capacity shall not exceed 3,000 kW. The Contract Capacity is subject to adjustment based on 
the Demonstrated Contract Capacity and the definition of “Contract Capacity.”

kW. The Contract3.1

Contract Quantity. The “Contract Quantity” during each Contract Year is the 
amount set forth in the applicable Contract Year in the “Delivery Term Contract Quantity 
Schedule,” set forth below, which amount is net of Station Use, and, for excess sale 
arrangements, Site Host Load. Seller shall have the option to update the Delivery Term Contract 
Quantity Schedule one (1) time to the extent such a change is necessary based upon any 
adjustment to the Contract Capacity based on the Demonstrated Contract Capacity and the 
definition of “Contract Capacity,” within ten (10) Business Days of Buyer’s Notice of such 
adjustment to the Contract Capacity or the date of the Engineer Report, as applicable, which 
adjusted amounts shall thereafter be the applicable “Contract Quantity.”

3.2

Delivery Term Contract Quantity Schedule
Contract Year Contract Quantity (kVV h/Yr)

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20

Transaction. During the Delivery Term, Seller shall sell and deliver, or cause to 
be delivered, and Buyer shall purchase, the Product from the Facility at the Delivery Point, 
pursuant to Seller’s election of a(n) (check one):

3.3

© full buy/sell; or

© excess sale arrangement.
5
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In no event shall Seller have the right to procure the Product from sources other than the Facility 
for sale or delivery to Buyer under this Agreement or substitute such Product. Buyer shall have 
no obligation to receive or purchase the Product from Seller prior to the Commercial Operation 
Date or after the end of the Delivery Term.

Term of Agreement; Survival of Rights and Obligations.3.4

The term shall commence upon the Execution Date of this Agreement 
and shall remain in effect until the conclusion of the Delivery Term unless terminated sooner 
pursuant to Sections 11.4 or 14 of this Agreement (the “Term”).

3.4.1

Notwithstanding anything to the contrary in this Agreement, the 
rights and obligations that are intended to survive a termination of this Agreement are all of those 
rights and obligations that this Agreement expressly provides survive any such termination and 
those that arise from Seller’s or Buyer’s covenants, agreements, representations, and warranties 
applicable to, or to be performed, at or during any time before or as a result of the termination of 
this Agreement, including: (a) all obligations to pay in full amounts due, including under 
Sections 3.6, 12, 13.3, 14 and 15, (b) all obligations to post, maintain, return and release the 
Collateral Requirement under Section 13, (c) Seller’s obligations under Sections 4.1, 4.2, 4.3 and 
6.11, (d) all rights and obligations under Sections 6.4, 7, 10.2.7, and 14.8.4, and any other 
indemnity rights, (e) the limitations on liability set forth in Section 8, (f) all rights and 
obligations under Section 16, (g) all rights and obligations under Section 14.8, (h) the governing 
law set forth in Section 18, and (i) the dispute resolution provisions set forth in Section 19.

3.4.2

Delivery Term. The Seller shall deliver the Product from the Facility to Buyer for 
a period of (check one) (D ten (10), (D fifteen (15), or (D twenty (20) Contract Years (“Delivery 
Term”), which shall commence on the Commercial Operation Date under this Agreement and 
continue until the end of the last Contract Year unless terminated by the terms of this Agreement. 
The Commercial Operation Date shall occur only when all of the following conditions have been 
satisfied:

3.5

the Facility’s status as an Eligible Renewable Energy Resource is 
demonstrated by Seller’s receipt of pre-certification from the CEC;

3.5.1

if required pursuant to Section 4.8, the Facility’s status as a 
Qualifying Facility is demonstrated by Seller’s receipt of a docket number assigned to Seller’s 
filing of FERC Form 556;

3.5.2

as evidence of the Commercial Operation Date, the Parties shall 
execute and exchange the “Commercial Operation Date Confirmation Letter” attached as 
Appendix B;

3.5.3

Seller has provided to Buyer the Collateral Requirement specified in3.5.4
Section 13;

Seller has satisfied all of the CAISO agreement, interconnection 
agreement, and metering requirements in Sections 6.1 and 6.2 and has enabled Buyer to schedule 
the Facility with the CAISO;

3.5.5
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Seller has furnished to Buyer all insurance documents required under3.5.6
Section 10;

Seller has delivered to Buyer the first report required under Section3.5.7
6.12.4;

Seller has satisfied all of the telemetry requirements required to be 
satisfied by the Commercial Operation Date under Section 6.10 and Appendix F;

3.5.8

the Demonstrated Contract Capacity has been determined in3.5.9
accordance with Appendix M;

Seller has provided sixty (60) days Notice prior to the Commercial3.5.10
Operation Date as required under Section 2.8.1;

Seller has delivered to Buyer the report required under Section 6.16,3.5.11
if any; and

Seller has delivered to Buyer any currently operative filings at FERC, 
including any rulings, orders or other pleadings or papers filed by FERC, concerning the 
qualification of the Facility as a Qualifying Facility.

3.5.12

Contract Price.3.6

The price for Delivered Energy (the “Contract Price”) is [Dollar 
amount as text] dollars ($[Number]) per kWh. [Contract Price to be determined by Re-MAT 
pricing methodology. /

3.6.1

In no event shall Buyer be obligated to receive or pay for, in any 
hour, any Delivered Energy that exceeds one hundred and ten percent (110%) of Contract 
Capacity, and the Contract Price for such Delivered Energy in excess of such one hundred and 
ten percent (110%) of Contract Capacity shall be adjusted to be Zero dollars ($0) per kWh.

3.6.2

In any Contract Year, if the amount of Delivered Energy exceeds one 
hundred twenty percent (120%) of the annual Contract Quantity amount, the Contract Price for 
such Delivered Energy in excess of such one hundred twenty percent (120%) shall be adjusted to 
be seventy-five percent (75%) of the applicable Contract Price.

3.6.3

3.7 Billing.

The amount of Product purchased by Buyer from Seller under this 
Agreement at the Delivery Point is determined by the meter specified in Section 6.2.1 or Check 
Meter, as applicable. Throughout the Delivery Term and subject to and in accordance with the 
terms of this Agreement, Buyer shall pay the Contract Price to Seller for the Product; provided 
that Buyer has no obligation to purchase from Seller any Product that is not or cannot be 
delivered to the Delivery Point as a result of any circumstance, including: (a) an outage of the 
Facility; (b) a Force Majeure under Section 11; or (c) a reduction or curtailment of deliveries in 
accordance with Sections 6.8.1(a) or (b). Buyer will not be obligated to pay Seller for any

3.7.1

7
Form 142-0600 (06/13)

SB GT&S 0178332



Product that Seller delivers in violation of Section 6.8, including any Product Seller delivers in 
excess of the amount specified in any Curtailment Order.

For the purpose of calculating monthly payments under this 
Agreement, the amount recorded by the meter specified in Section 6.2.1 or Check Meter, as 
applicable, will be time-differentiated according to the time period and season of the receipt of 
the Product by Buyer from Seller, as set forth in Appendix C, and the pricing will be weighted by 
the Payment Allocation Factors.

3.7.2

The monthly payment will equal the sum of (a) the sum of the 
monthly TOD Period payments for all TOD Periods in the month and (b) the Curtailed Product 
Payment for the month. Each monthly TOD Period payment will be calculated pursuant to the 
following formula, where “n” is the TOD Period being calculated:

3.7.3

TOD PERIODn PAYMENT = A x B x (C - D)

Where:

Contract Price, in $/kWh.
The Payment Allocation Factor for the TOD Period being 
calculated.
The sum of Energy recorded by the meter specified in 
Section 6.2.1 or Check Meter, as applicable, in all hours for 
the TOD Period being calculated, in kWh.
Any Energy produced by the Facility for which Buyer is 
not obligated to pay Seller as set forth in Section 3.7.1.

A
B

C

D

On or before the last Business Day of the month immediately 
following each calendar month, Seller shall determine the amount of Product received by Buyer 
pursuant to this Agreement for each monthly period and issue an invoice showing the calculation 
of the payment. Seller shall also provide to Buyer: (a) records of metered data, including CAISO 
metering and transaction data sufficient to document and verify the generation of Product by the 
Facility for any CAISO settlement time interval during the preceding months; (b) access to any 
records, including invoices or settlement data from the CAISO; and (c) an invoice, in the format 
specified by Buyer.

3.7.4

Buyer shall make payment of each invoice, adjusted by any amounts 
owed by or to Seller under this Agreement, on or before the later of the last Business Day of the 
month in which Buyer receives an invoice from Seller, or the tenth (10th) Business Day after 
receipt of the invoice; provided that Buyer shall have the right, but is not obligated, to apply any 
amounts due to Buyer from Seller for any charges incurred under this Agreement, for past due 
bills for electric service or for Buyer services, towards any amount owed to Seller under this 
Agreement. In the event Buyer applies any amounts due to Buyer from Seller towards an 
invoice issued by Seller, Buyer shall provide an explanation of the amounts Buyer has applied 
towards Seller’s invoice.

3.7.5
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In the event an invoice or portion thereof or any other claim or 
adjustment arising hereunder, is disputed, payment of the undisputed portion of the invoice shall 
be required to be made when due, with Notice of the objection given to the other Party. Any 
invoice dispute or invoice adjustment shall be in writing and shall state the basis for the dispute 
or adjustment. Payment of the disputed amount shall not be required until the dispute is 
resolved. In the event adjustments to payments are required as a result of inaccurate meter(s), 
Buyer shall determine the correct amount of Product received under this Agreement during any 
period of inaccuracy and recompute the amount due from Buyer to Seller for the Product 
delivered during the period of inaccuracy. The Parties agree to use good faith efforts to resolve 
the dispute or identify the adjustment as soon as possible. Upon resolution of the dispute or 
calculation of the adjustment, any required payment shall be made within thirty (30) days of such 
resolution along with simple interest accrued at the Interest Rate from and including the due date, 
but excluding the date paid. Inadvertent overpayments shall be returned upon request or 
deducted by the Party receiving such overpayment from subsequent payments, with simple 
interest accrued at the Interest Rate from and including the date of such overpayment, but 
excluding the date repaid or deducted by the Party receiving such overpayment. Any dispute 
with respect to an invoice is waived unless the other Party is notified in accordance with this 
Section 3.7.6 within twelve (12) months after the invoice is rendered or any specific adjustment 
to the invoice is made, [except for invoice disputes under Section 4.3 which are waived unless 
the other Party is notified in accordance with this Section 3.7.6 within twenty-four (24) months 
after the invoice is rendered or any specific adjustment to the invoice is made.] [Bracketed 
provision for PG&E and SDG&E only; for Facilities (1) 500 kW or greater and (2) eligible for a 
CAISO revenue meter] If an invoice is not rendered by Seller within twelve (12) months after 
the close of the month during which performance occurred, the right to payment for such 
performance is waived.

3.7.6

Notwithstanding anything to the contrary in Section 3.7.5, Buyer may 
issue an invoice to Seller for any amount due under this Agreement. Unless explicitly stated 
otherwise, payment of such invoice shall be made within thirty (30) days of receipt of such 
invoice.

3.7.7

Unless otherwise agreed to in writing by the Parties, any payment due 
under this Agreement will be satisfied by issuance of a check, via Automated Clearing House 
transfer or via wire transfer. Notwithstanding anything to the contrary set forth in this 
Agreement, neither Party is obligated to make payment on any invoice until the cumulative 
amount due exceeds fifty dollars ($50.00), except that both Parties shall pay all amounts due 
pursuant to this Agreement at least once per calendar year no later than thirty (30) days after the 
end of the calendar year.

3.7.8

All interest paid or payable under this Agreement shall be computed 
as simple interest using the Interest Rate and, unless specified otherwise in this Agreement, shall 
be paid concurrently with the payment or refund of the underlying amount on which such interest 
is payable.

3.7.9

3.8 Title and Risk of Loss. Title to and risk of loss related to the Product from the 
Facility shall transfer from Seller to Buyer from the Delivery Point. Seller warrants that it will 
deliver to Buyer the Product from the Facility free and clear of all liens, security interests, claims
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and encumbrances or any interest therein or thereto by any person arising prior to the Delivery 
Point.

GREEN ATTRIBUTES; RESOURCE ADEQUACY BENEFITS; EIRP 
REQUIREMENTS; ERR REQUIREMENTS; QUALIFYING FACILITY STATUS

4.

Green .Attributes. Seller hereby pro\ ides and conveys all Green Attributes 
assoeialed with all electricity generation front the Project to Buyer as pan of the Product being 
delivered. Seller represents and warrants that Seller holds the rights to all Green Attributes li\ 
the Project, and Seller agrees to convey and hereby conveys all such Green Attributes to Buye 
as included in the delivery of the Product from the Project. | Standard term and condition that 
"may not be modi lied'" pursuant to prior Commission decisions, including Decision 07-1 1-025. 
Decision 0N-0N-02N and Decision 10-05-021. as modi lied bv Decision I I-01-0251

4.1

r
Conveyance of Product. Throughout the Delivery Term, Seller shall provide and 

convey the Product to Buyer in accordance with the terms of this Agreement, and Buyer shall 
have the exclusive right to the Product. Seller shall, at its own cost, take all actions and execute 
all documents or instruments that are reasonable and necessary to effectuate the use of the Green 
Attributes, Resource Adequacy Benefits, if any, and Capacity Attributes, if any, for Buyer’s 
benefit throughout the Delivery Term.

4.2

WREGIS. [PG&E and SDG&E WREGIS Requirements for Facilities (1) 500 k'W 
or greater; and (2) eligible for a CAISO revenue meter] [Seller shall, at its sole expense take all 
actions and execute all documents or instruments necessary to ensure that all WREGIS 
Certificates associated with all Renewable Energy Credits corresponding to all Energy produced 
by the Facility are issued and tracked for purposes of satisfying the requirements of the 
California Renewables Portfolio Standard and transferred in a timely manner to Buyer for 
Buyer’s sole benefit. Seller shall comply with all Laws, including, without limitation, the 
WREGIS Operating Rules, regarding the certification and transfer of such WREGIS Certificates 
to Buyer and Buyer shall be given sole title to all such WREGIS Certificates. Seller shall be 
deemed to have satisfied the warranty in Section 4.3.9; provided that Seller fulfills its obligations 
under Sections 4.3.1 through 4.3.7 below.

4.3

Within thirty (30) days of the Commercial Operation Date, Seller 
shall register the Project with WREGIS and establish an account with WREGIS (“Seller’s 
WREGIS Account”), which Seller shall maintain until the end of the Delivery Term. Seller shall 
transfer the WREGIS Certificates using “Forward Certificate Transfers” (as described in the 
WREGIS Operating Rules) from Seller’s WREGIS Account to the WREGIS account(s) of Buyer 
or the account(s) of a designee that Buyer identifies by Notice to Seller (“Buyer’s WREGIS 
Account”). Seller shall be responsible for all expenses associated with registering the Project 
with WREGIS, establishing and maintaining Seller’s WREGIS Account, paying WREGIS 
Certificate issuance and transfer fees, and transferring WREGIS Certificates from Seller’s 
WREGIS Account to Buyer’s WREGIS Account.

4.3.1

Seller shall cause Forward Certificate Transfers to occur on a monthly 
basis in accordance with the certification procedure established by the WREGIS Operating 
Rules. Since WREGIS Certificates will only be created for whole MWh amounts of Energy

4.3.2
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generated, any fractional MWh amounts (i.e., kWh) will be carried forward until sufficient 
generation is accumulated for the creation of a WREGIS Certificate.

Seller shall, at its sole expense, ensure that the WREGIS Certificates 
for a given calendar month correspond with the Delivered Energy for such calendar month as 
evidenced by the Project’s metered data.

4.3.3

Due to the ninety (90) day delay in the creation of WREGIS 
Certificates relative to the timing of invoice payment under Section 3.7, Buyer shall pay an 
invoice payment for a given month in accordance Section 3.7 before the WREGIS Certificates 
for such month are formally transferred to Buyer in accordance with the WREGIS Operating 
Rules and this Section 4.3. Notwithstanding this delay, Buyer shall have all right and title to all 
such WREGIS Certificates upon payment to Seller in accordance with Section 3.7.

4.3.4

A “WREGIS Certificate Deficit” means any deficit or shortfall in 
WREGIS Certificates delivered to Buyer for a calendar month as compared to the Delivered 
Energy for the same calendar month (“Deficient Month”). If any WREGIS Certificate Deficit is 
caused, or the result of any action or inaction, by Seller, then the amount of Delivered Energy in 
the Deficient Month shall be reduced by the amount of the WREGIS Certificate Deficit for the 
purposes of calculating Buyer’s payment(s) to Seller under Section 3.7 and the Guaranteed 
Energy Production for the applicable Performance Measurement Period. Any amount owed by 
Seller to Buyer because of a WREGIS Certificate Deficit shall be made as an adjustment to 
Seller’s invoice to Buyer in accordance with Section 3.7, and Buyer shall net such amount 
against Buyer’s subsequent payment(s) to Seller.

4.3.5

Without limiting Seller’s obligations under this Section 4.3, if a 
WREGIS Certificate Deficit is caused solely by an error or omission of WREGIS, the Parties 
shall cooperate in good faith to cause WREGIS to correct its error or omission.

4.3.6

If WREGIS changes the WREGIS Operating Rules after the 
Execution Date or applies the WREGIS Operating Rules in a manner inconsistent with this 
Section 4.3 after the Execution Date, the Parties promptly shall modify this Section 4.3 as 
reasonably required to cause and enable Seller to transfer to Buyer’s WREGIS Account a 
quantity of WREGIS Certificates for each given calendar month that corresponds to the 
Delivered Energy in the same calendar month.

4.3.7

Buyer, at its sole discretion, shall have the right to direct Seller to 
cause and allow Buyer to be the “Qualified Reporting Entity” and “Account Holder” (as such 
terms are defined by WREGIS) for the Facility.]

4.3.8

Seller warrants that all necessary steps to allow the Renewable 
Energy Credits transferred to Buyer to be tracked in the Western Renewable Energy General 
Information System will be taken prior to the first delivery under the contract. |Standard ten 
and condition that "may not be modified" pursuant to prior Commission decisions, including 
Decision 07-1 1-025. Decision 08-08-028 and Decision 10-03-021. as modified by Decisioi 
01-025|

4.3.9
ion
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[4.3 WREGIS. [SCE WREGIS Requirements andPG&E and SDG&E WREGIS 
Requirements for Facilities that are (1) less than 1 MW and (2) ineligible for a CAIRO revenue
meter] With respect to WREGIS, Seller shall cause and allow Buyer to be the “Qualified 
Reporting Entity” and “Account Holder” (as such terms are defined by WREGIS) for the Facility 
within thirty (30) days after the Commercial Operation Date.]

Resource Adequacy Benefits.4.4

During the Delivery Term, Seller grants, pledges, assigns and 
otherwise commits to Buyer all of the Contract Capacity, including Capacity Attributes, if any, 
from the Project to enable Buyer to meet its Resource Adequacy or successor program 
requirements, as the CPUC, CAISO or other regional entity may prescribe (“Resource Adequacy 
Requirements”).

4.4.1

If providing any Resource Adequacy, Seller shall comply with the 
Resource Adequacy requirements set forth in the CAISO Tariff, including Section 40 thereof, as 
may be changed from time to time.

4.4.2

Seller shall have the option but not the obligation to pursue Full 
Capacity Deliverability Status for the Project. If the Project achieves Full Capacity 
Deliverability Status, Seller, at its option, may make a one-time, irrevocable election to utilize 
the full capacity deliverability payment allocation factors set forth in Appendix C by providing 
Notice to Buyer of such election within sixty (60) days of achieving Full Capacity Deliverability 
Status (the “Full Capacity Option Notice”), which election shall be effective as specified in the 
definition of “Payment Allocation Factors.”

4.4.3

Seller shall cooperate in good faith with, and comply with 
unburdensome requests of, Buyer and the CAISO to enable Buyer and/or the CAISO to assign 
Capacity Attributes and Resource Adequacy Benefits to the Facility.

4.4.4

Eligible Renewable Resource. Seller shall take all actions necessary to achieve 
and maintain status as an Eligible Renewable Energy Resource or ERR. Within thirty (30) days 
after the Commercial Operation Date, Seller shall file an application or other appropriate request 
with the CEC for CEC Certification for the Facility. Seller shall expeditiously seek CEC 
Certification, including promptly responding to any requests for information from the requesting 
authority.

4.5

Compliance Expenditure Cap. If Seller establishes to Buyer’s reasonable 
satisfaction that a change in Laws occurring after the Execution Date has increased Seller’s cost 
above the cost that could reasonably have been contemplated as of the Execution Date to take all 
actions to comply with Seller’s obligations under the Agreement with respect to obtaining and 
maintaining CEC Pre-Certification, CEC Certification or CEC Verification, then Seller’s 
required out-of-pocket expenses are limited to Twenty-Five Thousand dollars ($25,000.00) in the 
aggregate each year of the Term (“Compliance Expenditure Cap”) between the Execution Date 
and the last day of the Term.

4.6
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Any actions required for Seller to comply with its obligations set 
forth in Section 4.6, the cost of which will be included in the Compliance Expenditure Cap, shall 
be referred to collectively as the “Compliance Actions.”

4.6.1

If Seller reasonably anticipates the need to incur out-of-pocket 
expenses in excess of the Compliance Expenditure Cap in order to take any Compliance Action, 
Seller shall promptly provide Notice to Buyer and documentation to demonstrate the expenses 
incurred up to the Compliance Expenditure Cap and such anticipated out-of-pocket expenses.

4.6.2

Buyer will have ninety (90) days to evaluate such Notice and 
documentation (during which time period Seller is not obligated to take any Compliance Actions 
described in the Notice) and shall, within such time, either (a) agree to reimburse Seller for all or 
some portion of the costs that exceed the Compliance Expenditure Cap (such Buyer-agreed upon 
costs, the “Accepted Compliance Costs”), or (b) waive Seller’s obligation to take such 
Compliance Actions, or any part thereof for which Buyer has not agreed to reimburse Seller. 
Notwithstanding the foregoing, if Buyer, in its sole discretion, elects to seek CPUC approval 
before Buyer agrees to reimburse anticipated out-of-pocket expenses that exceed the Compliance 
Expenditure Cap or waive Seller’s obligation to take such Compliance Actions, Buyer may seek 
CPUC approval, during which time period Seller is not obligated to take any Compliance 
Actions described in the Notice.

4.6.3

If Buyer agrees to reimburse Seller for the Accepted Compliance 
Costs, then Seller shall take such Compliance Actions covered by the Accepted Compliance 
Costs as agreed upon by the Parties and Buyer shall reimburse Seller for Seller’s actual costs to 
effect the Compliance Actions, not to exceed the Accepted Compliance Costs.

4.6.4

Eligible Intermittent Resources Protocol Requirements. If at any time during the 
Term the Facility is eligible for EIRP, Seller shall provide Buyer with a copy of the notice from 
CAISO certifying the Facility as a Participating Intermittent Resource as soon as practicable 
after Seller’s receipt of such notice of certification. Following such certification: (a) Seller, at its 
sole cost, shall participate in and comply with EIRP and all additional protocols issued by the 
CAISO for a Participating Intermittent Resource (if directed by Buyer, in its sole discretion, to 
participate in such program) or, if the EIRP is no longer available by the CAISO, then all 
protocols, rules or regulations issued by the CAISO for generating facilities providing energy on 
an intermittent basis; and (b) Buyer in its limited capacity as Seller’s Scheduling Coordinator 
shall facilitate communication with the CAISO and provide other administrative materials to the 
CAISO as necessary to satisfy Seller’s obligations and to the extent such actions are at de 
minimis cost to Buyer.

4.7

FERC Qualifying Facility Status. Seller shall take all actions, including making 
or supporting timely filings with the FERC necessary to obtain or maintain the Qualifying 
Facility status of the Facility throughout the Term; provided, however, that this obligation does 
not apply to the extent Seller is unable to maintain Qualifying Facility status using commercially 
reasonable efforts because of (a) a change in PURPA or in regulations of the FERC 
implementing PURPA occurring after the Execution Date, or (b) a change in Laws directly 
impacting the Qualifying Facility status of the Facility occurring after the Execution Date; and 
provided further that Seller shall not be obligated under this Section 4.8 to take any actions or

4.8
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make any filings to the extent that no action or filing is required by FERC to obtain, or maintain 
the Qualifying Facility status of the Facility.

5. REPRESENTATION AND WARRANTIES; COVENANTS

5.1 Representations and Warranties. On the Execution Date, each Party represents 
and warrants to the other Party that:

it is duly organized, validly existing and in good standing under the5.1.1
Laws of the jurisdiction of its formation;

the execution, delivery and performance of this Agreement are within 
its powers, have been duly authorized by all necessary action and do not violate any of the terms 
and conditions in its governing documents, any contracts to which it is a party or any Laws;

5.1.2

this Agreement and each other document executed and delivered in 
accordance with this Agreement constitutes a legally valid and binding obligation enforceable 
against it in accordance with its terms;

5.1.3

it is not Bankrupt and there are no proceedings pending or being 
contemplated by it or, to its knowledge, threatened against it which would result in it being or 
becoming Bankrupt; and

5.1.4

there is not pending or, to its knowledge, threatened against it or any 
of its Affiliates any legal proceedings that could materially adversely affect its ability to perform 
its obligations under this Agreement.

5.1.5

General Covenants. Each Party covenants that throughout the Term of this5.2
Agreement:

it shall continue to be duly organized, validly existing and in good 
standing under the Laws of the jurisdiction of its formation;

5.2.1

it shall maintain (or obtain from time to time as required, including 
through renewal, as applicable) all regulatory authorizations necessary for it to legally perform 
its obligations under this Agreement; and

5.2.2

it shall perform its obligations under this Agreement in a manner that 
does not violate any of the terms and conditions in its governing documents, any contracts to 
which it is a party, or any Law.

5.2.3

Seller’s Representations. Warranties and Covenants. In addition to the 
representations, warranties and covenants specified in Sections 5.1 and 5.2, Seller makes the 
following additional representations, warranties and covenants to Buyer, as of the Execution 
Date:

5.3

Seller has not participated in the Self-Generation Incentive Program 
(as defined in CPUC Decision 01-03-073), the California Solar Initiative (as defined in CPUC

5.3.1

14
Form 142-0600 (06/13)

SB GT&S 0178339



Decision 06-01-024), and/or other similar California ratepayer subsidized program relating to 
energy production or rebated capacity costs with respect to the Facility or ten (10) years have 
elapsed from the date Seller first received an incentive or benefit under any such program with 
respect to the Facility;

Seller’s execution of this Agreement will not violate Public Utilities5.3.2
Code Section 2821(d)(1), if applicable;

Seller, and. if applicable, its successors, represents and warrants that5.3.3
throughout the Delivery Term of this Agreement that: (i) the Project qualifies and is certified 1
the CFC as an Fligible Renewable linergy Resource ("FRR”) as such term is delined in Public 
l tililies Code Section 300.12 or Section 300.10; and (ii) the Project's output delivered to Buyer 
qualifies under the requirements of the California Renewables Portfolio Standard. To the extern 
a change in law occurs alter execution of this .Agreement that causes this representation and 
w arranty to be materially false or misleading, it shall not be an 1-vent of Default if Seller has 
used commercially reasonable efforts to comply w ith such change in law: | Standard term and 
condition that "max not be modi lied" pursuant to prior Commission decisions, including 
Decision 07-1 1-025. Decision 0S-0S-02N and Decision 10-03-021. as modi lied by Decision I ij 
01-025| ’

Seller and. if applicable, its successors, represents and warrants that 
throughout the Delivery Term of this Agreement the Renewable linergy Credits transferred to 
Buyer conform to the dellnition and attributes required lor compliance w ith the California 
Renewables Portfolio Standard, as set forth in California Public Polities Commission Decision 
0S-0S-02S. and as may be modified by subsequent decision of the California Public Polities 
Commission or by subsequent legislation. To the extent a change in law occurs alter execution 
of this Agreement that causes this representation and warranty to be materially false or 
misleading, it shall not be an Fvent of Default if Seller has used commercially reasonable efforts 
to comply w ith such change in law : | Standard term and condition that "may not be modi lied” 
pursuant to prior Commission decisions, including Decision 07-1 1-025. Decision 0N-0N-02S and 
Decision 10-03-021. as modilled by Decision I 1-01 -0251

5.3.4

The term “commercially reasonable efforts” as used in Section 5.3.3 
and 5.3.4 means efforts consistent with and subject to Section 4.6;

5.3.5

Subject to Section 4.8, throughout the Term of this Agreement, the5.3.6
Facility shall qualify as a Qualifying Facility.

Throughout the Term, Seller shall: (a) own and operate the Facility; 
(b) deliver the Product to Buyer to the Delivery Point free and clear of all liens, security 
interests, claims and encumbrances or any interest therein or thereto by any individual or entity; 
and (c) hold the rights to all of the Product;

5.3.7

Seller is acting for its own account, has made its own independent 
decision to enter into this Agreement and as to whether this Agreement is appropriate or proper 
for it based upon its own judgment, is not relying upon the advice or recommendations of the 
Buyer in so doing, and is capable of assessing the merits of, and understands and accepts, the 
terms, conditions and risks of this Agreement;

5.3.8
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Throughout the Delivery Term: (a) Seller will not convey, transfer, 
allocate, designate, award, report or otherwise provide any or all of the Product, or any portion 
thereof, or any benefits derived therefrom, to any party other than Buyer; and (b) Seller will not 
start-up or operate the Facility per instruction of or for the benefit of any third party, except as 
required by other Laws or, in the case of excess sale arrangements, to serve any Site Host Load;

5.3.9

Seller has not relied on any promises, representations, statements or 
information of any kind that are not contained in this Agreement in deciding to enter into this 
Agreement;

5.3.10

The construction of the Facility shall comply with all Laws, including 
applicable state and local laws, building standards, and interconnection requirements;

5.3.11

No other person or entity, including any other generating facility has 
any rights in connection with Seller’s interconnection agreement or Seller’s Interconnection 
Facilities and no other persons or entities shall have any such rights during the Term; and

5.3.12

During the Term, Seller shall not allow any other person or entity, 
including any other generating facility, to use Seller’s Interconnection Facilities.

5.3.13

6. GENERAL CONDITIONS

CAISO Agreements; Interconnection Agreements; Scheduling. During the 
Delivery Term, Seller shall operate the Facility in compliance with the Transmission/Distribution 
Owner tariffs, the CAISO Tariff, and all Laws. Seller shall secure and maintain in full force all 
of the CAISO agreements, certifications and approvals required in order for the Facility to 
comply with the CAISO Tariff, including executing and maintaining, as applicable, a 
Participating Generator Agreement, Meter Service Agreement, interconnection agreement, 
and/or any other agreement necessary to deliver the Product to Buyer. Seller shall also comply 
with any modifications, amendments or additions to the applicable tariffs, protocols and Laws; 
provided that Seller shall be required to enter into a Participating Generator Agreement with the 
CAISO only if the Facility’s net capacity is 500 kW or greater or if the CAISO Tariff requires or 
provides Seller the option to enter into such an agreement. Seller shall arrange and pay 
independently for any and all necessary costs under a Participating Generator Agreement, Meter 
Service Agreement, interconnection agreement, and/or any other agreement necessary to deliver 
the Product to Buyer. Ninety (90) days prior to the Commercial Operation Date, Seller must 
provide Buyer with all operating information, consistent with manufacturers specifications, 
needed for the Buyer to register the Facility with the CAISO and for Buyer to serve as 
Scheduling Coordinator.

6.1

Metering Requirements.6.2

All output from the Project must be delivered through a single 
CAISO revenue meter and that meter must be dedicated exclusively to the Project; provided that 
if the CAISO does not permit a revenue meter for the Facility, the Buyer shall specify a [Buyer- 
owned] [Bracketedprovision SCE-onlyJ revenue quality meter for the Facility. All Product 
purchased under this Agreement must be measured by the Project’s CAISO revenue meter(s), or 
the revenue quality meter specified by Buyer, to be eligible for payment under this Agreement.

6.2.1
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Seller shall bear all costs relating to all metering equipment installed to accommodate the 
Project; [provided that Buyer shall bear the cost of furnishing any meter that is owned by Buyer.]
[Bracketedprovision SCE-only]

Buyer may, at its sole cost, furnish and install one Check Meter at the 
interconnection associated with the Facility at a location provided by Seller that is compliant 
with Buyer’s electric service requirements. The Check Meter must be interconnected with 
Buyer’s communication network to permit (a) periodic, remote collection of revenue quality 
meter data, and (b) back-up real time transmission of operating-quality meter data through the 
telemetering system. In the event that Buyer elects to install a Check Meter, Buyer may compare 
the Check Meter data to the CAISO meter data. If the deviation between the CAISO meter data 
and the Check Meter data for any comparison is greater than 0.3%, Buyer may provide Notice to 
Seller of such deviation and the Parties shall mutually arrange for a meter check or recertification 
of the Check Meter or CAISO meter, as applicable. Each Party shall bear its own costs for any 
meter check or recertification. Testing procedures and standards for the Check Meter will be the 
same as for a comparable Buyer-owned meter. Seller shall have the right to have representatives 
present during all such tests. The Check Meter, if Buyer elects to install a Check Meter, is 
intended to be used for back-up purposes in the event of a failure or other malfunction of the 
CAISO meter, and Check Meter data shall only be used to validate the CAISO meter data and, in 
the event of a failure or other malfunction of the CAISO meter, in place of the CAISO meter 
until such time that the CAISO meter is recertified.

6.2.2

In the case of excess sales arrangements, Buyer may, at its sole cost, 
furnish and install a net generation output meter at a location provided by Seller that is compliant 
with Buyer’s electric service requirements. Such meter must be interconnected with Buyer’s 
communication network to permit (a) periodic, remote collection of revenue quality meter data, 
and (b) back-up real time transmission of operating-quality meter data through the telemetering 
system.

6.2.3

Meter Data. Seller hereby agrees to provide all meter data to Buyer in a form 
acceptable to Buyer, and consents to Buyer obtaining from the CAISO the CAISO meter data 
applicable to the Project and all inspection, testing and calibration data and reports. Seller shall 
grant Buyer the right to retrieve the meter readings from the CAISO Operational Meter Analysis 
and Reporting website and directly from the meter(s) at the Site.

6.3

Standard of Care. Seller shall: (a) maintain and operate the Facility and 
Interconnection Facilities, except facilities installed by Buyer, in conformance with all Laws and 
in accordance with Prudent Electrical Practices; (b) obtain any governmental authorizations and 
permits required for the construction and operation thereof; and (c) generate, schedule and 
perform transmission services in compliance with all applicable operating policies, criteria, rules, 
guidelines and tariffs and Prudent Electrical Practices. Seller shall reimburse Buyer for any and 
all losses, damages, claims, penalties, or liability Buyer incurs as a result of Seller’s failure to 
obtain or maintain any governmental authorizations and permits required for construction and 
operation of the Facility throughout the Term of this Agreement.

6.4
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Access Rights.6.5

Operations Logs. Seller shall maintain a complete and accurate log of 
all material operations and maintenance information on a daily basis. Such log shall include, but 
not be limited to, information on power production, fuel consumption (if applicable), efficiency, 
availability, maintenance performed, outages, results of inspections, manufacturer recommended 
services, replacements, electrical characteristics of the generators, control settings or adjustments 
of equipment and protective devices. Seller shall provide this information electronically to 
Buyer within twenty (20) days of Buyer’s request.

6.5.1

Access Rights. Buyer, its authorized agents, employees and 
inspectors may, on reasonable advance notice under the circumstances, visit the Project during 
normal business hours for purposes reasonably connected with this Agreement or the exercise of 
any and all rights secured to Buyer by Law, its tariff schedules, and rules on file with the CPUC. 
Buyer, its authorized agents, employees and inspectors must (a) at all times adhere to all safety 
and security procedures as may be required by Seller; and (b) not interfere with the operation of 
the Project. Buyer shall make reasonable efforts to coordinate its emergency activities with the 
Safety and Security Departments, if any, of the Project operator. Seller shall keep Buyer advised 
of current procedures for contacting the Project operator’s Safety and Security Departments.

6.5.2

Protection of Property. Each Party shall be responsible for protecting its own 
facilities from possible damage resulting from electrical disturbances or faults caused by the 
operation, faulty operation, or non-operation of the other Party’s facilities and such other Party 
shall not be liable for any such damages so caused; provided that nothing in this Section 6.6 shall 
modify any other agreement between the Parties.

6.6

Performance Excuses.6.7

Seller Excuses. Seller shall be excused from achieving the 
Guaranteed Energy Production during Seller Excuse Hours, as provided in Section 12.1.

6.7.1

Buyer Excuses. The obligation of Buyer to receive and/or pay for the 
Product shall be excused only (a) during periods of Force Majeure, (b) by Seller’s failure to 
perform, or (c) as provided with respect to curtailment in Section 6.8.

6.7.2

Seller Curtailment.6.8

Seller shall curtail the production of the Facility in accordance with 
the applicable Notice after receipt of: (a) Notice from Buyer that Buyer has been instructed by 
the CAISO or the Transmission/Distribution Owner to curtail Energy deliveries; (b) Notice that 
Seller has been given a curtailment order or similar instruction in order to respond to an 
Emergency; (c) Notice of a Curtailment Order issued by Buyer.

6.8.1

Buyer shall have no obligation to pay Seller for any Product delivered 
in violation of Section 6.8 or for any Product that Seller would have been able to deliver but for 
the fact of a curtailment pursuant to Section 6.8.1(a) or (b). Seller shall assume all liability and 
reimburse Buyer for any and all costs and charges incurred by Buyer, including but not limited to 
CAISO Penalties, as a result of Seller delivering Energy in violation of Section 6.8.

6.8.2
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Buyer shall have the right, but not the obligation, to issue to Seller a 
Curtailment Order. Buyer shall pay Seller the Contract Price for the Product Seller would have 
been able to deliver but for the fact that Buyer issued a Curtailment Order (“Paid Curtailed 
Product”).

6.8.3

Buyer shall estimate the amount of Product the Facility would have 
been able to deliver under Sections 6.8.3. Buyer shall apply accepted industry standards in 
making such an estimate and take into consideration past performance of the Facility, 
meteorological data, solar irradiance data, and any other relevant information. Seller shall 
cooperate with Buyer’s requests for information associated with any estimate made hereunder. 
Buyer’s estimates under this Section 6.8.4 for the amount of Product that the Facility would have 
been able to deliver but for Buyer’s issuance of a Curtailment Order will be determined in 
Buyer’s reasonable discretion.

6.8.4

Forecasting and Outage Notifications. Seller shall comply with the forecasting 
and outage notifications in Appendix D.

6.9

6.10 Telemetry Requirements. Seller shall comply with the telemetry requirements in
Appendix F.

Greenhouse Gas Emissions. Seller acknowledges that a Governmental Authority 
may require Buyer to take certain actions with respect to greenhouse gas emissions attributable 
to the generation of Energy, including, but not limited to, reporting, registering, tracking, 
allocating for or accounting for such emissions. Promptly following Buyer’s written request, 
Seller agrees to take all commercially reasonable actions and execute or provide any and all 
documents, information or instalments with respect to generation by the Facility reasonably 
necessary to permit Buyer to comply with such requirements, if any.

6.11

6.12 Reporting and Record Retention.

Seller shall use commercially reasonable efforts to meet the 
Milestone Schedule set forth in Appendix I and avoid or minimize any delays in meeting such 
schedule. Seller shall provide Project development status reports in a format and a frequency, 
which shall not exceed one (1) report per month, specified by the Buyer. The report shall 
describe Seller’s progress relative to the development, construction, and startup of the Facility, as 
well as a Notice of any anticipated change to the Commercial Operation Date and whether Seller 
is on schedule to meet the Guaranteed Commercial Operation Date.

6.12.1

Seller shall within ten (10) Business Days of receipt thereof provide 
to Buyer copies of any Interconnection Study or the interconnection agreement tendered to Seller 
by the CAISO or the Transmission/Distribution Owner and all other material reports, studies and 
analyses furnished by the CAISO or any Transmission/Distribution Owner, and any 
correspondence with the CAISO or Transmission/Distribution Owner related thereto, concerning 
the interconnection of the Facility to the Transmission/Distribution Owner’s electric system or 
the transmission of Energy on the Transmission/Distribution Owners’ electric system. 
Concurrently with the provision of any Interconnection Study or the interconnection agreement 
tendered to Seller by the CAISO or the Transmission/Distribution Owner that may give rise to a 
termination right of Buyer under Section 14.9.1, Seller shall provide Buyer a Notice of its

6.12.2
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irrevocable election to exercise or not exercise its rights under Section 14.9.2, with a failure to 
provide such an election deemed to be an election not to exercise such rights.

No later than twenty (20) days after each semi-annual period ending 
on June 30th or December 31st, Seller shall provide a report listing all WMDVBEs that supplied 
goods or services to Seller during such period, including any certifications or other 
documentation of such WMDVBEs’ status as such and the aggregate amount paid to 
WMDVBEs during such period.

6.12.3

Seller shall provide to Buyer on the Commercial Operation Date, and 
within thirty (30) days after the completion of each Contract Year thereafter during the Delivery 
Term, an inspection and maintenance report regarding the Facility. Buyer shall provide to the 
Seller a form inspection and maintenance report before the Commercial Operation Date and 
Seller shall complete the form inspection and maintenance report. Buyer, at its sole discretion, 
may modify the form inspection and maintenance report to be used in subsequent Contract Years 
during the Delivery Term.

6.12.4

Seller shall keep all operating records required of a Qualifying 
Facility by any applicable CPUC order as well as any additional information that may be 
required of a Qualifying Facility in order to demonstrate compliance with all applicable 
standards which have been adopted by the CPUC.

6.12.5

If the Facility is a “qualifying cogeneration facility” as contemplated 
in 18 CFR Section 292.205, then within thirty (30) days following the end of each calendar year, 
and within thirty (30) days following the end of the Delivery Term, Seller shall provide to Buyer:

6.12.6

6.12.6.1 A copy of a FERC order waiving for the Facility, the applicable 
operating and efficiency standards for qualifying cogeneration facilities for the applicable year;
or

6.12.6.2 A completed copy of Buyer’s “QF Efficiency Monitoring 
Program - Cogeneration Data Reporting Form,” substantially in the form of Appendix N-l, with 
calculations and verifiable supporting data, which demonstrates the compliance of the Facility 
with cogeneration Qualifying Facility operating and efficiency standards set forth in 
18 CFR Section 292.205 “Criteria for Qualifying Cogeneration Facilities,” for the applicable 
year.

If the Facility is a “qualifying small power production facility” as 
contemplated in 18 CFR Section Sections 292.203(a), 292.203(c) and 292.204, then within thirty 
(30) days following the end of each year, and within thirty (30) days following the end of the 
Delivery Term, Seller shall provide to Buyer:

6.12.7

6.12.7.1 A copy of a FERC order waiving for the Facility, the applicable 
operating and fuel use standards for qualifying small power production facilities for the 
applicable year; or

6.12.7.2 A completed copy of Buyer’s “Fuel Use Standards - Small 
Power Producer Data Reporting Form,” substantially in the form of Appendix N-2, with
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calculations and verifiable supporting data, which demonstrates the compliance of the Facility 
with small power producer Qualifying Facility fuel use standards set forth in 
18 CFR Section 292.204 “Criteria for Qualifying Small Power Production Facilities,” for the 
applicable year.

6.13 Tax Withholding Documentation. Upon Buyer’s request, Seller shall promptly 
provide to Buyer Internal Revenue Service tax Form W-9 and California tax Form 590 (or their 
equivalent), completed with Seller’s information, and any other documentation necessary for 
Buyer to comply with its tax reporting or withholding obligations with respect to Seller.

6.14 Modifications to Facility. During the Delivery Term, Seller shall not repower or 
materially modify or alter the Facility without the written consent of Buyer, which written 
consent is at Buyer’s sole discretion. Material modifications or alterations include, but are not 
limited to, (a) movement of the Site, (b) changes that may increase or decrease the expected 
output of the Facility (other than a one (1) time decrease based upon any adjustment to the 
Contract Capacity based on the Demonstrated Contract Capacity), (c) changes that may affect the 
generation profile of the Facility, (d) changes that may affect the ability to accurately measure 
the output of Product from the Facility and (e) changes that conflict with elections, information 
or requirements specified elsewhere in this Agreement (other than, to the extent not covered by 
clauses (a) through (d), as specified in Appendix E). Material modifications or alterations do not 
include maintenance and repairs performed in accordance with Prudent Electrical Practices.
Seller shall provide to Buyer Notice not less than ninety (90) days before any proposed 
repowering, modification or alteration occurs describing the repowering, modification or 
alteration to Buyer’s reasonable satisfaction and, if subject to Buyer’s consent pursuant to this 
Section 6.14, seeking Buyer’s written consent.

6.15 No Additional Incentives. Seller agrees that during the Term of this Agreement it 
shall not seek additional compensation or other benefits pursuant to the Self-Generation 
Incentive Program, as defined in CPUC Decision 01-03-073, the California Solar Initiative, as 
defined in CPUC Decision 06-01-024, Buyer’s net energy metering tariff, or other similar 
California ratepayer subsidized program relating to energy production with respect to the 
Facility.

6.16 Small Hydro/Private Energy Producer. Seller agrees to provide to Buyer copies 
of each of the documents identified in California Public Utilities Code Section 2821(d)(1), if 
applicable, as may be amended from time to time, as evidence of Seller’s compliance with such 
Public Utilities Code section prior to the Commercial Operation Date and, after the Commercial 
Operation Date, within thirty (30) days of Seller’s receipt of written request.

6.17 Site Control. Seller shall have Site Control as of the earlier of: (a) the 
Commercial Operation Date; or (b) any date before the Commercial Operation Date to the extent 
necessary for the Seller to perform its obligations under this Agreement and, in each case, Seller 
shall maintain Site Control throughout the Delivery Term. Seller shall promptly provide Buyer 
with Notice if there is any change in the status of Seller’s Site Control.
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7. INDEMNITY

Each Party as indemnitor shall defend, save harmless and indemnify the other 
Party and the directors, officers, and employees of such other Party against and from any and all 
loss and liability (including reasonable attorneys’ fees) for injuries to persons, including 
employees of either Party, and physical damage to property, including property of either Party, 
resulting from or arising out of: (a) the engineering, design, construction, maintenance, or 
operation of the indemnitor’s facilities; (b) the installation of replacements, additions, or 
betterments to the indemnitor’s facilities; or (c) the negligence or willful misconduct of the 
indemnitor relating to its obligation under this Agreement. This indemnity and save harmless 
provision shall apply notwithstanding the active or passive negligence of the indemnitee.
Neither Party shall be indemnified for liability or loss, resulting from its sole negligence or 
willful misconduct. The indemnitor shall, on the other Party’s request, defend any suit asserting 
a claim covered by this indemnity and shall pay all costs, including reasonable attorneys’ fees 
that may be incurred by the other Party in enforcing this indemnity.

7.1

Each Party shall defend, save harmless and indemnify the other Party, its 
directors, officers, employees, and agents, assigns, and successors in interest, for and against any 
penalty imposed upon the Party to the extent caused by the other Party’s failure to fulfill its 
obligations under this Agreement.

7.2

Each Party releases and shall defend, save harmless and indemnify the other Party 
from any and all loss and liability (including reasonable attorneys’ fees) in connection with any 
breach made by the indemnifying Party of its representations, warranties and covenants in this 
Agreement.

7.3

8. LIMITATION OF DAMAGES

EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT THERE IS NO 
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. 
LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH 
DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY 
AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE 
WAIVED UNLESS EXPRESSLY HEREIN PROVIDED. NEITHER PARTY SHALL BE 
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR 
INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY 
PROVISION OR OTHERWISE. UNLESS EXPRESSLY HEREIN PROVIDED, AND 
SUBJECT TO THE PROVISIONS OF SECTION 7 (INDEMNITY), IT IS THE INTENT 
OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES 
AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR 
CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, 
WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE 
OR PASSIVE.
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9. NOTICES

Notices (other than forecasts, scheduling requests and curtailment (or equivalent) 
instructions) shall, unless otherwise specified herein, be in writing and may be delivered by hand 
delivery, United States mail, overnight courier service, facsimile or electronic messaging (e
mail). Notices of curtailment (or equivalent orders) may be oral or written and must be made in 
accordance with accepted industry practices for such notices. A notice sent by facsimile 
transmission or e-mail will be recognized and shall be deemed received on the Business Day on 
which such notice was transmitted if received before 5 p.m. Pacific prevailing time (and if 
received after 5 p.m., on the next Business Day) and a notice by overnight mail or courier shall 
be deemed to have been received on the next Business Day after such Notice is sent or such 
earlier time as is confirmed by the receiving Party unless it confirms a prior oral communication, 
in which case any such notice shall be deemed received on the day sent. A Party may change its 
addresses by providing notice of same in accordance with this provision. All Notices, requests, 
invoices, statements or payments for this Facility must reference this Agreements identification 
number. Notices shall be provided as indicated in Appendix J.

10. INSURANCE

Insurance Coverage. Seller shall, at its own expense, starting on the Execution 
Date and until the end of the Term, and for such additional periods as may be specified below, 
provide and maintain in effect the following insurance policies and minimum limits of coverage 
as specified below, and such additional coverage as may be required by Law, with insurance 
companies authorized to do business in the state in which the services are to be performed, with 
an A.M. Best’s Insurance Rating of not less than A-:VII.

10.1

Commercial general liability insurance, written on an occurrence, not 
claims-made basis, covering all operations by or on behalf of Seller arising out of or connected 
with this Agreement, including coverage for bodily injury, broad form property damage, 
personal and advertising injury, products/completed operations, contractual liability, premises- 
operations, owners and contractors protective, hazard, explosion, collapse and underground.
Such insurance must bear a combined single limit per occurrence and annual aggregate of not 
less than one million dollars ($1,000,000.00), exclusive of defense costs, for all coverages. Such 
insurance must contain standard cross-liability and severability of interest provisions. If Seller 
elects, with Buyer’s written concurrence, to use a “claims made” form of commercial general 
liability insurance, then the following additional requirements apply: (a) the retroactive date of 
the policy must be prior to the Execution Date; and (b) either the coverage must be maintained 
for a period of not less than four (4) years after this Agreement terminates, or the policy must 
provide for a supplemental extended reporting period of not less than four (4) years after this 
Agreement terminates. Governmental agencies which have an established record of self
insurance may provide the required coverage through self-insurance.

10.1.1

Workers’ compensation insurance with statutory limits, as required 
by the state having jurisdiction over Seller’s employees, and employer’s liability insurance with 
limits of not less than: (a) bodily injury by accident - one million dollars ($1,000,000.00) each 
accident; (b) bodily injury by disease - one million dollars ($1,000,000.00) policy limit; and (c) 
bodily injury by disease - one million dollars ($1,000,000.00) each employee.

10.1.2
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Commercial automobile liability insurance covering bodily injury and 
property damage with a combined single limit of not less than one million dollars 
($ 1,000,000.00)per occurrence. Such insurance must cover liability arising out of Seller’s use of 
all owned, non-owned and hired automobiles in the performance of the Agreement.

10.1.3

Umbrella/excess liability insurance, written on an occurrence, not 
claims-made basis, providing coverage excess of the underlying employer’s liability, commercial 
general liability, and commercial automobile liability insurance, on terms at least as broad as the 
underlying coverage, with limits of not less than four million dollars ($4,000,000.00) per 
occurrence and in the annual aggregate.

10.1.4

Additional Insurance Provisions.10.2

On or before the later of (a) sixty (60) days after the Execution Date 
and (b) the date immediately preceding commencement of construction of the Facility, and again 
within a reasonable time after coverage is renewed or replaced, Seller shall furnish to Buyer 
certificates of insurance evidencing the coverage required above, written on forms and with 
deductibles reasonably acceptable to Buyer. Notwithstanding the foregoing sentence, Seller 
shall in no event furnish Buyer certificates of insurance evidencing required coverage later than 
the Commercial Operation Date. All deductibles, co-insurance and self-insured retentions 
applicable to the insurance above must be paid by Seller. All certificates of insurance must note 
that the insurers issuing coverage must endeavor to provide Buyer with at least thirty (30) days’ 
prior written notice in the event of cancellation of coverage. Buyer’s receipt of certificates that 
do not comply with the requirements stated in this Section 10.2.1, or Seller’s failure to provide 
such certificates, do not limit or relieve Seller of the duties and responsibility of maintaining 
insurance in compliance with the requirements in this Section 10 and do not constitute a waiver 
of any of the requirements of Section 10.

10.2.1

Insurance coverage described above in Section 10.1 shall provide for 
thirty (30) days written Notice to Buyer prior to cancellation, termination, alteration, or material 
change of such insurance.

10.2.2

Evidence of coverage described above in Section 10.1 shall state that 
coverage provided in primary and is not excess to or contributing with any insurance or self
insurance maintained by Buyer.

10.2.3

Buyer shall have the right to inspect or obtain a copy of the original10.2.4
policy(ies) of insurance.

All insurance certificates, endorsements, cancellations, terminations, 
alterations, and material changes of such insurance must be issued, clearly labeled with this 
Agreement’s identification number and submitted in accordance with Section 9 and Appendix J.

10.2.5

The insurance requirements set forth in Section 10.1 will apply as 
primary insurance to, without a right of contribution from, any other insurance maintained by or 
afforded to Buyer, its subsidiaries and Affiliates, and their respective officers, directors, 
shareholders, agents, and employees, regardless of any conflicting provision in Seller's policies

10.2.6
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to the contrary. To the extent permitted by Law, Seller and its insurers shall be required to waive 
all rights of recovery from or subrogation against Buyer, its subsidiaries and Affiliates, and their 
respective officers, directors, shareholders, agents, employees and insurers. The commercial 
general liability insurance required in Section 10.1.1 and the umbrella/excess liability insurance 
required in Section 10.1.4 must name Buyer, its subsidiaries and Affiliates, and their respective 
officers, directors, shareholders, agents and employees, as additional insureds for liability arising 
out of Seller’s construction, use or ownership of the Facility.

Seller shall remain liable for all acts, omissions or default of any 
subcontractor or subsupplier and shall indemnify, defend and hold harmless Buyer for any and 
all loss or damages, as well as all costs, charges and expenses which Buyer may suffer, incur, or 
bear as a result of any acts, omissions or default by or on behalf of any subcontractor or 
subsupplier.

10.2.7

If Seller fails to comply with any of the provisions of this Section 10, 
Seller, among other things and without restricting Buyer’s remedies under Law or otherwise, 
shall, at its own cost, act as an insurer and provide insurance in accordance with the terms and 
conditions of this Section 10. With respect to the required commercial general liability insurance 
set forth in Section 10.1.1, umbrella/excess liability insurance set forth in Section 10.1.4, and 
commercial automobile liability insurance set forth in Section 10.1.3, Seller shall provide a 
current, full and complete defense to Buyer, its subsidiaries and Affiliates, and their respective 
officers, directors, shareholders, agents, employees, assigns, and successors in interest, in 
response to a third party claim in the same manner that an insurer with an A.M. Best’s Insurance 
Rating of A-:VII would have, had the insurance been maintained in accordance with the terms 
and conditions set forth in this Section 10 and given the required additional insured wording in 
the commercial general liability insurance and umbrella/excess liability insurance, and standard 
“Who is an Insured” provision in commercial automobile liability form.

10.2.8

11. FORCE MAJEURE

No Default for Force Majeure. Neither Party shall be in default in the 
performance of any of its obligations set forth in this Agreement, except for obligations to pay 
money, when and to the extent failure of performance is caused by Force Majeure. Nothing in 
this Section 11 shall relieve the Seller of the obligation to achieve Commercial Operation on or 
before the Guaranteed Commercial Operation Date, as may be extended pursuant to Section 2.8.

11.1

11.2 Requirements Applicable to Claiming Party. If a Party, because of Force 
Majeure, is rendered wholly or partly unable to perform its obligations when due under this 
Agreement, such Party (the “Claiming Party”) shall be excused from whatever performance is 
affected by the Force Majeure to the extent so affected. In order to be excused from its 
performance obligations under this Agreement by reason of Force Majeure:

The Claiming Party, on or before the fourteenth (14th) day after the 
initial occurrence of the claimed Force Majeure, must give the other Party Notice describing the 
particulars of the occurrence; and

11.2.1
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The Claiming Party must provide timely evidence reasonably 
sufficient to establish that the occurrence constitutes Force Majeure as defined in this 
Agreement.

11.2.2

Limitations. The suspension of the Claiming Party’s performance due to Force 
Majeure may not be greater in scope or longer in duration than is required by such Force 
Majeure. In addition, the Claiming Party shall use diligent efforts to remedy its inability to 
perform. When the Claiming Party is able to resume performance of its obligations under this 
Agreement, the Claiming Party shall give the other Party prompt Notice to that effect.

11.3

11.4 Termination. Either Party may terminate this Agreement on at least five (5) 
Business Days’ prior Notice, in the event of Force Majeure which materially interferes with such 
Party’s ability to perform its obligations under this Agreement and which (a) extends for more 
than 365 consecutive days, (b) extends for more than a total of 365 days in any consecutive 540- 
day period, or (c) causes the Commercial Operation Date to fail to be demonstrated by the 
Guaranteed Commercial Operation Date.

12. GUARANTEED ENERGY PRODUCTION

General. Throughout the Delivery Term, Seller shall be required to deliver to 
Buyer no less than the Guaranteed Energy Production over two (2) consecutive Contract Years 
during the Delivery Term (“Performance Measurement Period”). “Guaranteed Energy 
Production” means an amount of Delivered Energy, as measured in kWh, equal to the product of 
(x) and (y), where (x) is:

12.1

[one hundred forty percent (140%)] [for wind As-Available technology']

[one hundred seventy percent (170%)] [for all other As-Available technologies]

[one hundred eighty percent (180%)] [for Baseload technologies]

[[____] percent ([__]%)] [for hydro a threshold reasonably acceptable to Buyer
based on Facility characteristics to be proposed by hydro Seller]

of the average of the Contract Quantity over the Performance Measurement Period and (y) is the 
difference between (I) and (II), with the resulting difference divided by (I), where (I) is the 
number of hours in the applicable Performance Measurement Period and (II) is the aggregate 
number of Seller Excuse Hours in the applicable Performance Measurement Period. Guaranteed 
Energy Production is described by the following formula:

Guaranteed Energy Production = ([insert percentage from above] % * average 
of the Contract Quantity over the Performance Measurement Period in kWh) * 
[(Hrs in Performance Measurement Period - Seller Excuse Firs) / Hrs in 
Performance Measurement Period]

12.2 GEP Failures. If Seller has a GEP Failure, then within ninety (90) days after the 
last day of the last month of such Performance Measurement Period, Buyer shall notify Seller of
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such failure. Seller shall cure the GEP Failure by delivering to Buyer GEP Damages, calculated 
pursuant to Appendix G, within thirty (30) days of receipt of the Notice.

GEP Damages. The Parties agree that the damages sustained by Buyer associated 
with Seller’s failure to achieve the Guaranteed Energy Production requirement would be difficult 
or impossible to determine, or that obtaining an adequate remedy would be unreasonably time 
consuming or expensive and therefore agree that Seller shall pay the GEP Damages to Buyer as 
liquidated damages. In no event shall Buyer be obligated to pay GEP Damages.

12.3

13. CREDIT AND COLLATERAL REQUIREMENTS

Collateral Requirement. On or before the thirtieth (30th) day following the 
Execution Date, Seller shall post and thereafter maintain a collateral requirement (the “Collateral 
Requirement”) equal to twenty dollars ($20.00) for each kilowatt of the Contract Capacity. The 
Collateral Requirement will be held by Buyer and must be in the form of either a cash deposit or 
Letter of Credit.

13.1

13.2 Maintenance of Collateral Requirement. The Collateral Requirement shall be 
posted to Buyer and maintained at all times from the thirtieth (30th) day following the Execution 
Date through the end of the Term and thereafter until such time as Seller has satisfied all 
monetary obligations which survive any termination of this Agreement, not to exceed one year 
following the end of the Term. In the event that Buyer draws on the Collateral Requirement 
pursuant to this Agreement, Seller shall promptly replenish such Collateral Requirement to the 
amount specified in Section 13.1, as may be adjusted pursuant to Section 13.3.

13.3 Forfeiture Based on Capacity. If, on the earlier of the Commercial Operation 
Date or the Guaranteed Commercial Operation Date, Seller:

is not capable of delivering any of the Contract Capacity to the 
Delivery Point, as determined by Buyer in its reasonable discretion, Seller shall forfeit, and 
Buyer shall be entitled to, the entire Collateral Requirement and Buyer may terminate this 
Agreement; or

13.3.1

is only capable of delivering a portion of the Contract Capacity to the 
Delivery Point, based on the Demonstrated Contract Capacity, Seller shall forfeit, and Buyer 
shall have the right to retain, a portion of the Collateral Requirement equal to the product of (a) 
twenty dollars ($20.00), multiplied by (b) the Contract Capacity set forth in Section 3.1 less the 
Demonstrated Contract Capacity.

13.3.2

13.4 Grant of Security Interest/Remedies. To secure its obligations under this 
Agreement and to the extent Seller delivers the Collateral Requirement, as applicable, hereunder, 
Seller hereby grants to Buyer, as the secured party, a first priority security interest in, and lien on 
(and right of setoff against), and assignment of, all such Collateral Requirement posted with 
Buyer in the form of cash or Letter of Credit and any and all proceeds resulting therefrom or the 
liquidation thereof, whether now or hereafter held by, on behalf of, or for the benefit of, Buyer. 
Within thirty (30) days of the delivery of the Collateral Requirement, Seller agrees to take such 
action as Buyer reasonably requires in order to perfect a first-priority security interest in, and lien 
on (and right of setoff against), such Collateral Requirement and any and all proceeds resulting
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therefrom or from the liquidation thereof. Upon or any time after the occurrence of an Event of 
Default, an Early Termination Date or an occasion provided for in this Agreement where Buyer 
is authorized to retain all or a portion of the Collateral Requirement, Buyer may do any one or 
more of the following: (a) exercise any of the rights and remedies of a secured party with respect 
to the Collateral Requirement, as applicable, including any such rights and remedies under Law 
then in effect; (b) exercise its rights of setoff against any and all property of Seller in the 
possession of the Buyer or Buyer’s agent; (c) draw on any outstanding Letter of Credit issued for 
its benefit or retain any cash deposit; and (d) liquidate the Collateral Requirement then held by or 
for the benefit of Buyer free from any claim or right of any nature whatsoever of Seller, 
including any equity or right of purchase or redemption by Seller. Buyer shall apply the 
proceeds of the collateral realized upon the exercise of any such rights or remedies to reduce 
Seller’s obligations under the Agreement (Seller remaining liable for any amounts owing to 
Buyer after such application), subject to the Buyer’s obligation to return any surplus proceeds 
remaining after such obligations are satisfied in full.

13.5 Use of Collateral Requirement. Buyer shall be entitled draw upon the Collateral 
Requirement for any damages arising upon Buyer’s declaration of an Early Termination Date or 
as set forth in Section 13.3.1 and 13.3.2. If Buyer terminates this Agreement and is entitled to 
draw upon the Collateral Requirement, any amount of Collateral Requirement that Seller has not 
yet posted with Buyer will be immediately due and payable by Seller to Buyer.

Return of Collateral Requirement. Buyer shall return the unused 
portion of the Collateral Requirement, including the payment of any interest due thereon to 
Seller promptly after the following has occurred: (a) the Term of the Agreement has ended, or an 
Early Termination Date has occurred, as applicable; and (b) all payment obligations of the Seller 
arising under this Agreement, including but not limited to payments pursuant to the Settlement 
Amount, indemnification payments, or other damages are paid in full (whether directly or 
indirectly such as through set-off or netting).

13.5.1

Full Return of Collateral Requirement. Notwithstanding the 
foregoing, the full Collateral Requirement will be returned to Seller if this Agreement is 
terminated in accordance with Section 11.4 or 14.10; provided that a termination under 
Section 11.4 only entitles Seller to a return of the full Collateral Requirement if the termination 
is based on a Force Majeure that prevents the Commercial Operation Date from occurring on or 
before the Guaranteed Commercial Date or prevents Seller from demonstrating full Contract 
Capacity in accordance with Appendix M.

13.5.2

Payment of Interest. Buyer shall pay simple interest on cash held to 
satisfy the Collateral Requirements at the rate and in the manner set forth in Section 3.7.9.

13.5.3

Letter of Credit.13.6

If Seller has provided a Letter of Credit to satisfy the Collateral 
Requirement, then Seller shall renew or cause the renewal of each outstanding Letter of Credit 
on a timely basis as provided in the relevant Letter of Credit and in accordance with this 
Agreement. In the event the issuer of such Letter of Credit (a) fails to maintain a Credit Rating 
of at least (i) an A3 by Moody’s with a stable designation and at least an A- by S&P with a stable 
designation, if the issuer is rated by both Moody’s and S&P, or (ii) an A3 by Moody’s with a

13.6.1
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stable designation or an A- by S&P with a stable designation, if the issuer is rated by either 
Moody’s or S&P but not both, (b) indicates its intent not to renew such Letter of Credit or has 
not renewed such Letter of Credit at least twenty-five (25) Business Days prior to its expiration, 
or (c) fails to honor Buyer’s properly documented request to draw on an outstanding Letter of 
Credit by such issuer, Seller shall cure such default by complying with either Section 13.6.1.1 or 
13.6.1.2 below in an amount equal to the Collateral Requirement, and by completing the action 
within three (3) Business Days of the applicable event (all of which is considered the “Cure”):

providing a substitute Letter of Credit that is issued by a 
qualified bank acceptable to Buyer, other than the bank failing to honor the outstanding Letter of 
Credit, or

13.6.1.1

posting cash.13.6.1.2

If Seller fails to Cure or if such Letter of Credit expires or terminates without a full draw thereon 
by Buyer, or fails or ceases to be in full force and effect at any time that such Letter of Credit is 
required pursuant to the terms of this Agreement, then Seller shall have failed to meet the 
Collateral Requirements of Section 13. If a Letter of Credit has not been renewed at least twenty 
(20) Business Days prior to its scheduled expiration, Buyer may draw on the Letter of Credit for 
the full amount of the Collateral Requirement.

In all cases, the costs and expenses of establishing, renewing, 
substituting, canceling, increasing, reducing, or otherwise administering the Letter of Credit shall 
be borne by Seller.

13.6.2

fMohave Decision Collateral Requirement Alternative. Notwithstanding anything 
to the contrary herein, if Seller is a person or entity that satisfies the criteria set forth in 
Decision 13-02-004 (the “Mohave Decision”), Seller may, to the extent funds are available, 
satisfy its Collateral Requirement prior to the Commercial Operation Date by utilizing funds 
from the Mohave Sulfur Credit Sub-account established by Decision 06-05-016, such funds 
realized to be made available as a revolving fund as contemplated by the Mohave Decision (the 
“Mohave SO2 Revolving Fund”). Beginning on the earlier of (a) the date that Seller no longer 
meets the eligibility criteria to utilize funds from the Mohave SO2 Revolving Fund and (b) the 
Commercial Operation Date, Seller shall no longer be able to satisfy its Collateral Requirement 
by utilizing funds from the Mohave SO2 Revolving Fund and on such date and thereafter Seller 
shall be required to post and maintain the Collateral Requirement in the form of either a cash 
deposit or Letter of Credit as otherwise required by the Agreement. Notwithstanding anything to 
the contrary herein, to the extent this Agreement contemplates the return to Seller of any 
Collateral Requirement satisfied pursuant to this Section 13.7, including the payment of any 
interest due thereon, such Collateral Requirement and interest will instead be returned to the 
Mohave SO2 Revolving Fund or as is otherwise in compliance with the Mohave Decision. To 
the extent Seller is eligible for and chooses to satisfy the relevant portion of its Collateral 
Requirement pursuant to this Section 13.7, Seller agrees to (x) comply with any applicable 
provisions of the Mohave Decision, (y) to cooperate in good faith with Buyer to properly 
effectuate and document such arrangements and (z) promptly inform Buyer if Seller no longer 
meets the eligibility criteria to utilize funds from the Mohave SO2 Revolving Fund.] [Bracketed 
provis ion SCE-only j

13.7
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14. EVENTS OF DEFAULT AND TERMINATION

Termination. Unless terminated earlier pursuant to Section 11.4 or this Section 
14, this Agreement automatically terminates immediately following the last day of the Delivery 
Term.

14.1

14.2 Events of Default. An “Event of Default” means, with respect to a Party, the 
occurrence of any of the following:

With respect to either Party:14.2.1

14.2.1.1 A Party becomes Bankrupt;

14.2.1.2 Except for an obligation to make payment when due, if there is 
a failure of a Party to perform any material covenant or obligation set forth in this Agreement 
(except to the extent such failure provides a separate termination right for the non-breaching 
Party or to the extent excused by Force Majeure), if such failure is not remedied within thirty 
(30) days after Notice thereof from the non-breaching Party to the breaching Party;

14.2.1.3 A Party fails to make any payment due and owing under this 
Agreement, if such failure is not cured within five (5) Business Days after Notice from the non
breaching Party to the breaching Party; or

14.2.1.4 Any representation or warranty made by a Party (a) is false or 
misleading in any material respect when made or (b) becomes false or misleading in any material 
respect during the Term; provided that the representations and warranties made by Seller in 
Sections 5.3.3 or 5.3.4 shall be subject to Section 5.3.5.

14.2.2 With respect to Seller:

14.2.2.1 Seller fails to take all corrective actions specified in any Buyer 
Notice, within the time frame set forth in such Notice, that the Facility is out of compliance with 
any term of this Agreement; provided that if such corrective action falls under a specific 
termination right under Section 14.2.2, then the time frame, if any, set forth for such right shall 
apply;

14.2.2.2 The Facility has not achieved Commercial Operation by the
Guaranteed Commercial Operation Date;

14.2.2.3 Subject to Section 11, Seller has not sold or delivered Product 
greater than 10% of the applicable Contract Quantity from the Facility to Buyer for a period of 
twelve (12) consecutive months;

14.2.2.4 Subject to Section 4.6, Seller fails to maintain its status as an 
ERR as set forth in Section 4.5 of the Agreement;

14.2.2.5 Subject to Section 4.8, the Facility fails to maintain its status as
a Qualifying Facility;
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14.2.2.6 Seller fails to post and maintain the Collateral Requirements 
pursuant to Section 13 and such failure is not cured within any applicable cure period;

14.2.2.7 Seller abandons the Facility;

14.2.2.8 Seller installs generating equipment at the Facility that exceeds 
the Contract Capacity and such excess generating capacity is not removed within five (5) 
Business Days after Notice from Buyer;

14.2.2.9 Seller delivers or attempts to deliver to the Delivery Point for 
sale under this Agreement Product that was not generated by the Facility;

14.2.2.10 Seller fails to install any of the equipment or devices necessary 
for the Facility to satisfy the Contract Capacity of the Facility, as set forth in Section 13.3.1;

14.2.2.11 An unauthorized assignment of the Agreement, as set forth in
Section 17;

14.2.2.12 Seller fails to reimburse Buyer any amounts due under this
Agreement; or

14.2.2.13 Seller breaches the requirements in Section 6.15 regarding
incentives.

14.3 Declaration of an Event of Default. If an Event of Default has occurred, the non
defaulting Party shall have the right to: (a) send Notice, designating a day, no earlier than five (5) 
days after such Notice and no later than twenty (20) days after such Notice, as an early 
termination date of this Agreement (“Early Termination Date”); (b) accelerate all amounts owing 
between the Parties; (c) terminate this Agreement and end the Delivery Term effective as of the 
Early Termination Date; (d) collect any Settlement Amount under Section 14.5; and (e) if the 
defaulting party is the Seller and Buyer terminates the Agreement prior to the start of the 
Commercial Operation Date, Buyer shall have the right to retain (or if the Collateral 
Requirement has not been provided, collect) the entire Collateral Requirement.

Release of Liability for Termination.14.4

Upon termination of this Agreement, neither Party shall be under any 
further obligation or subject to liability hereunder, except as provided in Section 3.4.2.

14.4.1

If an Event of Default shall have occurred, the non-defaulting Party 
has the right to immediately suspend performance under this Agreement and pursue all remedies 
available at Law or in equity against the defaulting Party (including monetary damages), except 
to the extent that such remedies are limited by the terms of this Agreement.

14.4.2

Calculation of Settlement Amount.14.5

If either Party exercises a termination right under Section 14 after the 
Commercial Operation Date, the non-defaulting Party shall calculate a settlement amount

14.5.1
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(“Settlement Amount”) equal to the amount of the non-defaulting Party’s aggregate Losses and 
Costs less any Gains, determined as of the Early Termination Date. Prior to the Commercial 
Operation Date, the Settlement Amount shall be Zero dollars ($0).

If the non-defaulting Party’s aggregate Gains exceed its aggregate 
Losses and Costs, if any, determined as of the Early Termination Date, the Settlement Amount 
shall be Zero dollars ($0).

14.5.2

The Buyer shall not have to enter into replacement transactions to14.5.3
establish a Settlement Amount.

14.6 Rights and Remedies Are Cumulative. The rights and remedies of the Parties 
pursuant to this Section 14 shall be cumulative and in addition to the rights of the Parties 
otherwise provided in this Agreement.

14.7 Duty to Mitigate. Buyer and Seller shall each have a duty to mitigate damages 
pursuant to this Agreement, and each shall use reasonable efforts to minimize any damages it 
may incur as a result of the other Party’s non-performance of this Agreement, including with 
respect to termination of this Agreement.

14.8 Right of First Refusal.

If Seller terminates this Agreement, as provided in Sections 14.10 or 
11.4 (based on a Force Majeure as to which Seller is the Claiming Party), or if Buyer terminates 
this Agreement as provided in Sections 14.2.2.2 and 13.3.1, or due to an Event of Default of 
Seller prior to the Guaranteed Commercial Operation Date, neither Seller nor Seller’s Affiliates 
may sell, or enter into a contract to sell, Energy, Green Attributes, Capacity Attributes, or 
Resource Adequacy Benefits, generated by, associated with or attributable to a generating 
facility installed at the Site to a party other than Buyer for a period of two (2) years following the 
effective date of such termination (“Restricted Period”).

14.8.1

This prohibition on contracting and sale will not apply if, before 
entering into such contract or making a sale to a party other than Buyer, Seller or Seller’s 
Affiliate provides Buyer with a written offer to sell the Energy, Green Attributes, Capacity 
Attributes and Resource Adequacy Benefits to Buyer at the Contract Price and on other terms 
and conditions materially similar to the terms and conditions contained in this Agreement and 
Buyer fails to accept such offer within forty-five (45) days after Buyer’s receipt thereof.

14.8.2

Neither Seller nor Seller’s Affiliates may sell or transfer the Facility, 
or any part thereof, or land rights or interests in the Site of the proposed Facility (including the 
interconnection queue position identified in Section 2.4) during the Restricted Period so long as 
the limitations contained in this Section 14.8 apply, unless the transferee agrees to be bound by 
the terms set forth in this Section 14.8 pursuant to a written agreement reasonably approved by 
Buyer.

14.8.3

Seller shall indemnify and hold Buyer harmless from all benefits lost 
and other damages sustained by Buyer as a result of any breach of the covenants contained 
within this Section 14.8.

14.8.4
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Transmission Costs Termination Right.14.9

Subject to Section 14.9.2, Buyer has the right to terminate this 
Agreement on Notice, which will be effective five (5) Business Days after such Notice is given 
to Seller, on or before the date that is sixty (60) days after Seller provides to Buyer the results of 
any Interconnection Study or the interconnection agreement tendered to Seller by the CAISO or 
the Transmission/Distribution Owner if:

14.9.1

14.9.1.1 Such study or agreement as of the date of the termination Notice 
estimates, includes, indicates, specifies or reflects that the maximum total cost of transmission 
upgrades or new transmission facilities to any Transmission/Distribution Owner, including costs 
reimbursed by any Transmission/Distribution Owner to Seller (“Aggregate Network Upgrade 
Costs”), may in the aggregate exceed Three Hundred Thousand dollars ($300,000.00) (“Network 
Upgrades Cap”), irrespective of any subsequent amendment of such study or agreement or any 
contingencies or assumptions upon which such study or agreement is based; or

14.9.1.2 Buyer must procure transmission service from any other 
Transmission/Distribution Owner to allow Buyer to Schedule Energy from the Facility and the 
cost of such transmission service is not reimbursed or paid by Seller.

Notwithstanding Section 14.9.1, Buyer shall have no right to 
terminate this Agreement under Section 14.9.1, if Seller (a) concurrently with its provision of the 
relevant Interconnection Study or interconnection agreement pursuant to Section 6.12.2, 
irrevocably agrees, as applicable, to pay to Buyer (i) the amount which Aggregate Network 
Upgrade Costs exceed the Network Upgrades Cap (“Excess Network Upgrade Costs”), such 
payment to be made, at Buyer’s election, either directly to the Transmission/Distribution Owner 
on behalf of Seller or to Buyer for transfer to the Transmission/Distribution Owner at the time 
due, and (ii) any costs for transmission services specified in Section 14.9.1.2, and (b) enters into 
an interconnection agreement that contains language requiring Seller to pay, without 
reimbursement from Buyer or any other Transmission/Distribution Owner, all Excess Network 
Upgrade Costs; provided that Buyer shall have a separate right to terminate this Agreement on 
Notice, which will be effective five (5) Business Days after such Notice is given to Seller, on or 
before the date that is ninety (90) days after FERC, CAISO, or any Transmission/Distribution 
Owner, as applicable, rejects Seller’s interconnection agreement, in whole or in part, or modifies 
Seller’s interconnection agreement, in any such case, in a manner that would make Seller unable 
to comply with the terms of Section 14.9.2(b). If Seller elects to pay, without reimbursement, for 
any Excess Network Upgrade Costs pursuant to this Section 14.9.2, in no event shall Seller have 
any interest in or rights or title to any Network Upgrades or Congestion Revenue Rights (as 
defined in the CAISO Tariff) in connection with the development of the Facility or the delivery 
of Product to Buyer pursuant to this Agreement.

14.9.2

14.10 Permit Termination Right. Either Party has the right to terminate this Agreement 
on Notice, which will be effective five (5) Business Days after such Notice is given, if Seller has 
not obtained permits necessary for the construction and operation of the Project within twenty- 
two (22) months after the Execution Date and a Notice of termination is given on or before the 
end of the twenty-third (23rd) month after the Execution Date; provided that prior to any 
termination by Seller under this Section 14.10, Seller must have taken all commercially
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reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees) to obtain such permits.

SCHEDULING COORDINATOR; FORECASTING PENALTIES; CAISO 
CHARGES; GOVERNMENTAL CHARGES

15.

Scheduling Coordinator. Buyer shall be Seller’s designated Scheduling 
Coordinator (as defined by CAISO Tariff). Seller shall comply with all forecasting and outage 
notification requirements in Appendix D. Buyer shall be responsible for all costs and charges 
assessed by the CAISO with respect to Scheduling and imbalances except as provided in 
Sections 6.8.2, 15.2 and 15.3. Throughout the Delivery Term, Buyer shall be entitled to all 
CAISO revenues and credits associated with the Project.

15.1

15.2 Forecasting Penalties and CAISO Penalties. Seller is liable for Forecasting 
Penalties and CAISO Penalties under the following circumstances:

Determining Seller’s Liability for Forecasting Penalties. If in any 
hour of any month in the Delivery Term Seller fails to comply with the requirements in 
Appendix D of this Agreement with respect to Seller’s Available Capacity forecasting, and the 
sum of Energy Deviations for each of the six Settlement Intervals in that hour exceed the 
Performance Tolerance Band described in Section 15.2.2, then Seller is liable for a forecasting 
penalty (“Forecasting Penalty”) equal to one hundred fifty percent (150%) of the Contract Price 
for each kWh of electric Energy Deviation, or any portion thereof, in that hour.

15.2.1

Performance Tolerance Band. The “Performance Tolerance Band,” 
in kWh, is equal to: (a) three percent (3%) times; (b) forecasted Available Capacity times; (c) 
one (1) hour.

15.2.2

Seller’s Liability for CAISO Penalties. Seller shall assume all 
liability and reimburse Buyer for any and all CAISO Penalties incurred by Buyer because of 
Seller’s failure to adhere to its obligations under the CAISO Tariff or any CAISO directive or to 
perform any covenant or obligation set forth in this Agreement.

15.2.3

15.3 Availability Charges. If the Facility is subject to the terms of the Availability 
Standards, Non-Availability Charges, and Availability Incentive Payments as contemplated 
under Section 40.9 of the CAISO Tariff, any Availability Incentive Payments will be for the 
benefit of Seller and for Seller’s account and any Non-Availability Charges will be the 
responsibility of Seller and for Seller’s account.

15.4 Governmental Charges. Seller shall pay or cause to be paid all taxes imposed by 
any Governmental Authority (“Governmental Charges”) on or with respect to the Product or the 
Transaction arising at the Delivery Point, including, but not limited to, ad valorem taxes and 
other taxes attributable to the Project, land, land rights or interests in land for the Project. Buyer 
shall pay or cause to be paid all Governmental Charges on or with respect to the Product or the 
Transaction from the Delivery Point. In the event Seller is required by Law or regulation to 
remit or pay Governmental Charges which are Buyer’s responsibility hereunder, Buyer shall 
reimburse Seller for such Governmental Charges within thirty (30) days of Notice by Seller. If 
Buyer is required by Law or regulation to remit or pay Governmental Charges which are Seller’s
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responsibility hereunder, Buyer may deduct such amounts from payments to Seller with respect 
to payments under the Agreement; if Buyer elects not to deduct such amounts from Seller’s 
payments, Seller shall reimburse Buyer for such amounts within thirty (30) days of Notice from 
Buyer. Nothing shall obligate or cause a Party to pay or be liable to pay any Governmental 
Charges for which it is exempt under the Law. A Party that is exempt at any time and for any 
reason from one or more Governmental Charges bears the risk that such exemption shall be lost 
or the benefit of such exemption reduced; and thus, in the event a Party’s exemption is lost or 
reduced, each Party’s responsibility with respect to such Governmental Charge shall be in 
accordance with the first four sentences of this Section.

16. RELEASE OF INFORMATION AND RECORDING CONVERSATION

Release of Information. Seller authorizes Buyer to release to the FERC, CEC, the 
CPUC and/or other Governmental Authority information regarding the Facility, including the 
Seller’s name and location, and the size, location and operational characteristics of the Facility, 
the Term, the ERR type, the Commercial Operation Date, greenhouse gas emissions data and the 
net power rating of the Facility, as requested from time to time pursuant to the CEC’s, CPUC’s 
or applicable Governmental Authority’s rules and regulations.

16.1

16.2 Recording. Unless a Party expressly objects to a recording at the beginning of a 
telephone conversation, each Party consents to the creation of a tape or electronic recording of all 
telephone conversations between Buyer’s employees or representatives performing a Scheduling 
Coordinator function as provided in Section 15.1 and any representative of Seller. The Parties 
agree that any such recordings will be retained in confidence, secured from improper access, and 
may be submitted in evidence in any proceeding or action relating to this Agreement. Each Party 
waives any further notice of such monitoring or recording, and agrees to notify its officers and 
employees of such monitoring or recording and to obtain any necessary consent of such officers 
and employees.

17. ASSIGNMENT

General Assignment. Except as provided in Sections 17.2 and 17.3, neither Party 
shall assign this Agreement or its rights hereunder without the prior written consent of the other 
Party, which consent shall not be unreasonably withheld so long as among other things (a) the 
assignee assumes the transferring Party’s payment and performance obligations under this 
Agreement, (b) the assignee agrees in writing to be bound by the terms and conditions hereof, (c) 
the transferring Party delivers evidence satisfactory to the non-transferring Party of the proposed 
assignee’s technical and financial capability to meet or exceed such characteristics in the 
assigning Party’s obligations hereunder and (d) the transferring Party delivers such tax and 
enforceability assurance as the other Party may reasonably request. Notwithstanding the 
foregoing and except as provided in Section 17.2, consent shall not be required for an assignment 
of this Agreement where the assigning Party remains subject to liability or obligation under this 
Agreement; provided that (i) the assignee assumes the assigning Party’s payment and 
performance obligations under this Agreement, (ii) the assignee agrees in writing to be bound by 
the terms and conditions hereof, and (iii) the assigning Party provides the other Party with at 
least thirty (30) days’ prior written Notice of the assignment. [Appendix K is the General

17.1
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Consent to Assignment form that shall be used for this Section 17.1.] [Bracketed provision for 
PG&E and SCE only/

17.2 Assignment to Financing Providers. Seller shall be permitted to assign this 
Agreement as collateral for any financing or refinancing of the Project (including any tax equity 
or lease financing) with the prior written consent of the Buyer, which consent shall not be 
unreasonably withheld or delayed. [The Parties agree that, the consent provided to Buyer in 
accordance with this Section 17.2 shall be in a form substantially similar to the Form of 
Financing Consent attached hereto as Appendix L; provided that (a) Buyer shall not be required 
to consent to any additional terms or conditions beyond those contained in Appendix L, 
including extension of any cure periods or additional remedies for financing providers, and (b)] 
Seller shall be responsible at Buyer’s request for Buyer’s reasonable costs and attorneys’ fees 
associated with the review, negotiation, execution and delivery of documents in connection with 
such assignment. [Bracketed provision for PG&E and SCE only]

17.3 Notice of Change in Control. Except in connection with public market
transactions of the equity interests or capital stock of Seller or Seller’s Affiliates, Seller shall 
provide Buyer notice of any direct change of control of Seller (whether voluntary or by operation 
of Law).

18. GOVERNING LAW

This agreement and the rights and duties of the parties hereunder shall be governed by 
and construed, enforced and performed in accordance with the laws of the slate of California, 
without regard to principles ofconllicts of law . To the extent enforceable at such time, each 
parly wai\es its respective right to any jury trial with respect to any litigation arising tinder or in 
connection with this agreement. |Standard term and condition that "may not be modified" 
pursuant to prior Commission decisions, including Decision 07-1 1-025. Decision 0N-0N-02N and 
Decision 10-03-021. as modified by Decision 1 I-01-0251

19. DISPUTE RESOLUTION

Intent of the Parties. The sole procedure to resolve any claim arising out of or 
relating to this Agreement is the dispute resolution procedure set forth in this Section 19, except 
that either Party may seek an injunction in Superior Court in [utility-specific location], California 
if such action is necessary to prevent irreparable harm, in which case both Parties nonetheless 
will continue to pursue resolution of all other aspects of the dispute by means of this procedure.

19.1

19.2 Management Negotiations.

The Parties will attempt in good faith to resolve any controversy or 
claim arising out of or relating to this Agreement by prompt negotiations between each Party’s 
authorized representative, or such other person designated in writing as a representative of the 
Party (each a “Manager”). Either Manager may request a meeting to, be held in person or 
telephonically, to initiate negotiations to be held within ten (10) Business Days of the other 
Party’s receipt of such request, at a mutually agreed time and place.

19.2.1
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All communication and writing exchanged between the Parties in 
connection with these negotiations shall be deemed confidential and shall be inadmissible as 
evidence such that it cannot be used or referred to in any subsequent judicial or arbitration 
process between the Parties, whether with respect to this dispute or any other.

19.2.2

If the matter is not resolved within forty-five (45) days of 
commencement of negotiations under Section 19.2.1, or if the Party receiving the written request 
to meet refuses or does not meet within the ten (10) Business Day period specified in Section 
19.2.1, either Party may initiate arbitration of the controversy or claim according to the terms of 
Section 19.3.

19.2.3

Arbitration Initiation. If the dispute cannot be resolved by negotiation as set forth 
in Section 19.2 above, then the Parties shall resolve such controversy through arbitration 
(“Arbitration”). The Arbitration shall be adjudicated by one retired judge or justice from the 
JAMS panel. The Arbitration shall take place in [utility-specific location], California, and shall 
be administered by and in accordance with JAMS’ Commercial Arbitration Rules. If the Parties 
cannot mutually agree on the arbitrator who will adjudicate the dispute, then JAMS shall provide 
the Parties with an arbitrator pursuant to its then-applicable Commercial Arbitration Rules. The 
arbitrator shall have no affiliation with, financial or other interest in, or prior employment with 
either Party and shall be knowledgeable in the field of the dispute. Either Party may initiate 
Arbitration by filing with the JAMS a notice of intent to arbitrate at any time following the 
unsuccessful conclusion of the management negotiations provided for in Section 19.2.

19.3

19.4 Arbitration Process. The arbitrator shall have the discretion to order depositions 
of witnesses to the extent the arbitrator deems such discovery relevant and appropriate. 
Depositions shall be limited to a maximum of three (3) per Party and shall be held within thirty 
(30) days of the making of a request for depositions. Additional depositions may be scheduled 
only with the permission of the arbitrator, and for good cause shown. Each deposition shall be 
limited to a maximum of six (6) hours duration unless otherwise permitted by the arbitrator for 
good cause shown. All objections are reserved for the Arbitration hearing except for objections 
based on privilege and proprietary and confidential information. The arbitrator shall also have 
discretion to order the Parties to exchange relevant documents. The arbitrator shall also have 
discretion to order the Parties to answer interrogatories, upon good cause shown.

[PG&E-specific provision] [Each of the Parties shall submit to the 
arbitrator, in accordance with a schedule set by the arbitrator, offers in the form of the award it 
considers the arbitrator should make. If the arbitrator requires the Parties to submit more than 
one such offer, the arbitrator shall designate a deadline by which time the Parties shall submit 
their last and best offer. In such proceedings the arbitrator shall be limited to awarding only one 
of the two “last and best” offers submitted, and shall not determine an alternative or compromise 
remedy.]

19.4.1

The arbitrator shall have no authority to award punitive or exemplary 
damages or any other damages other than direct and actual damages and the other remedies 
contemplated by this Agreement.

19.4.2

19.4.3 The arbitrator’s award shall be made within nine (9) months of the 
notice of intention to arbitrate and the arbitrator shall agree to comply with this schedule before
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accepting appointment. However, this time limit may be extended by agreement of the Parties or 
by the arbitrator, if necessary. At the conclusion of the Arbitration, the arbitrator shall prepare in 
writing and provide to each Party a decision setting forth factual findings, legal analysis, and the 
reasons on which the arbitrator’s decision is based.

The arbitrator shall not have the power to commit errors of law or 
fact, or to commit any abuse of discretion, that would constitute reversible error had the decision 
been rendered by a California superior court. The arbitrator’s decision may be vacated or 
corrected on appeal to a California court of competent jurisdiction for such error.

19.4.4

The California Superior Court of the City and County of [utility- 
specific location] may enter judgment upon any award rendered by the arbitrator. The Parties 
are aware of the decision in Advanced Micro Devices, Inc. v. Intel Corp., 9 Cal. 4th 362 (1994) 
and, except as modified by this Agreement, intend to limit the power of the arbitrator to that of a 
Superior Court judge enforcing California Law.

19.4.5

The prevailing Party in this dispute resolution process is entitled to19.4.6
recover its costs and reasonable attorneys’ fees.

The arbitrator shall have the authority to grant dispositive motions 
prior to the commencement of or following the completion of discovery if the arbitrator 
concludes that there is no material issue of fact pending before him or her.

19.4.7

Unless otherwise agreed to by the Parties, all proceedings before the 
arbitrator shall be reported and transcribed by a certified court reporter, with each Party bearing 
one-half of the court reporter’s fees.

19.4.8

Except as may be required by Law, neither a Party nor an arbitrator 
may disclose the existence, content, or results of any Arbitration hereunder without the prior 
written consent of both Parties.

19.4.9

20. MISCELLANEOUS

Severability. If any provision in this Agreement is determined to be invalid, void 
or unenforceable by the CPUC or any court having jurisdiction, such determination shall not 
invalidate, void, or make unenforceable any other provision, agreement or covenant of this 
Agreement. Any provision of this Agreement held invalid or unenforceable only in part or 
degree will remain in full force and effect to the extent not held invalid or unenforceable.

20.1

20.2 Counterparts. This Agreement may be executed in one or more counterparts each 
of which shall be deemed an original and all of which shall be deemed 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. Each 
Party delivering an executed counterpart of this Agreement by facsimile or PDF transmission 
will also deliver an originally executed counterpart, but the failure of any Party to deliver an 
originally executed counterpart of this Agreement will not affect the validity or effectiveness of 
this Agreement.
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General. This Agreement has been approved by the CPUC and modification of 
the terms and conditions of this Agreement, other than administrative amendments that do not 
impact the CPUC approved standard terms and conditions of this Agreement, will result in the 
need to obtain additional CPUC approval of the amended Agreement. In addition to the 
foregoing, no amendment to or modification of this Agreement shall be enforceable unless 
reduced to writing and executed by both Parties. This Agreement shall not impart any rights 
enforceable by any third party other than a permitted successor or assignee bound to this 
Agreement. Waiver by a Party of any default by the other Party shall not be construed as a 
waiver of any other default. The term “including” when used in this Agreement shall be by way 
of example only and shall not be considered in any way to be in limitation. The headings used 
herein are for convenience and reference purposes only.

20.3

20.4 Interpretation. Whenever this Agreement specifically refers to any Law, tariff, 
Governmental Authority, regional reliability council, Transmission/Distribution Owner, or credit 
rating agency, the Parties hereby agree that the references also refers to any successor to such 
Law, tariff or organization.

Construction. The Parties acknowledge and agree that this Agreement has been 
approved by the CPUC and that the Agreement will not be construed against any Party as a result 
of the preparation, substitution, or other event of negotiation, drafting or execution thereof.

20.5

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.

/INSERT UTILITY NAME]

By: Date:
Name:
Title:

[INSERT SELLER NAME

By: Date:
Name:
Title:
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APPENDIX A 
DEFINITIONS

“Accepted Compliance Costs” has the meaning set forth in Section 4.6.3.

“Affiliate” means, with respect to a Party, any entity that, directly or indirectly, through 
one or more intermediaries, controls, or is controlled by, or is under common control with that 
Party.

“Aggregate Network Upgrade Costs” has the meaning set forth in Section 14.9.1.1.

“Aggregated Telemetering Cost Cap” has the meaning set forth in Appendix F. [Only
applicable if Facility is less than 500 kWj

“Aggregated Telemetering System” has the meaning set forth in Appendix F. fOnly 
applicable if Facility is less than 500 kWj

“Aggregated Telemetering System Installation Costs” means initial costs to Seller for the 
purchase and installation of the Aggregated Telemetering System. In no event shall “Aggregated 
Telemetering System Installation Costs” include ongoing operating expenses of the Aggregated 
Telemetering System following its initial installation, including but not limited to 
communication costs and costs associated with maintaining a T-l line, fOnly applicable if 
Facility is less than 500 kWJ

“Arbitration has the meaning set forth in Section 19.3.

“As-Available Facility” means a generating facility that is powered by one of the 
following sources, except for a de minimis amount of Energy from other sources: (a) wind, (b) 
solar energy, (c) hydroelectric potential derived from small conduit water distribution facilities 
that do not have storage capability, or (d) other variable sources of energy that are contingent 
upon natural forces other than geothermal.

“Available Capacity” means the power output from the Facility, expressed in whole 
kilowatts, that is available to generate Product.

“Availability Standards” means the program set forth in Section 40.9 of the CAISO 
Tariff, as it may be amended, supplemented or replaced (in whole or in part) from time to time, 
setting forth certain standards regarding the desired level of availability for Resource Adequacy 
resources and possible charges and incentive payments for performance thereunder.

“Bankrupt” means with respect to any entity, such entity:

Files a petition or otherwise commences, authorizes or acquiesces in the 
commencement of a proceeding or cause of action under any bankruptcy, insolvency, 
reorganization or similar law, or has any such petition filed or commenced against it;

(a)

(b) Makes an assignment or any general arrangement for the benefit of creditors;

(c) Otherwise becomes bankrupt or insolvent (however evidenced);
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Has a liquidator, administrator, receiver, trustee, conservator or similar official 
appointed with respect to such entity or any substantial portion of its property or assets; or

(d)

(e) Is generally unable to pay its debts as they fall due.

“Baseload Facility” means a generating facility that does not qualify as an As-Available
Facility.

“Business Day” means any day except a Saturday, Sunday, a Federal Reserve Bank 
holiday, or the Friday following Thanksgiving during the hours of 8:00 a.m. and 5:00 p.m. local 
time for the relevant Party’s principal place of business where the relevant Party in each instance 
shall be the Party from whom the notice, payment or delivery is being sent.

“Buyer’s WREGIS Account” has the meaning set forth in Section 4.3.1. [PG&E and 
SDG&E-only; for Facilities (1) 500 kW or greater and (2) eligible for a GAISO revenue meter]

“CAISO” means the California Independent System Operator Corporation or any 
successor entity performing similar functions.

“CAISO Grid” means the system of transmission lines and associated facilities that have 
been placed under the CAISO’s operational control.

“CAISO Penalties” means any fees, liabilities, assessments, or similar charges assessed 
by the CAISO for (a) violation of the CAISO Tariff and all applicable protocols, WECC rules or 
CAISO operating instructions or orders or (b) as a result of Seller’s failure to follow Prudent 
Electrical Practices. “CAISO Penalties” do not include the costs and charges related to 
Scheduling and imbalances as addressed in Section 15.1 of this Agreement.

“CAISO Tariff’ means the CAISO FERC Electric Tariff, Fifth Replacement Volume No. 
1, as amended from time to time.

“California Renewables Portfolio Standard” means the renewable energy program and 
policies codified in California Public Utilities Code Sections 399.11 through 399.31 and 
California Public Resources Code Sections 25740 through 25751, as such provisions may be 
amended or supplemented from time to time.

“Capacity Attributes” means any current or future defined characteristic, certificate, tag, 
credit, or ancillary service attribute, whether general in nature or specific as to the location or any 
other attribute of the Project, intended to value any aspect of the capacity of the Project to 
produce Energy or ancillary services, including, but not limited to, any accounting construct so 
that the full Contract Capacity of the Project may be counted toward a Resource Adequacy 
Requirement or any other measure by the CPUC, the CAISO, the FERC, or any other entity 
invested with the authority under federal or state Law, to require Buyer to procure, or to procure 
at Buyer’s expense, Resource Adequacy or other such products.

“CEC” means the California Energy Commission or its successor agency.
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“CEC Certification” means certification by the CEC that the Facility is an ERR and that 
all Energy produced by the Facility qualifies as generation from an ERR.

“CEC Pre-Certification” means provisional certification of the proposed Facility as an 
ERR by the CEC upon submission by a facility of a complete CEC-RPS-1B application and 
required supplemental information.

“CEC Verification” means verification by the CEC based on ongoing reporting by Seller 
that the Facility is an ERR and that all Energy produced by the Facility qualifies as generation 
from an ERR.

“Check Meter” means the Buyer revenue-quality meter section(s) or meter(s), which 
Buyer may require at its discretion, and which will include those devices normally supplied by 
Buyer or Seller under the applicable utility electric service requirements.

“Claiming Party” has the meaning set forth in Section 11.2.

“Collateral Requirement” has the meaning set forth in Section 13.1.

“Commercial Operation” means the Facility is operating and able to produce and deliver 
the Product to Buyer pursuant to the terms of this Agreement.

“Commercial Operation Date” means the date on which the Facility achieves 
Commercial Operation.

“Compliance Action” has the meaning set forth in Section 4.6.1.

“Compliance Expenditure Cap” has the meaning set forth in Section 4.6.

“Contract Capacity” means the lesser of: (a) the amount of electric energy generating 
capacity, set forth in Section 3.1, that Seller commits to install at the Site; and (b) the 
Demonstrated Contract Capacity.

“Contract Price” has the meaning set forth in Section 3.6.

“Contract Quantity” has the meaning set forth in Section 3.2.

“Contract Year” means a period of twelve (12) consecutive months with the first Contract 
Year commencing on the Commercial Operation Date and each subsequent Contract Year 
commencing on the anniversary of the Commercial Operation Date.

“Control Area” means the electric power system (or combination of electric power 
systems) under the operational control of the CAISO or any other electric power system under 
the operation control of another organization vested with authority comparable to that of the 
CAISO.

“Costs” means (a) brokerage fees, commissions and other similar third-party transaction 
costs and expenses reasonably incurred either in terminating any arrangement pursuant to which 
it has hedged its obligations or in entering into new arrangements which replace the Transaction;
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and (b) all reasonable attorneys’ fees and expenses incurred in connection with the termination of 
the Transaction.

“CPUC” means the California Public Utilities Commission, or successor entity.

“Credit Rating” means, with respect to any entity, (a) the rating then assigned to such 
entity’s unsecured senior long-term debt obligations (not supported by third party credit 
enhancements), or (b) if such entity does not have a rating for its unsecured senior long-term 
debt obligations, then the rating assigned to such entity as an issuer rating by S&P and/or 
Moody’s. If the entity is rated by both S&P and Moody’s and such ratings are not equivalent, 
the lower of the two ratings shall determine the Credit Rating. If the entity is rated by either 
S&P or Moody’s, but not both, then the available rating shall determine the Credit Rating.

“Cure” has the meaning set forth in Section 13.6.

“Current Inverters” means devices used to convert DC electric energy to alternating 
current electric energy, [for solar photovoltaic technology]

“Curtailed Product Payment” means the sum of all payments each month for Paid 
Curtailed Product.

“Curtailment Order” means any instruction from Buyer to Seller to reduce the delivery of 
Energy from the Facility for any reason other than as set forth in Sections 6.8.1(a) or (b).

“Daily Delay Liquidated Damages” has the meaning set forth in Section 2.8.2.4.

“DC” means direct current, [for solar photovoltaic technology]

“DC Collection System” means the DC equipment, cables, components, devices and 
materials that interconnect the Photovoltaic Modules with the Current Inverters, [for solar
photovoltaic technology]

“Deficient Month” has the meaning set forth in Section 4.3.5. [PG&E and SI)G&E-only; 
for Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“Delay” has the meaning set forth in Section 2.9.1.

“Deliverability Upgrades” means all Network Upgrades necessary for the Facility to 
receive Full Capacity Deliverability Status.

“Delivered Energy” means all Energy produced from the Project, expressed in kWh, as 
recorded by the meter specified in Section 6.2.1 or the Check Meter, as applicable.

“Delivery Point” means the point of interconnection to the CAISO Grid and, for payment 
purposes, the corresponding PNode.

“Delivery Term” has the meaning set forth in Section 3.5.
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“Demonstrated Contract Capacity” means the Facility’s total rated electric alternating 
current energy generating capacity which will equal the [lesser of (a) the sum of the Inverter 
Block Unit Capacity of all Inverter Block Units in the Facility and (b) the continuous output 
power rating at the expected operating power factor of the step-up transformer that connects the 
Facility to the Transmission/Distribution Owner’s system [for solar photovoltaic technology/] 
[the total of the manufacturer’s nameplate ratings of all installed Wind Turbines, consistent with 
Prudent Electrical Practices and accepted industry standards, as indicated on the nameplates 
physically attached to the individual Wind Turbine generators//or wind technology;/] [sum of the 
Metered Amounts for the Demonstration Hour [all other technologies/], as determined in 
accordance with Appendix M.

“Demonstration Date” has the meaning set forth in Appendix M. [for solar photovoltaic 
and wind technologies]

“Demonstration Hour” has the meaning set forth in Appendix M. [for technologies other 
than solar photovoltaic and wind]

“Distribution Upgrades” has the meaning set forth in the CAISO Tariff.

“Early Termination Date” has the meaning set forth in Section 14.3.

“Electric System Upgrades” means any Network Upgrades, Distribution Upgrades, 
Deliverability Upgrades, or Interconnection Facilities that are determined to be necessary by the 
CAISO or Transmission/Distribution Owner, as applicable, to physically and electrically 
interconnect the Project to the Transmission/Distribution Owner’s electric system for receipt of 
Energy at the Point of Interconnection (as defined in the CAISO Tariff) if connecting to the 
CAISO Grid, or the Interconnection Point, if the Transmission/Distribution Owner’s electric 
system is not part of the CAISO Grid.

“Eligible Intermittent Resources Protocol” or “EIRP” has the meaning set forth in the
CAISO Tariff.

“Eligible Renewable Energy Resource” or “ERR” has the meaning set forth in Public 
Utilities Code Sections 399.12 and California Public Resources Code Section 25741, as either 
code provision may be amended or supplemented from time to time.

“Emergency” means (a) an actual or imminent condition or situation which jeopardizes 
the integrity of the electric system or the integrity of any other systems to which the electric 
system is connected or any condition so defined and declared by the CAISO; or (b) an 
emergency condition as defined under an interconnection agreement and any abnormal 
interconnection or system condition that requires automatic or immediate manual action to 
prevent or limit loss of load or generation supply, that could adversely affect the reliability of the 
electric system or generation supply, that could adversely affect the reliability of any 
interconnected system, or that could otherwise pose a threat to public safety.

“Energy” means three-phase, 60-cycle alternating current electric energy measured in 
kWh, net of Station Use and, in the case of excess sales arrangements, any Site Host Load. For

44
Form 142-0600 (06/13)

SB GT&S 0178369



purposes of the definition of “Green Attributes,” the word “energy” shall have the meaning set 
forth in this definition.

“Energy Deviation(s)” means the absolute value of the difference, in kWh, in any 
Settlement Interval between (a) the final accepted Bid (as defined in the CAISO Tariff) 
submitted for the Project for the hour of the Settlement Interval divided by the number of 
Settlement Intervals in the hour; and (b) Delivered Energy for the Settlement Interval.

“Engineer Report” has the meaning set forth in Appendix M.

“Excess Network Upgrade Costs” has the meaning set forth in Section 14.9.2.

“Execution Date” means the latest signature date found at the end of the Agreement.

“Facility” has the meaning set forth in Section 2. The terms “Facility” or “Project” as 
used in this Agreement are interchangeable.

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

“Forced Outage” means any unplanned reduction or suspension of the electrical output 
from the Facility resulting in the unavailability of the Facility, in whole or in part, in response to 
a mechanical, electrical, or hydraulic control system trip or operator-initiated trip in response to 
an alarm or equipment malfunction and any other unavailability of the Facility for operation, in 
whole or in part, for maintenance or repair that is not a scheduled maintenance outage and not 
the result of Force Majeure.

“Force Majeure” means any occurrence that was not anticipated as of the Execution Date
that:

(a) In whole or in part:

(i) Delays a Party’s performance under this Agreement;

(ii) Causes a Party to be unable to perform its obligations; or

(iii) Prevents a Party from complying with or satisfying the conditions of this
Agreement;

(b) Is not within the control of that Party; and

The Party has been unable to overcome by the exercise of due diligence, including 
an act of God, flood, drought, earthquake, storm, fire, pestilence, lightning and other natural 
catastrophes, epidemic, war, riot, civil disturbance or disobedience, terrorism, sabotage, strike or 
labor dispute, or curtailment or reduction in deliveries at the direction of a 
Transmission/Distribution Owner or the CAISO (except as set forth below).

(c)

Force Majeure does not include:
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(d) The lack of wind, sun or other fuel source of an inherently intermittent nature;

Reductions in generation from the Facility resulting from ordinary wear and tear, 
deferred maintenance or operator error;

(e)

Curtailment or reduction in deliveries at the direction of a 
Transmission/Distribution Owner or the CAISO when the basis of the curtailment or reduction in 
deliveries ordered by a Transmission/Distribution Owner or the CAISO is congestion arising in 
the ordinary course of operations of the Transmission/Distribution Owner’s system or the 
CAISO Grid, including congestion caused by outages or capacity reductions for maintenance, 
construction or repair; or

(f)

Any delay in providing, or cancellation of, interconnection service by a 
Transmission/Distribution Owner or the CAISO, except to the extent such delay or cancellation 
is the result of a force majeure claimed by the Transmission/Distribution Owner or the CAISO.

(g)

“Force Majeure Delay” has the meaning set forth in Section 2.8.2.3

“Forecasting Penalty” has the meaning set forth in Section 15.2.1.

“Full Capacity Deliverability Status” has the meaning set forth in the CAISO Tariff.

“Full Capacity Option Notice” has the meaning set forth in Section 4.4.3.

“Gains” means with respect to any Party, an amount equal to the present value of the 
economic benefit to it, if any (exclusive of Costs), resulting from the termination of the 
Transaction, determined in a commercially reasonable manner, subject to Section 14.5. Factors 
used in determining economic benefit may include, without limitation, reference to information 
either available to it internally or supplied by one or more third parties, including, without 
limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield curves, 
volatilities, spreads or other relevant market data in the relevant markets, market price referent, 
market prices for a comparable transaction, forward price curves based on economic analysis of 
the relevant markets, settlement prices for a comparable transaction at liquid trading platforms 
(e.g., NYMEX), all of which should be calculated for the remaining Delivery Term to determine 
the value of the Product.

“GEP Damages” has the meaning set forth in Appendix G.

“GEP Failure” means Seller’s failure to produce Delivered Energy in an amount equal to 
or greater than the Guaranteed Energy Production amount for the applicable Performance 
Measurement Period.

“GEP Shortfall” means the amount in MWh by which Seller failed to achieve the 
Guaranteed Energy Production in the applicable Performance Measurement Period.

“Governmental Authority” means any federal, state, local or municipal government, 
governmental department, commission, board, bureau, agency, or instrumentality, or any 
judicial, regulatory or administrative body, having jurisdiction as to the matter in question.
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“Governmental Charges” has the meaning set forth in Section 15.4.

"Green Attributes” means any and all credits, benefits, emissions reductions, offsets, and 
allowances, howsoever entitled, attributable to the generation from the Project, and it* avoided 
emission of pollutants. Green .Attributes include but are not limited to Renew able Tnergy 
Credits, as well as: (I) any avoided emission of pollutants to the air. soil or water such as sulfur 
oxides (S()x). nitrogen oxides (NOx). carbon monoxide (CO) and other pollutants: (2) any 
axoided emissions of carbon dioxide (C()2). methane (Cl 14). nitrous oxide, hydrolhiorocarbons. 
perlluorocarbons. sulfur hexalluoride and other greenhouse gases (GlIGs) that have been 
determined by the l nited Nations Intergovernmental Panel on Climate Change, or olherw ise by 
law. to contribute to the actual or potential threat of altering the Tamil's climate by trapping heat 
in the atmosphere: (5) the reporting rights to these avoided emissions, such as Green Tag 
Reportiim Riuhts. Green Tau Reporting Riuhts are the riuln of a Green Tan Purchaser to repot 
the ownership of accumulated Green fags in compliance with federal or state law. if applicabl 
and to a federal or slate agency or any other parts- at the Green Tag Purchaser's discretion, and 
include without limitation those Green Tag Reporting Rights accruing under Section 1005(b) <. 
The Tnergy Policy .Act of 1442 and any present or future federal, state, or local law. regulation 
bill, and international or foreign emissions trading program. Green fags are accumulated on a 
MWh basis and one Green Tag represents the Green Attributes associated with one (I) MW It of 
Tnergy. Green Attributes do not include (i) any energy, capacity, reliability or other power 
attributes from the Project, (ii) production tax credits associated with the construction or 
operation oflhe Project and other llnaneial incentives in the form of credits, reductions, or 
allowances associated with the project that are applicable to a stale or federal income taxation 
obligation, (iii) fuel-related subsidies or "tipping lees" that may be paid to Seller to accept 
certain fuels, or local subsidies received by the generator for the destruction of particular 
preexisting pollutants or the promotion of local environmental benefits, or (iv) emission 
reduction credits encumbered or used by the Project for compliance with local, state, or federal 
operating and or air quality permits. 1 f the Project is a biomass or biogas facility and Seller 
receives any tradable Green .Attributes based on the greenhouse gas reduction benefits or other 
emission offsets attributed to its fuel usage, it shall provide Buyer with sufficient Green 
.Attributes to ensure that there are zero net emissions associated with the production of electricity 
from the Project. | Standard term and condition that “may not be modi lied" pursuant to prior 
Commission decisions, including Decision 07-1 1-025. Decision 08-08-028 and Decision ] 0-0.1
021. as modi lied by Decision I I-01-0251

I
",

“Guaranteed Commercial Operation Date” has the meaning set forth in Section 2.8.2.

“Guaranteed Energy Production” or “GEP” has the meaning set forth in Section 12.2.

“Installed DC Rating” means, at any time, the sum of the Photovoltaic Module DC 
Ratings for all Photovoltaic Modules actually installed at the Site and verified by Buyer in 
accordance with Appendix M, or at Buyer’s option, in an Engineer Report, expressed in 
kWPDC. [for solar photovoltaic technology]

“Interconnection Facilities” has the meaning set forth in the tariff applicable to the 
Seller’s interconnection agreement.
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“Interconnection Study” means any of the studies defined in the CAISO’s Tariff or any 
Transmission/Distribution Owner’s tariff that reflect methodology and costs to interconnect the 
Facility to the Transmission/Distribution Owner’s electric grid.

“Interest Rate” means the rate per annum equal to the “Monthly” Federal Funds Rate (as 
reset on a monthly basis based on the latest month for which such rate is available) as reported in 
Federal Reserve Bank Publication H. 15-519, or its successor publication.

“Inverter Block Unit” means each Current Inverter installed on the Site as part of the 
Facility, along with the associated DC Collection Systems and Photovoltaic Modules connected 
to such Current Inverter, [for solar photovoltaic technology]

“Inverter Block Unit Capacity” means, with respect to each Inverter Block Unit, the total 
rated electric alternating current energy generating capacity of such Inverter Block Unit, 
determined as the lesser of:

The manufacturer’s output rating of the Current Inverter included in such Inverter 
Block Unit, consistent with Prudent Electrical Practices and accepted industry standards, as 
indicated on the nameplate physically attached to such Current Inverter;

(a)

The sum of the manufacturer’s nameplate ratings of all Photovoltaic Modules 
included in such Inverter Block Unit, consistent with Prudent Electrical Practices and accepted 
industry standards, as indicated on the nameplates physically attached to such individual 
Photovoltaic Modules; and

(b)

The continuous power output rating at the expected operating power factor of the 
Inverter Block Unit’s medium voltage transformer.
[for solar photovoltaic technology]

(c)

“JAMS” means JAMS, Inc. or its successor entity, a judicial arbitration and mediation
service.

“kW” means kilowatt.

“kWh” means kilowatt-hour.

“kWPDC” means peak DC power, [for solar photovoltaic technology]

“Law” means any statute, law, treaty, rule, regulation, ordinance, code, permit, 
enactment, injunction, order, writ, decision, authorization, judgment, decree or other legal or 
regulatory determination or restriction by a court or Governmental Authority of competent 
jurisdiction, including any of the foregoing that are enacted, amended, or issued after the 
Execution Date, and which becomes effective during the Delivery Term; or any binding 
interpretation of the foregoing.

“Letter(s) of Credit” means an irrevocable, non-transferable standby letter of credit issued 
either by (a) a U.S. commercial bank, or (b) a U.S. branch of a foreign commercial bank, 
acceptable to Buyer, with either such bank having a Credit Rating of at least: (i) an A- from S&P
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with a stable designation and an A3 from Moody’s with a stable designation, if such bank is 
rated by both S&P and Moody’s; or (ii) an A- from S&P with a stable designation or an A3 from 
Moody’s with a stable designation, if such bank is rated by either S&P or Moody’s, but not both, 
even if such bank was rated by both S&P and Moody’s as of the date of issuance of the Letter of 
Credit but ceases to be rated by either, but not both of those ratings agencies. The Letter of 
Credit must be substantially in the form as contained in Appendix H to this Agreement; provided 
that if the Letter of Credit is issued by a branch of a foreign bank, Buyer may require changes to 
such form.

“Licensed Professional Engineer” means a person acceptable to Buyer in its reasonable 
judgment who (a) is licensed to practice engineering in California, (b) has training and 
experience in the power industry specific to the technology of the Project, (c) has no economic 
relationship, association, or nexus with Seller or Buyer, other than to meet the obligations of 
Seller pursuant to this Agreement, (d) is not a representative of a consultant, engineer, contractor, 
designer or other individual involved in the development of the Project or of a manufacturer or 
supplier of any equipment installed at the Project, and (e) is licensed in an appropriate 
engineering discipline for the required certification being made.

“Losses” means, with respect to any Party, an amount equal to the present value of the 
economic loss to it, if any (exclusive of Costs), resulting from the termination of the Transaction, 
determined in a commercially reasonable manner, subject to Section 14.5. Factors used in 
determining the loss of economic benefit may include, without limitation, reference to 
information either available to it internally or supplied by one or more third parties including, 
without limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield 
curves, volatilities, spreads or other relevant market data in the relevant markets, market price 
referent, market prices for a comparable transaction, forward price curves based on economic 
analysis of the relevant markets, settlement prices for a comparable transaction at liquid trading 
platforms (e.g. NYMEX), all of which should be calculated for the remaining term of the 
Transaction to determine the value of the Product.

“Manager” has the meaning set forth in Section 19.2.

“Meter Service Agreement” has the meaning set forth in the CAISO Tariff.

[“Mohave Decision” has the meaning set forth in Section 13.7.] [Bracketed provision for
SCE only]

“MW” means megawatt (AC).

“MWh” means megawatt-hour.

“Network Upgrades” has the meaning set forth in the CAISO Tariff.

“Network Upgrades Cap” has the meaning set forth in Section 14.9.1.1.

“Notice,” unless otherwise specified in the Agreement, means written communications by 
a Party to be delivered by hand delivery, United States mail, overnight courier service, facsimile 
or electronic messaging (e-mail).
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“Paid Curtailed Product” has the meaning set forth in Section 6.8.3. The amount of “Paid 
Curtailed Product” shall be determined as set forth in Section 6.8.4.

“Participating Generator Agreement” has the meaning set forth in the CAISO Tariff.

“Participating Intermittent Resource” or “PIRP” has the meaning set forth in the CAISO
Tariff.

“Party” means the Buyer or Seller individually, and “Parties” means both collectively. 
For purposes of Section 18 (Governing Law) the word “party” or “parties” shall have the 
meaning set forth in this definition.

“Payment Allocation Factors” shall initially mean the energy-only payment allocation 
factors set forth in Appendix C. Effective with respect to payments for periods beginning on or 
after the first day of the calendar month following receipt of a valid Full Capacity Option Notice, 
“Payment Allocation Factors” shall mean, with respect to such periods, the full capacity 
deliverability payment allocation factors set forth in Appendix C.

“Performance Measurement Period” has the meaning set forth in Section 12.1.

“Performance Tolerance Band” shall be calculated as set forth in Section 15.2.2.

“Permitting Delay” has the meaning set forth in Section 2.8.2.1.

“Permitted Extensions” has the meaning set forth in Section 2.8.2.

“Photovoltaic Module” means the individual module or component that produces DC 
electric energy from sun light, [for solar photovoltaic technology]

“Photovoltaic Module DC Rating” means, for each Photovoltaic Module installed or to 
be installed at the Site, the number (expressed in kWPDC) stated on the nameplate affixed 
thereto representing the manufacturer’s maximum (at “peak” sunlight) DC power rating at the 
standard test condition (“Pmp” or Power maximum at peak), [for solar photovoltaic technology]

“Planned Outage” means the removal of equipment from service availability for 
inspection and/or general overhaul of one or more major equipment groups. To qualify as a 
Planned Outage, the maintenance (a) must actually be conducted during the Planned Outage, and 
in Seller’s sole discretion must be of the type that is necessary to reliably maintain the Project,
(b) cannot be reasonably conducted during Project operations, and (c) causes the generation level 
of the Project to be reduced by at least ten percent (10%) of the Contract Capacity.

“PNode” has the meaning set forth in the CAISO Tariff.

“Product” means all electric energy produced by the Facility throughout the Delivery 
Term, net of Station Use, electrical losses from the Facility to the Delivery Point, and, in the case 
of excess sale arrangements, any Site Host Load; all Green Attributes; all Capacity Attributes, if 
any; and all Resource Adequacy Benefits, if any; generated by, associated with or attributable to 
the Facility throughout the Delivery Term.
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“Project” has the meaning set forth in Section 2. The terms “Facility” and “Project” as 
used in this Agreement are interchangeable.

“Prudent Electrical Practices” means those practices, methods and acts that would be 
implemented and followed by prudent operators of electric energy generating facilities in the 
Western United States, similar to the Facility, during the relevant time period, which practices, 
methods and acts, in the exercise of prudent and responsible professional judgment in the light of 
the facts known at the time the decision was made, could reasonably have been expected to 
accomplish the desired result consistent with good business practices, reliability and safety. 
Prudent Electrical Practices shall include, at a minimum, those professionally responsible 
practices, methods and acts described in the preceding sentence that comply with manufacturers’ 
warranties, restrictions in this Agreement, and the requirements of Governmental Authorities, 
WECC standards, the CAISO and Laws. Prudent Electrical Practices also includes taking 
reasonable steps to ensure that:

Equipment, materials, resources, and supplies, including spare parts inventories, 
are available to meet the Facility’s needs;

(a)

Sufficient operating personnel are available at all times and are adequately 
experienced and trained and licensed as necessary to operate the Facility properly and efficiently, 
and are capable of responding to reasonably foreseeable emergency conditions at the Facility and 
Emergencies whether caused by events on or off the Site;

(b)

Preventive, routine, and non-routine maintenance and repairs are performed on a 
basis that ensures reliable, long term and safe operation of the Facility, and are performed by 
knowledgeable, trained, and experienced personnel utilizing proper equipment and tools;

(c)

(d) Appropriate monitoring and testing are performed to ensure equipment is
functioning as designed;

Equipment is not operated in a reckless manner, in violation of manufacturer’s 
guidelines or in a manner unsafe to workers, the general public, or the Transmission/Distribution 
Owner’s electric system or contrary to environmental laws, permits or regulations or without 
regard to defined limitations such as, flood conditions, safety inspection requirements, operating 
voltage, current, volt ampere reactive (VAR) loading, frequency, rotational speed, polarity, 
synchronization, and control system limits; and

(e)

Equipment and components are designed and manufactured to meet or exceed the 
standard of durability that is generally used for electric energy generating facilities operating in 
the Western United States and will function properly over the full range of ambient temperature 
and weather conditions reasonably expected to occur at the Site and under both normal and 
emergency conditions.

(f)

“PURPA” means the Public Utility Regulatory Policies Act of 1978, Public Law, 95-617, 
as amended from time to time.

“Qualifying Facility” means an electric energy generating facility that complies with the 
qualifying facility definition established by PURPA and any FERC rules as amended from time
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to time (18 Code of Federal Regulations Part 292, Section 292.203 et seq.) implementing 
PURPA and, to the extent required to obtain or maintain Qualifying Facility status, is self- 
certified as a Qualifying Facility or is certified as a Qualified Facility by the FERC.

“Renewable Energy Credit” has the meaning set forth in Public Utilities Code Section 
399.12(h), as may be amended from time to time or as further defined or supplemented by Law.

“Resource Adequacy” means the procurement obligation of load serving entities, 
including Buyer, as such obligations are described in CPUC Decisions D.04-10-035 and D.05- 
10-042 and subsequent CPUC decisions addressing Resource Adequacy issues, as those 
obligations may be altered from time to time in the CPUC Resource Adequacy Rulemakings (R.) 
04-04-003 and (R.) 05-12-013 or by any successor proceeding, and all other Resource Adequacy 
obligations established by any other entity, including the CAISO.

“Resource Adequacy Benefits” means the rights and privileges attached to the Facility 
that satisfy any entity’s resource adequacy obligations, as those obligations are set forth in any 
Resource Adequacy Rulings and shall include any local, zonal or otherwise locational attributes 
associated with the Facility.

“Resource Adequacy Requirements” has the meaning set forth in Section 4.4.1.

“Resource Adequacy Rulings” means CPUC Decisions 04-01-050, 04-10-035, 05-10
042, 06-06-064, 06-07-031, 07-06-029, 08-06-031, 09-06-028, 10-06-036, 11-06-022 and any 
subsequent CPUC ruling or decision, or any other resource adequacy laws, mles or regulations 
enacted, adopted or promulgated by any applicable Governmental Authority, as such decisions, 
rulings, Laws, rules or regulations may be amended or modified from time-to-time during the 
Delivery Term.

“Restricted Period” has the meaning set forth in Section 14.8.1.

Scheduled” or “Scheduling” means the action of Buyer in submitting bids 
to the CAISO and receiving all CAISO markets results from the CAISO; provided that a CAISO 
market result where the Facility is instructed to deliver zero (0) kWhs is not considered a 
“Schedule” for purposes of this Agreement.

“Schedule, 44

“Seller Excuse Hours” means those hours during which Seller is unable to schedule or 
deliver Energy to Buyer as a result of (a) a Force Majeure event, (b) Buyer’s failure to perform, 
or (c) curtailment under Section 6.8.

“Seller’s WREGIS Account” has the meaning set forth in Section 4.3.1. fPG&E and 
SDG&E-only; for Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“Settlement Amount” has the meaning set forth in Section 14.5.1.

“Settlement Interval” means any one of the six ten (10) minute time intervals beginning 
on any hour and ending on the next hour (e.g. 12:00 to 12:10, 12:10 to 12:20, etc.).
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“Site” means the real property on which the Facility is, or will be, located, as further 
described in Appendix E.

“Site Control” means the Seller: (a) owns the Site, (b) leases the Site, (c) is the holder of 
a right-of-way grant or similar instrument with respect to the Site, or (d) prior to the Commercial 
Operation Date, has the unilaterally exercisable contractual right to acquire or cause to be 
acquired on its behalf any of (a), (b), or (c).

“Site Host Load” means the electric energy produced by or associated with the Facility 
that serves electrical loads (that are not Station Use) of Seller or one or more third parties 
conducted pursuant to California Public Utilities Code Section 218(b).

“Station Use” means energy consumed within the Facility’s electric energy distribution 
system as losses, as well as energy used to operate the Facility’s auxiliary equipment. The 
auxiliary equipment may include, but is not limited to, forced and induced draft fans, cooling 
towers, boiler feeds pumps, lubricating oil systems, plant lighting, fuel handling systems, control 
systems, and sump pumps.

“Telemetering System” means a system of electronic components that collects all 
required telemetry in accordance with the CAISO’s Business Practice Manual for direct 
telemetry, the PIRP/EIRP and Buyer operational requirements and communicates this telemetry 
to the CAISO and Buyer as required by applicable tariff or this Agreement. The Telemetering 
System does not include other components of the Facility that do not collect or communicate 
such required telemetry, including but not limited to, Seller’s system control and data acquisition 
systems.

“Term” has the meaning set forth in Section 3.4.1.

“TOD Periods” means the time of delivery periods set forth in Appendix C.

“Transaction” means the particular transaction described in Section 3.3.

“Transmission Delay” has the meaning set forth in Section 2.8.2.2.

“Transmission/Distribution Owner” means any entity or entities responsible for the 
interconnection of the Facility or transmitting the Delivered Energy on behalf of Seller from the 
Facility to the Delivery Point.

“Useful Thermal Energy Output” has the meaning set forth in 18 CFR §292.202(h) and 
modified by the Energy Policy Act of 2005, or any successor thereto, [for cogeneration 
Facilities]

“WECC” means the Western Electricity Coordinating Council, the regional reliability 
council for the Western United States, Northwestern Mexico and Southwestern Canada.

“Wind Turbines” means the wind turbine generators installed on the Site as part of the 
Facility including any replacements or substitutes therefore, [for wind technology]
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“WMDVBE” means women, minority and disabled veteran-owned business enterprise as 
contemplated by CPUC General Order 156.

“WREGIS” means the Western Renewable Energy Generating Information System or 
any successor renewable energy tracking program.

“WREGIS Certificate Deficit” has the meaning set forth in Section 4.3.5. [PG&E and 
SDG&E-only; for Facilities (I) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“WREGIS Certificates” has the same meaning as “Certificate” as defined by WREGIS in 
the WREGIS Operating Rules and are designated as eligible for complying with the California 
Renewables Portfolio Standard. [PG&E and SDG&- only; for Facilities (1) 500 kW or greater 
and (2) eligible for a CAISO revenue meter]

“WREGIS Operating Rules” means those operating mles and requirements adopted by 
WREGIS as of December 2010, as subsequently amended, supplemented or replaced (in whole 
or in part) from time to time. [PG&E and SDG&E-only; for Facilities (I) 500 kW or greater and 
(2) eligible for a CAISO revenue meter]

End of Appendix A
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APPENDIX B
COMMERCIAL OPERATION DATE CONFIRMATION LETTER

In accordance with the terms of that certain Small Renewable Generator Power Purchase 
Agreement dated
by and between [Insert utility name] (“Buyer”) and 
letter serves to document the Parties further agreement that (i) the conditions precedent to the 
occurrence of the Commercial Operation Date have been satisfied, and (ii) Seller has scheduled 
and Buyer has received the Energy, as specified in the Agreement, as of this
_________,______. This letter shall confirm the Commercial Operation Date, as defined in the
Agreement, as the date referenced in the preceding sentence.

(“Agreement”) for the Facility named
(“Seller”), this

day of

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:

By: [Insert utility name]By:

Signed: Signed:

Name: Name:

Title: Title:

Date: Date:

End of Appendix B
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APPENDIX C
TIME OF DELIVERY PERIODS AND PAYMENT ALLOCATION FACTORS

[PG&E Time of Delivery (TOD) Periods & Payment Allocation Factors]

Energy-Only Payment Allocation Factors

Monthly Period
Jun - Sep
Oct.- Dec., Jan. & Feb. 
Mar. - May

Super-Peak Shoulder
1.157 

1.071 

0.907

Night
0.951
0.963

1.011
1.018
0.937 0.987

Full Capacity Deliverability Payment Allocation Factors

Monthly Period
Jun - Sep
Oct.- Dec., Jan. & Feb. 
Mar. - May

Super-Peak Shoulder
2.297 

0.953 

1.041

Night
0.7981.069

0.857 0.808
0.819 0.828

Definitions:

Super-Peak (5x8) = HE (Hours Ending) 13-20 (Pacific Prevailing Time (PPT)), Monday - 
Friday (except NERC holidays) in the applicable Monthly Period.
Shoulder = HE 7 - 12, 21 and 22 PPT Monday - Friday (except NERC holidays); and HE 7 
- 22 PPT Saturday, Sunday and all NERC holidays in the applicable Monthly Period.
Night (7x8) = HE 1 - 6, 23 and 24 PPT all days (including NERC holidays) in the 
applicable Monthly Period.

“NERC Holidays” mean the following holidays: New Year’s Day, Memorial Day, Independence 
Day, Labor Day, Thanksgiving Day, and Christmas Day. Three of these days, Memorial 
Day, Labor Day, and Thanksgiving Day occur on the same day each year. Memorial Day is 
the last Monday in May; Labor Day is the first Monday in September; and Thanksgiving Day 
is the 4th Thursday in November. New Year’s Day, Independence Day, and Christmas Day, 
by definition, are predetermined dates each year. However, in the event they occur on a 
Sunday, the “NERC Holiday” is celebrated on the Monday immediately following that 
Sunday. However, if any of these days occur on a Saturday, the “NERC Holiday” remains 
on that Saturday.

1.

2.

3.

End of Appendix C
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APPENDIX C
TIME OF DELIVERY PERIODS AND PAYMENT ALLOCATION FACTORS

[SCE Time of Delivery Periods & Payment Allocation Factors]

TOD Periods
All listed times are Los Angeles time.

Summer
Jun 1st - Sep 30th

Winter
Oct 1st -May 31stTOD Period Applicable Days

On-Peak Not Applicable. Weekdays except Holidays.Noon - 6:00 P.M.
Weekdays except Holidays.8:00 A.M. - Noon 8:00 A.M. - 9:00Mid-Peak 6:00 P.M.- 11:00 P.M. Weekdays except Holidays.P.M.

6:00 A.M.-8:00 
A.M. Weekdays except Holidays.

11:00 P.M.-8:00 
A.M. 9:00 P.M. 

Midnight
Off-Peak Weekdays except Holidays.

6:00 A.M. 
Midnight

Midnight - Midnight Weekends and Holidays.

Midnight - 6:00 
A.M.

Weekdays, Weekends and 
Holidays.Super-Off-Peak Not Applicable.

Payment Allocation Factors

Full Capacity 
Deliverability 

Payment 
Allocation 

Factor

Energy-Only
Payment

Allocation
Factor

Season TOD Period Calculation Method

On-Peak Fixed Value.Summer 1.22 2.64
Mid-Peak Fixed Value. 1.11 1.27

Off-Peak Fixed Value. 0.94 0.82
Winter Mid-Peak Fixed Value. 1.05 0.96

Off-Peak Fixed Value. 1.01 0.87

Super-Off- Fixed Value. 0.85 0.74
Peak

“Holiday” is defined as New Year’s Day, Presidents’ Day, Memorial Day, Independence Day, 
Labor Day, Veterans Day, Thanksgiving Day, or Christmas Day. When any Holiday falls on a 
Sunday, the following Monday will be recognized as a Holiday. No change will be made for 
Holidays falling on Saturday.
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End of Appendix C
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APPENDIX C
TIME OF DELIVERY PERIODS AND PAYMENT ALLOCATION FACTORS

[SDG&E Time of Delivery Periods & Payment Allocation Factors

TOI) 
I'acior for 
Projects 

Providian 
Resource 
Adequacy

TOD
factor

TOD
Period

lorPeriod Davs and I lours fneruy-
Only

Projects
r Winter

On-Peak
Nov 1 - Jun 30
Weekdays 1 pm to 9 pm PST (HE 14 to HE 21) 1.089 1.192

Nov 1 - Jun 30
Weekdays 6 am to 1 pm PST (HE 7 to HE 13) 
Weekdays 9 pm to 10 pm PST (HE 22)

j Winter 
j Semi-Peak 0.947 1.078

Nov 1 - Jun 30
All Weekend Hours NERC Holiday Hours and 
Weekday Hours not already considered On-Peak or 
Semi-Peak

j Winter 
j Off-Peak 0.679 0.774

i

Jul 1 - Oct 31
Weekdays 11 am to 7 pm PST (HE 12 to HE 19)

Summer
On-Peak 2.501 1.531

i

Jul 1 - Oct 31
Weekdays 6 am to 11 am PST (HE 7 to HE 11) 
Weekdays 7 pm to 10 pm PST (HE 20 to HE 22)

Summer
Semi-Peak 1.342 1.181

[luTTTocuT '
| All Weekend Hours, NERC Holiday Hours and 
[ Weekday Hours not already considered On-Peak or 
| Semi-Peak

Summer
Off-Peak 0.801 0.900

* NERC Holidays” mean the following holidays: New Year’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. Three of these days, 
Memorial Day, Labor Day, and Thanksgiving Day occur on the same day each year. 
Memorial Day is the last Monday in May; Labor Day is the first Monday in September; and 
Thanksgiving Day is the 4th Thursday in November. New Year’s Day, Independence Day, 
and Christmas Day, by definition, are predetermined dates each year. However, in the event 
they occur on a Sunday, the “NERC Holiday” is celebrated on the Monday immediately 
following that Sunday. However, if any of these days occur on a Saturday, the “NERC 
Holiday” remains on that Saturday.
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End of Appendix C
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APPENDIX D
FORECASTING AND OUTAGE NOTIFICATION REQUIREMENTS

[PG&E Forecasting and Outage Notification provisions]

A. NOTIFICATION REQUIREMENTS FOR START-UP AND SHUTDOWN

Prior to paralleling to or after disconnecting from the electric system, ALWAYS follow your 
balancing authority rules and notify your applicable Transmission/Distribution Owner local 
switching center and notify Buyer’s Real Time Desk by telephone as follows:

• Contact the applicable Transmission/Distribution Owner local switching center and 
Buyer’s Real Time Desk to parallel before any start-up

• Contact the applicable Transmission/Distribution Owner local switching center and 
Buyer’s Real Time Desk again with parallel time after start-up.

• Contact the applicable Transmission/Distribution Owner local switching center and 
Buyer’s Real Time Desk after any separation and report the separation time as well 
as the date and time estimate for return to service.

Buyer’s Real Time Desk Primary Telephone: (415) 973-4500.

SUBMISSION OF AVAILABLE CAPACITY AND PROJECT OUTAGESB.

Submit information by posting to PG&E’s approved web-based system.1.

If the website is unavailable, implement the procedures set forth below:2.

For all email correspondence, enter the following in the email subject field: 
Contract Name, Email Purpose, Delivery Date Range, (For example: “XYZ 
Company Project #2 Daily Forecast of Available Capacity for dd/mm/yyyy 
through dd/mm/yyyy”)

a.

b. For Annual Forecasts of Available Capacity, email to DAenergy@pge.com and 
Bilat Settlements@pge.com.

For Monthly and Day Ahead Forecasts of Available Capacity, email to 
D Aenergy @pge. com.

c.

d. For Day Ahead Forecasts of Available Capacity after fourteen (14) hours before 
the WECC Preschedule Day, but before the CAISO deadline for submitting Day- 
Ahead Schedules, call primary phone (415) 973-1971 or backup phone (415) 973
4500. Also send email to DAenergy@pge.com.

For Hourly Forecasts of Available Capacity, call PG&E’s Real Time Desk at 
(415) 973-4500 and email to RealTime@pge.com.

e.
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f. For Planned Outages and prolonged outages, complete the specifics below and 
submit by email to DAenergy@pge.com and Bilat_Settlements@pge.com.

g. For Forced Outages, complete the specifics below and submit by email to 
RealTime@pge.com and Bilat_Settlements@pge.com.

i. Email subject Field: XYZ Company Project #2 Outage Notification for 
dd/mm/yyyy through dd/mm/yyyy

ii. Email body:

1. Type of Outage: Planned Outage, Forced Outage, Prolonged 
Outage

2. Start Date and Start Time

3. Estimated or Actual End Date and End Time

4. Date and time when reported to PG&E and name(s) of PG&E 
representative(s) contacted

5. Text description of additional information as needed, including, 
but not limited to, changes to a Planned Outage, Prolonged 
Outage or Forced Outage.

C. AVAILABLE CAPACITY FORECASTING.

Seller shall provide the Available Capacity forecasts described below. [The following 
bracketed language applies to As-Available solar or wind Projects only] [Seller’s availability 
forecasts below shall include Project availability and updated status of [The following bracketed 
language applies to solar Projects only] [photovoltaic panels, inverters, transformers, and any 
other equipment that may impact availability] or [The following bracketed language applies to 
wind Projects only] [transformers, wind turbine unit status, and any other equipment that may 
impact availability].] [The following bracketed language applies to As-Available Product only] 
Seller shall use commercially reasonable efforts to forecast the Available Capacity of the Project 
accurately and to transmit such information in a format reasonably acceptable to Buyer. Buyer 
and Seller shall agree upon reasonable changes to the requirements and procedures set forth 
below from time-to-time, as necessary to comply with CAISO Tariff changes, accommodate 
changes to their respective generation technology and organizational structure and address 
changes in the operating and Scheduling procedures of Buyer and the CAISO, including but not 
limited to automated forecast and outage submissions.

Annual Forecast of Available Capacity. No later than (I) the earlier of 
July 1 of the first calendar year following the Execution Date or one hundred and eighty (180) 
days before the first day of the first Contract Year of the Delivery Term (“First Annual Forecast 
Date”), and (II) on or before July 1 for each calendar year from the First Annual Forecast Date 
for every subsequent Contract Year during the Delivery Term, Seller shall provide to Buyer a

1.
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non-binding forecast of the hourly Available Capacity for each day in each month of the 
following calendar year in a form reasonably acceptable to Buyer.

Monthly Forecast of Available Capacity. Ten (10) Business Days before 
the beginning of each month during the Delivery Term, Seller shall provide to Buyer a non
binding forecast of the hourly Available Capacity for each day of the following month in a form 
reasonably acceptable to Buyer.

2.

Day-Ahead Forecast of Available Capacity. During each month of the 
Delivery Term, Seller or Seller’s agent shall provide a binding day ahead forecast of Available 
Capacity (the “Day-Ahead Availability Notice”) to Buyer via Buyer’s internet website for each 
day no later than fourteen (14) hours before the beginning of the “Preschedule Day” (as defined 
by the WECC) for such day. For Baseload Facilities, Seller or Seller’s agent shall also provide a 
binding day ahead forecast of hourly Delivered Energy under the same constraints and timing as 
above. The current industry standard Preschedule Day timetable in the WECC is as follows:

3.

(1) Monday - Preschedule Day for Tuesday

(2) Tuesday - Preschedule Day for Wednesday

(3) Wednesday - Preschedule Day for Thursday

(4) Thursday - Preschedule Day for Friday and Saturday

(5) Friday - Preschedule Day for Sunday and Monday

Exceptions to this standard Monday through Friday Preschedule Day timetable are 
presently set forth by the WECC in order to accommodate holidays, monthly transitions and 
other events. Exceptions are posted on the WECC website (www.wecc.biz) under the document 
title, “Preschedule Calendar.” Each Day-Ahead Availability Notice shall clearly identify, for 
each hour, Seller’s forecast of all amounts of Available Capacity pursuant to this Agreement. If 
the Available Capacity changes by at least one (1) MW (AC) as of a time that is more than 
fourteen (14) hours prior to the Preschedule Day but prior to the CAISO deadline for Day-Ahead 
Schedules, then Seller must notify Buyer of such change by telephone and shall send a revised 
notice to Buyer’s internet website. Such Notices shall contain information regarding the 
beginning date and time of the event resulting in the change in Available Capacity, the expected 
end date and time of such event, the expected Available Capacity in MW (AC), and any other 
necessary information.

Day-Ahead Desk
Primary Telephone: (415)973-1971 
Backup Telephone: (415) 973-4500

If Seller fails to provide Buyer with a Day-Ahead Availability Notice as required herein, 
then, (I) until Seller provides a Day-Ahead Availability Notice, Buyer may rely on the most 
recent Day-Ahead Forecast of Available Capacity submitted by Seller to Buyer and Seller and 
(II) Seller may be subject to penalties and charges as provided in this Agreement.
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Hourly Forecast of Available Capacity. During the Delivery Term, Seller 
shall notify Buyer of any changes in Available Capacity of one (1) MW (AC) or more, whether 
due to Forced Outage, Force Majeure or other cause, as soon as reasonably possible, but no later 
than one (1) hour before Buyer is required to submit Hour-Ahead schedules to the CAISO. 
Available Capacity changes after one (1) hour before the CAISO deadline for Hour-Ahead 
Schedules, but before the CAISO Hour-Ahead deadline, shall also be reported by Seller to Buyer 
as soon as reasonably possible. Such Notices shall contain information regarding the beginning 
date and time of the event resulting in the change in Available Capacity, the expected end date 
and time of such event, the expected Available Capacity in MW (AC), and any other information 
required by the CAISO or reasonably requested by Buyer. With respect to any Forced Outage, 
Seller shall use commercially reasonable efforts to notify Buyer of such outage within ten (10) 
minutes of the commencement of the Forced Outage. Seller shall inform Buyer of any 
developments that will affect either the duration of such outage or the availability of the Project 
during or after the end of such outage. These notices and changes to Available Capacity shall be 
communicated by telephone to Buyer’s Hour-Ahead Trading Desk and shall be sent to Buyer’s 
internet website:

4.

Hour-Ahead Desk
Primary Telephone: (415) 973-4500

Buyer Provision of Forecasting Services. Seller may request that Buyer 
perform forecasting services required by this Appendix D if it is reasonably practicable 
for such forecasting services to be performed by a person or entity other than Seller. 
Buyer may perform such services directly or retain a third-party to perform such services. 
Buyer may charge a reasonable fee for any such services, which, in the case Buyer retains 
a third-party, may include a reasonable administration fee in addition to the fee any such 
third-party charges Buyer.

5.

End of Appendix D
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APPENDIX D
FORECASTING AND OUTAGE NOTIFICATION REQUIREMENTS

[SCE Forecasting and Outage Notification provisions]

1. Introduction. The Parties shall abide by the forecasting and Scheduling requirements and 
procedures described below and shall agree upon reasonable changes to these requirements 
and procedures from time-to-time, as necessary to (i) comply with Buyer’s instructions or the 
CAISO Tariff, as applicable; (ii) accommodate changes to their respective generation 
technology and organizational structure; and (iii) address changes in the operating and 
Scheduling procedures of both Buyer and the CAISO, including but not limited to, automated 
forecast and outage submissions.

2. Seller’s Forecasting Procedures. Seller must meet all of the following requirements for 
forecasting as specified below.

2.1. No later than thirty (30) days before the Commercial Operation Date, Seller shall 
provide Buyer, via a web-based system approved by Buyer (“Web Client”), with a 30 
day, hourly forecast of either or both (i) capacity, in MW; and (ii) electric energy, in 
MWh, in either case as directed by Buyer, for the thirty (30) day period commencing on 
the Commercial Operation Date.

2.2. If, after submitting the forecast pursuant to Item 2.1, Seller learns that the Commercial 
Operation Date will occur on a date and time other than that reflected on the forecast, 
Seller shall provide an updated forecast reflecting the new Commercial Operation Date 
at the earliest practicable time but no later than 5:00 p.m. Pacific Prevailing Time 
(“PPT”) on the Wednesday before the revised Commercial Operation Date, if Seller has 
learned of the new Commercial Operation Date by that time, but in no event less than 
three (3) Business Days before the actual Commercial Operation Date.

2.3. If the Web Client becomes unavailable, Seller shall provide Buyer with the forecast by 
e-mailing Buyer.

2.4. The forecast, and any updated forecasts provided pursuant to this Item 2, must (i) not 
include any anticipated or expected electric energy losses after the CAISO meter or 
Check Meter; and (ii) limit hour-to-hour forecast changes to no less than one hundred 
(100) kWh during any period when the Web Client is unavailable. Seller shall have no 
restriction on hour-to-hour forecast changes when the Web Client is available.

2.5. Commencing on or before 5:00 p.m. PPT of the Wednesday before the first week
covered by the forecast provided pursuant to Item 2.1 above and on or before 5:00 p.m. 
PPT every Wednesday thereafter until the end of the Term, Seller shall update the 
forecast for the thirty (30) day period commencing on the Sunday following the weekly 
Wednesday forecast update submission. Seller shall use the Web Client, if available, to 
supply this weekly update or, if the Web Client is not available, Seller shall provide 
Buyer with the weekly forecast update by e-mailing Buyer.
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2.6. Forecasting Electric Energy. If Seller is forecasting electric energy, in accordance with 
Buyer’s instructions, and Seller learns of any change in the expected amount of 
Delivered Energy for a period covered by the most recent forecast update resulting from 
any cause, including an unplanned outage, before the time that the next weekly update of 
the forecast is due which results in variance in expected energy in any hour of plus (+) or 
minus (-) three percent (3%) from the energy reported in the most recent forecast update, 
Seller shall provide an updated forecast to Buyer. This updated forecast must be 
submitted to Buyer by no later than (i) 5:00 a.m. PPT on the day before any day 
impacted by the change, if the change is known to Seller at that time. If the Web Client 
is not available, Seller shall e-mail these changes to presched@sce.com and immediately 
follow up with a phone call to Buyer’s Day-Ahead Scheduling Desk in accordance with 
Appendix J; (ii) thirty (30) minutes before the commencement of any hour impacted by 
the change, if the change is known to Seller at that time; or (iii) if the change is not 
known to Seller by the timeframes indicated in (i) or (ii) above, within twenty (20) 
minutes after Seller became aware or, using best efforts, should have become aware of 
the commencement of the event which caused the available capacity change, e-mail 
changes to realtime@sce.com and immediately telephone Buyer’s Real-time Operations 
Desk in accordance with Appendix J.

2.7. Forecasting Available Capacity.

2.7.1. If (i) Seller is forecasting available capacity, in accordance with Buyer’s
instructions; (ii) Seller does not provide real-time communication of availability; 
(iii) the telecommunications path to obtain real-time data is inoperable; or (iv) 
instrumentation is providing faulty or incorrect data; and Seller learns of any 
change in the total available capacity of a Facility for a period covered by the 
most recent forecast update resulting from any cause, including an unplanned 
outage before the time that the next weekly update of the forecast is due which 
Seller is required to report under the provisions of the CAISO Tariff related to 
PIRP/EIRP and under other applicable provisions of the CAISO Tariff related to 
availability and outage reporting, then Seller shall provide an updated forecast to 
Buyer. This updated forecast must be submitted to Buyer via the Web Client by 
no later than:

2.7.1.1.5:00 a.m. PPT on the day before any day impacted by the change, if the 
change is known to Seller at that time. If the Web Client is not available, 
Seller shall e-mail these changes to presched@sce.com and immediately 
follow up with a phone call to Buyer’s Day-Ahead Scheduling Desk in 
accordance with Appendix J;

2.7.1.2.Thirty (30) minutes before the commencement of any hour impacted by the 
change, if the change is known to Seller at that time; or

2.7.1.3.If the change is not known to Seller by the timeframes indicated in 2.7.1.1 or 
2.7.1.2, within twenty (20) minutes after Seller becomes aware or, using best 
efforts, should have become aware of the event which caused the availability
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change, e-mail changes to realtime@sce.com and immediately telephone 
Buyer’s Real-time Operations Desk in accordance with Appendix J.

2.8. Seller’s updated forecast must reflect the following information:

2.8.1. The beginning date and time of the change;

2.8.2. The expected ending date and time of the event;

2.8.3. The expected availability, in MW (if so instructed by Buyer);

2.8.4. The expected energy, in MWh (if so instructed by Buyer); and

2.8.5. Any other information required by the CAISO as communicated to Seller by 
Buyer.

3. Buyer’s Scheduling Responsibilities.

3.1. Buyer shall be responsible for Scheduling the Product in accordance with this 
Agreement.

4. Seller’s Outage Scheduling Requirements.

4.1. Seller shall meet all requirements and timelines for generation outage scheduling 
contained in the CAISO’s Scheduled and Forced Outage Procedure T-l 13, or its 
successor, as posted on the CAISO’s website.

5. Buyer Provision of Forecasting Services. Seller may request that Buyer perform forecasting 
services required by this Appendix D if it is reasonably practicable for such forecasting 
services to be performed by a person or entity other than Seller. Buyer may perform such 
services directly or retain a third-party to perform such services. Buyer may charge a 
reasonable fee for any such services, which, in the case Buyer retains a third-party, may 
include a reasonable administration fee in addition to the fee any such third-party charges 
Buyer.

End of Appendix D
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APPENDIX D
FORECASTING AND OUTAGE NOTIFICATION REQUIREMENTS

[SDG&E Forecasting and Outage Notification provisions]

A. Start-up and Shutdown Notification Requirements
Prior to paralleling to or before disconnecting from the electric system, ALWAYS 
follow all balancing authority rules and Transmission/Distribution Owner rules 
and verify dispatch instructions from SDG&E’s real-time desk at (858)-650-6160.

B. Submit Available Capacity and Outages
1. Submit information by email to TSCHED@semprautilites.com, with the 

following information:
i. Subject field contains: Delivery Date Range, Contract Name, Email 

Purpose(For example: dd/mm/yyyy through dd/mm/yyyy ABC Company 
Unit #1 Daily Forecast of Available Capacity”)

ii. For Daily Forecasts of Available Capacity after twenty-four (24) hours 
before the WECC Preschedule Day, but before the CAISO deadline for 
submitting Day-Ahead Schedules, call SDG&E’s preschedule desk at 
(858) 650-6178 or real-time desk (858) 650-6160 to verify receipt of 
email.

iii. For Hourly Forecasts of Available Capacity, call SDG&E’s Real Time 
Desk at (858) 650-6160 to verify receipt of email.

iv. For Forced Outages, call SDG&E’s Real Time Desk at (858) 650-6160 to 
verify receipt of email. Within 48 hours of the forced outage event, a 
follow up email with a Forced Outage Report must be submitted to include 
the specifics below:

1. Email subject field: dd/mm/yyyy through dd/mm/yyyy ABC 
Company Unit #1 FORCED OUTAGE REPORT

2. Email body:
a. Explanation of outage
b. Description of equipment failure(if any)
c. Cause of outage
d. Remedial Actions taken

2. Follow up all emails with a phone call to verify receipt, call SDG&E’s 
preschedule desk for Day-Ahead scheduling (858) 650-6178 or real-time desk for 
Hourly/Real-time scheduling (858) 650-6160.

C. Forecasted Available Capacity
Seller shall provide the Available Capacity forecasts described below. [The following 
bracketed language applies to As-Available solar or wind Projects only] [Seller’s
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availability forecasts below shall include Project availability and updated status of [The 
following bracketed language applies to solar Projects only] [photovoltaic panels, 
inverters, transformers, and any other equipment that may impact availability] or [The 
following bracketed language applies to wind Projects only] [transformers, wind turbine 
unit status, and any other equipment that may impact availability].] [The following 
bracketed language applies to As-Available Product only] Seller shall use commercially 
reasonable efforts to forecast the Available Capacity of the Project accurately and to 
transmit such information in a format reasonably acceptable to Buyer. Buyer and Seller 
shall agree upon reasonable changes to the requirements and procedures set forth below 
from time-to-time, as necessary to comply with CAISO Tariff changes, accommodate 
changes to their respective generation technology and organizational structure and 
address changes in the operating and Scheduling procedures of Buyer, Third-Party SC (if 
applicable) and the CAISO, including but not limited to automated forecast and outage 
submissions.

1. Annual Forecast of Available Capacity. No later than (I) the earlier of July 1 of 
the first calendar year following the Execution Date or one hundred and eighty 
(180) days before the first day of the first Contract Year of the Delivery Term 
(“First Annual Forecast Date”), and (II) on or before July 1 for each calendar year 
from the First Annual Forecast Date for every subsequent Contract Year during 
the Delivery Term, Seller shall provide to Buyer and Third-Party SC (if 
applicable) a non-binding forecast of the hourly Available Capacity for each day 
in each month of the following calendar year in a form reasonably acceptable to 
Buyer.

2. Monthly Forecast of Available Capacity. Ten (10) Business Days before the 
beginning of each month during the Delivery Term, Seller shall provide to Buyer 
and Third-Party SC (if applicable) a non-binding forecast of the hourly Available 
Capacity for each day of the following month in a form reasonably acceptable to 
Buyer.

3. Daily Forecast of Available Capacity. During each month of the Delivery Term, 
Seller or Seller’s agent shall provide a binding day ahead forecast of Available 
Capacity (the “Day-Ahead Availability Notice”) to Buyer or Third-Party SC (as 
applicable) via email no later than fifteen (15) hours before the beginning of the 
“Preschedule Day” (as defined by the WECC) for such day. For Baseload 
Product, the capacity forecasted in the Day-Ahead Availability Notice will be the 
scheduled output of the Project. The current industry standard Preschedule Day 
timetable in the WECC is as follows:

(1) Monday - Preschedule Day for Tuesday 
Tuesday - Preschedule Day for Wednesday 
Wednesday - Preschedule Day for Thursday 
Thursday - Preschedule Day for Friday and Saturday

(2)
(3)
(4)
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(5) Friday - Preschedule Day for Sunday and Monday

Exceptions to this standard Monday through Friday Preschedule Day timetable 
are presently set forth by the WECC in order to accommodate holidays, monthly 
transitions and other events. Exceptions are posted on the WECC website 
(www.wecc.biz) under the document title, “Preschedule Calendar.” Each Day- 
Ahead Availability Notice shall clearly identify, for each hour, Seller’s forecast of 
all amounts of Available Capacity pursuant to this Agreement. If the Available 
Capacity changes by at least one (1) MW (AC) as of a time that is more than 
fourteen (14) hours prior to the Preschedule Day but prior to the CAISO deadline 
for Day-Ahead Schedules, then Seller must notify Buyer of such change by 
telephone and shall send a revised notice to Buyer’s email. Such Notices shall 
contain information regarding the beginning date and time of the event resulting 
in the change in Available Capacity, the expected end date and time of such event, 
the expected Available Capacity in MW (AC), and any other necessary 
information.

Day-Ahead Preschedule Desk 
Primary Telephone: (858) 650-6178 
Backup Telephone: (858) 650-6160

If Seller fails to provide Buyer with a Day-Ahead Availability Notice as required 
herein, then, (I) until Seller provides a Day-Ahead Availability Notice, Buyer may 
rely on the most recent Day-Ahead Forecast of Available Capacity submitted by 
Seller to Buyer and Seller and (II) Seller may be subject to penalties and charges 
as provided in this Agreement.

4. Hourly Forecast of Available Capacity. During the Delivery Term, Seller shall 
notify Buyer of any changes in Available Capacity of one (1) MW (AC) or more, 
whether due to Forced Outage, Force Majeure or other cause, as soon as 
reasonably possible, but no later than one (1) hour before Buyer or Third-Party 
SC (as applicable) is required to submit Hour-Ahead schedules to the CAISO. 
Available Capacity changes after one (1) hour before the CAISO deadline for 
Hour-Ahead Schedules, but before the CAISO Hour-Ahead deadline, shall also be 
reported by Seller to Buyer as soon as reasonably possible. Such Notices shall 
contain information regarding the beginning date and time of the event resulting 
in the change in Available Capacity, the expected end date and time of such event, 
the expected Available Capacity in MW (AC), and any other information required 
by the CAISO or reasonably requested by Buyer. With respect to any Forced 
Outage, Seller shall use commercially reasonable efforts to notify Buyer of such 
outage within ten (10) minutes of the commencement of the Forced Outage.
Seller shall inform Buyer of any developments that will affect either the duration 
of such outage or the availability of the Project during or after the end of such 
outage. These notices and changes to Available Capacity shall be communicated
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by telephone to Buyer’s Hour-Ahead Trading Desk and shall be sent to Buyer’s 
real-time email address:

Real-Time Trading Desk 
Primary Telephone: (858) 650-6160

D. Buyer Provision of Forecasting Service.
Seller may request that Buyer perform forecasting services required by this Appendix D 
if it is reasonably practicable for such forecasting services to be performed by a person or 
entity other than Seller. Buyer may perform such services directly or retain a third-party 
to perform such services. Buyer may charge a reasonable fee for any such services, 
which, in the case Buyer retains a third-party, may include a reasonable administration 
fee in addition to the fee any such third-party charges Buyer.

End of Appendix D

71
Form 142-0600 (06/13)

SB GT&S 0178396



APPENDIX E
DESCRIPTION OF THE FACILITY

Seller should complete the information below and attach a description of the Facility, 
including a summary of its significant components, a drawing showing the general arrangements 
of the Facility, and a single line diagram illustrating the interconnection of the Facility and loads 
with Buyer’s electric distribution system.

Name of the Facility:

Address of the Facility:

Description of the Facility, including a summary of its significant components, such as 
[Photovoltaic Modules, DC Collection System, Current Inverters [for solar photovoltaic 
technology]] [generator system and the thermal system equipment, including heat 
recovery system, heat exchangers, absorption chillers, boilers, or furnaces [for 
cogeneration Facilities/], meteorological station, solar irradiance instrumentation and 
any other related electrical equipment:

Drawing showing the general arrangement of the Facility:

A single-line diagram illustrating the interconnection of the Facility with Buyer:

A legal description of the Site, including a Site map:

Longitude and latitude of the centroid of the Site:

Forecast of the Useful Thermal Energy Output (MMBtu/month) [for cogeneration 
Facilities/:

Dedicated Use(s) of the Facility’s Useful Thermal Energy Output [for cogeneration 
Facilities/:

End of Appendix E
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APPENDIX F
TELEMETRY REQUIREMENTS

[PG&E and SCE Telemetry Requirements]

1. Telemetering System,

Seller shall install a Telemetering System at the Facility. [Applicable to all Facilities]

Notwithstanding the foregoing, Seller shall not be required to install a data processing 
gateway and, if directed by Buyer, Seller shall participate in Buyer’s aggregated 
Telemetering System (“Aggregated Telemetering System”). In no event shall the 
Aggregated Telemetering System Installation Costs exceed Twenty Thousand dollars 
($20,000.00) (the “Aggregated Telemetering Cost Cap”); provided that if the Aggregated 
Telemetering System Installation Costs exceed the Aggregated Telemetering Cost Cap then 
Buyer shall have the right, but not the obligation, in its sole discretion, to agree to pay for 
such costs in excess of the Aggregated Telemetering Cost Cap. To the extent requested by 
Buyer, Seller shall provide evidence of the Aggregated Telemetering System Installation 
Costs satisfactory to Buyer. [Only applicable if Facility is less than 500 kW]

The above-mentioned connections and data transfer must be included in the systems 
engineering tasks as a part of the construction of the Facility, and must be fully functional 
before Commercial Operation Date.

2. Additional Data Requirements.

Seller shall comply with the telemetry parameters set forth in the Meteorological Data 
Requirements table below and meet the meteorological data requirements pursuant to the 
CAISO’s Business Practice Manual for Direct Telemetry. Prior to Commercial Operation 
Date, if the Facility uses a technology type identified in the table below, Seller shall 
demonstrate to Buyer’s reasonable satisfaction that Seller has installed equipment capable of 
complying with the requirements of this Section 2.

Meteorological Data Requirements
I n itsTechnology Type Telemetry Parameters Accuracy

± 1°Solar Photovoltaic Back Panel Temperature °C
± 25 W/m2Global Horizontal Irradiance W/m2

Plane of Array Irradiance (If PV is 
fixed)
Direct Normal Irradiance (If PV is 
Tracking)____________________

± 25 W/m2W/m2

± 1 m/sWind Speed m/s
Peak Wind Speed (Within 1 
minute)________________ ± 1 m/sm/s

±5°Wind Direction Degrees
± 1°Ambient Air Temperature °C
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Meteorological Data Requirements
± 1°Dewpoint Air Temperature °C

Horizontal Visibility m
Precipitation (Rain Rate) mm/hr
Precipitation (Running 30 day 
total)____________________ mm

Hecto Pascals 
(HPa)Barometric Pressure ±60 Pa

Solar Thermal or Solar 
______ Trough_______ ± 25 W/m2Global Horizontal Irradiance W/m2

Plane of Array Irradiance (If PV is 
fixed)
Direct Normal Irradiance (If PV is 
Tracking)____________________

W/m2 ± 25 W/m2

± 1 m/sWind Speed m/s
Peak Wind Speed (Within 1 
minute)________________ ± 1 m/sm/s

±5°Wind Direction Degrees
± 1°Ambient Air Temperature °C
± 1°Dewpoint Air Temperature °C

Horizontal Visibility m
Precipitation (Rain Rate) mm/hr
Precipitation (Running 30 day 
total)____________________ mm

Hecto Pascals 
(HPa)Barometric Pressure ±60 Pa

± 1 m/sWind Wind Speed m/s
Peak Wind Speed (Within 1 
minute)________________ ± 1 m/sm/s

±5°Wind Direction Degrees
Wind Speed Standard Deviation
Wind Direction Standard 
Deviation

Hecto Pascals 
(HPa)Barometric Pressure ±60 Pa

± 1°Ambient Temperature °C

End of Appendix F
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APPENDIX F
TELEMETRY REQUIREMENTS

[SDG&E Telemetry Requirements]

If the nameplate rating of the Project is 1 MW or greater, a Telemetering System at the metering 
location may be required at the Seller’s expense. If the Project is interconnected to a portion of 
SDG&E’s distribution system operating at a voltage below 10 kV, then a Telemetering System 
may be required on Projects 250 kW or greater. SDG&E shall only require telemetering to the 
extent that less intrusive and/or more cost effective options for providing the necessary data in 
real time are not available.

End of Appendix F
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APPENDIX G
GUARANTEED ENERGY PRODUCTION DAMAGES

In accordance with the provisions in Section 12.2, GEP Damages means the liquidated damages 
payment due by Seller to Buyer, calculated as follows:

[(A-B)X(C-D)]

Where:

A = the Guaranteed Energy Production for the Performance Measurement Period, in 
MWh

B = Sum of Delivered Energy over the Performance Measurement Period, in MWh

C = Replacement price for the Performance Measurement Period, in $/MWh, reflecting 
the sum of (a) the simple average of the simple average of the Day Ahead Integrated 
Forward Market hourly price, as published by the CAISO, for the Existing Zone 
Generation Trading Hub, in which the Project resides, plus (b) $50/MWh

D = the unweighted Contract Price for the Performance Measurement Period, in $/MWh

The Parties agree that in the above calculation of GEP Damages, the result of “(C-D)” shall not 
be less than $20/MWh and shall be no greater than seventy five percent (75%) of the Contract 
Price (in $/MWh).

End of Appendix G
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APPENDIX H
FORM OF LETTER OF CREDIT

[PG&E Form Letter of Credit]

Issuing Bank Letterhead and Address

STANDBY LETTER OF CREDIT NO. XXXXXXXX

Date: [insert issue date]

Beneficiary: Pacific Gas and Electric Company Applicant: [Insert name and address 
of Applicant]

77 Beale Street, Mail Code B28L 
San Francisco, CA 94105 
Attention: Credit Risk Management

Letter of Credit Amount: [insert amount]

Expiry Date: [insert expiry date]

Ladies and Gentlemen:

By order of [ insert name of Applicant] (“Applicant”), we hereby issue in favor of Pacific Gas 
and Electric Company (the “Beneficiary”) our irrevocable standby letter of credit No. [insert 
number of letter of credit] (“Letter of Credit”), for the account of Applicant, for drawings up to
but not to exceed the aggregate sum of U.S. $ [insert amount in figures followed by (amount in 
words)] (“Letter of Credit Amount”). This Letter of Credit is available with [insert name of 
issuing bank, and the city and state in which it is located] by sight payment, at our offices 
located at the address stated below, effective immediately, and it will expire at our close of 
business on [insert expiry date] (the “Expiry Date”).

Funds under this Letter of Credit are available to the Beneficiary against presentation of the 
following documents:

1. Beneficiary’s signed and dated sight draft in the form of Exhibit A hereto, referencing this 
Letter of Credit No. [insert number] and stating the amount of the demand; and

2. One of the following statements signed by an authorized representative or officer of 
Beneficiary:

A. “Pursuant to the terms of that certain Power Purchase Agreement (“PPA”), dated
__________, between Beneficiary and [insert name of Seller under the PPA], Beneficiary is
entitled to draw under Letter of Credit No. [insert number] amounts owed by [insert name 
of Seller under the PPA ] under the PPA; or
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B. “Letter of Credit No. [insert number] will expire in thirty (30) days or less and [insert 
name of Seller under the PPA ] has not provided replacement security acceptable to 
Beneficiary.

Special Conditions:

1. Partial and multiple drawings under this Letter of Credit are allowed;
2. All banking charges associated with this Letter of Credit are for the account of the Applicant;
3. This Letter of Credit is not transferable;
4. A drawing for an amount greater than the Letter of Credit Amount is allowed, however, 

payment shall not exceed the Letter of Credit Amount; and
5. The Expiry Date of this Letter of Credit shall be automatically extended (without an 

amendment hereto) for a period of one (1) year from the Expiry Date or any future Expiry 
Date, unless [insert name of Seller under the PPA./ has provided replacement security 
acceptable to Beneficiary, or Beneficiary has returned this Letter of Credit to [insert name of 
Seller under the PPA] prior to the Expiry Date.

We engage with you that drafts drawn under and in compliance with the terms of this Letter of 
Credit will be duly honored upon presentation, on or before the Expiry Date (or after the Expiry 
Date as provided below), at our offices at [insert issuing bank’s address for drawings].

All demands for payment shall be made by presentation of originals or copies of documents; or 
by facsimile transmission of documents to [insert fax. number/, Attention: [insert name of issuing 
bank’s receiving department], with originals or copies of documents to follow by overnight mail. 
If presentation is made by facsimile transmission, you may contact us at [insert phone number] 
to confirm our receipt of the transmission. Your failure to seek such a telephone confirmation 
does not affect our obligation to honor such a presentation.

Our payments against complying presentations under this Letter of Credit will be made no later 
than on the sixth (6th) banking day following a complying presentation.

Except as stated herein, this Letter of Credit is not subject to any condition or qualification. It is 
our individual obligation, which is not contingent upon reimbursement and is not affected by any 
agreement, document, or instrument between us and the Applicant or between the Beneficiary 
and the Applicant or any other party.

Except as otherwise specifically stated herein, this Letter of Credit is subject to and governed by 
the Uniform Customs and Practice for Documentary Credits, 2007 Revision, International 
Chamber of Commerce (ICC) Publication No. 600 (the “UCP 600”); provided that if this Letter 
of Credit expires during an interruption of our business as described in Article 36 of the UCP 
600, we will honor drafts presented in compliance with this Letter of Credit within thirty (30) 
days after the resumption of our business and effect payment accordingly.

The law of the State of New York shall apply to any matters not covered by the UCP 600.
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For telephone assistance regarding this Letter of Credit, please contact us at [insert number and 
any other necessary details].

Very truly yours,

[insert name of issuing bank]

By:
Authorized Signature

[print or type name]Name:

Title:
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Exhibit A SIGHT DRAFT

TO
[INSERT NAME AND ADDRESS OF PA YING BANK]

AMOUNT: $ DATE:

AT SIGHT OF THIS DEMAND PAY TO THE ORDER OF PACIFIC GAS AND ELECTRIC
U.S. DOLLARS)COMPANY THE AMOUNT OF U.S. $

DRAWN UNDER [INSERTNAME OF ISSUING BANK] LETTER OF CREDIT NO.
xxxxxx.

REMIT FUNDS AS FOLLOWS:

[INSERT PA YMENTINSTR UCTIONS]

DRAWER

BY:
NAME AND TITLE

End of Appendix H
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APPENDIX H
FORM OF LETTER OF CREDIT

[SCE Form Letter of Credit]

IRREVOCABLE NONTRANSFERABLE STANDBY LETTER OF CREDIT
Reference Number: [___]
Transaction Date: [___]

BENEFICIARY:

Southern California Edison Company 
2244 Walnut Grove Avenue 
Risk Control GO#l, Quad ID 
Rosemead, CA 91770

Ladies and Gentlemen:

[Issuing Bank’s Name] (the “Bank”) establishes this Irrevocable Nontransferable Standby Letter 
of Credit (this “Letter of Credit”) in favor of Southern California Edison Company, a California 
corporation (the “Beneficiary”), for the account of [Applicant’s Name], a [Applicant’s form of
business entity and state of registration] (the “Applicant”), in connection with RAP ID# [___]
for the amount of [___] United States Dollars (the “Available Amount”), effective immediately
and expiring at 5:00 P.M., Los Angeles time, on [___] (the “Expiration Date”).

This Letter of Credit will be of no further force or effect upon the close of business on the 
Expiration Date or, if such day is not a Business Day (as hereinafter defined), on the next 
Business Day. For the purposes of this Letter of Credit, “Business Day” means any day except a 
Saturday, Sunday, a Federal Reserve Bank holiday, or the Friday following Thanksgiving.

Subject to the terms and conditions of this Letter of Credit, funds under this Letter of Credit are 
available to the Beneficiary by presentation in compliance on or before 5:00 P.M., Los Angeles 
time, on or before the Expiration Date, of the following:

1. The original or a photocopy of this Letter of Credit and all amendments; and

1. The Drawing Certificate issued in the form of Attachment A attached to this Letter of 
Credit, and which forms an integral part hereof, duly completed and purportedly bearing 
the signature of an authorized representative of the Beneficiary.

Notwithstanding the foregoing, any full or partial drawing under this Letter of Credit may be 
requested by transmitting the requisite documents as described above to the Bank by facsimile at 
[___], or such other number as specified from time to time by the Bank.

The facsimile transmittal is deemed delivered when received. Drawings made by facsimile 
transmittal are deemed to be the operative instrument without the need of originally signed
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documents. Partial drawing of funds are permitted under this Letter of Credit, and this Letter of 
Credit will remain in full force and effect with respect to any continuing balance; provided, 
however, that the Available Amount will be reduced by the amount of each such drawing.

This Letter of Credit is not transferable or assignable. Any purported transfer or assignment is 
void and of no force or effect. Banking charges are the sole responsibility of the Applicant.

This Letter of Credit sets forth in full our obligations and such obligations may not in any way be 
modified, amended, amplified or limited by reference to any documents, instruments or 
agreements referred to in this Letter of Credit (except for Attachment A attached to this Letter of 
Credit), and any such reference may not be deemed to incorporate by reference any document, 
instrument or agreement except for Attachment A attached to this Letter of Credit.

The Bank acknowledges that Beneficiary’s drafts drawn under and in compliance with the terms 
of this Letter of Credit will be duly honored if presented to the Bank on or before the Expiration 
Date. Except so far as otherwise stated, this Letter of Credit is subject to the International 
Standby Practices ISP98 (also known as ICC Publication No. 590), or revision currently in effect 
(the “ISP”). As to matters not covered by the ISP, the laws of the State of California, without 
regard to the principles of conflicts of laws thereunder, will govern all matters with respect to 
this Letter of Credit.

[Issuing Bank’s Name]

By:
Name:
Title:
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ATTACHMENT A
DRAWING CERTIFICATE
TO [ISSUING BANK NAME]

IRREVOCABLE NON-TRANSFERABLE STANDBY LETTER OF CREDIT
No.

DRAWING CERTIFICATE 
Bank
Bank Address

Subject: Irrevocable Non-transferable Standby Letter of Credit 
Reference Number:___________________________

The undersigned , an authorized representative of Southern 
California Edison Company (the “Beneficiary”), hereby certifies to [Issuing Bank Name] (the

(the “Applicant”), with reference to Irrevocable
}, dated___________

“Bank”), and
Nontransferable Standby Letter of Credit No. {
______, (the “Letter of Credit”), issued by the Bank in favor of the Beneficiary, as follows as of
the date hereof:

The Beneficiary is entitled to draw under the Letter of Credit an amount equal to
, for the following reason(s) [check applicable provision]:

[ ]A. An Event of Default, as defined in that certain Small Renewable Generator Power 
Purchase Agreement between Applicant and Beneficiary, dated as of [Date of 
Execution] (the “Agreement”), with respect to the Applicant has occurred and is 
continuing.

1.
$

[ ]B. An Early Termination Date (as defined in the Agreement) has occurred or been 
designated as a result of an Event of Default (as defined in the Agreement) with 
respect to the Applicant for which there exist any unsatisfied payment obligations.

[ ]C. The Letter of Credit will expire in fewer than twenty (20) Business Days (as
defined in the Agreement) from the date hereof, and Applicant has not provided 
Beneficiary alternative Collateral Requirement (as defined in the Agreement) 
acceptable to Beneficiary.

[ ]D. An event described in Section 13.6.1 of the Agreement has occurred and has not 
been Cured (as defined in the Agreement) within three (3) Business Days (as 
defined in the Agreement) of the applicable event.

[ ]E. The Beneficiary has not been paid any or all of the Applicant’s payment 
obligations now due and payable under the Agreement.

[ ]F. The Beneficiary is entitled to retain all or a portion of the Collateral Requirement 
(as defined in the Agreement) under Section 13 of the Agreement.
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Based upon the foregoing, the Beneficiary hereby makes demand under the Letter of
Credit for payment of U.S. DOLLARS AND___ /1 OOths (LJ.S.S
which amount does not exceed (i) the amount set forth in paragraph 1 above, and (ii) the 
Available Amount under the Letter of Credit as of the date hereof.

2.

Funds paid pursuant to the provisions of the Letter of Credit shall be wire transferred to 
the Beneficiary in accordance with the following instructions:

3.

Unless otherwise provided herein, capitalized terms which are used and not defined herein shall 
have the meaning given each such term in the Letter of Credit.

IN WITNESS WHEREOF, this Certificate has been duly executed and delivered on behalf of the 
Beneficiary by its authorized representative as of this____day of_____________ ,_____.

Beneficiary: SOUTHERN CALIFORNIA EDISON COMPANY

By:

Name:

Title:

End of Appendix H
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APPENDIX H
FORM OF LETTER OF CREDIT

[SDG&E Form Letter of Credit]

[DATE

To: San Diego Gas & Electric Company
555 W. Fifth Street 
Mail Code: ML 18A3 
Los Angeles, CA 90013

Re: Our Irrevocable Standby Letter of Credit No.
In the Amount of US

Ladies and Gentlemen:

We hereby open our irrevocable standby Letter of Credit Number 
Beneficiary] (“Beneficiary”), by order and for account of [name of Applicant] (“Applicant”), 
[address of Applicant], available at sight upon demand at our counters, at [location] for an

[amount spelled out and xx/100 U.S. Dollars] against

in favor of [name of

amount of US$
presentation one of the following documents:

Statement signed by a person purported to be an authorized representative of 
Beneficiary stating that: “[name of Applicant] (“Applicant”) is in default under the 
Power Purchase Agreement between Beneficiary and Applicant dated
_________________ or under any transaction contemplated thereby (whether by
failure to perform or pay any obligation thereunder or by occurrence of a “default”, 
“event of default” or similar term as defined in such agreement, any other agreement 
between Beneficiary and Applicant, or otherwise). The amount due to Beneficiary is 
U.S. $ .”

1-

or

Statement signed by a person purported to be an authorized representative of 
Beneficiary stating that: “[name of Applicant] (“Applicant”) has forfeited all or part 
of its [For Agreements with Delivery Terms greater than two years: CPUC
Approval Security or] Development Period Security as set forth and defined in the 
Power Purchase Agreement between Beneficiary and Applicant dated 
_________________. The amount due to Beneficiary, whether or not a default has

2-

occurred, is U.S. $

or

Statement signed by a person purported to be an authorized representative of 
Beneficiary stating that: “as of the close of business on [insert date, which is less

3-
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than 60 days prior to the expiration date of the Letter of Credit] you have provided 
written notice to us indicating your election not to permit extension of this Letter of 
Credit beyond its current expiry date. The amount due to Beneficiary, whether or not 
a default has occurred, is U.S. $__________

Special Conditions:

- All costs and banking charges pertaining to this Letter of Credit are for the account of 
Applicant.

Partial and multiple drawings are permitted.

Fax of Document 1 or 2 or 3 above is acceptable. Notwithstanding anything to the contrary 
herein, any drawing hereunder may be requested by transmitting the requisite documents as

or such other number as specified 
from time to time by us. The facsimile transmittal shall be deemed delivered when received. 
It is understood that drawings made by facsimile transmittal are deemed to be the operative 
instrument without the need of originally signed documents.

described above to us by facsimile at

This Letter of Credit expires on at our counters.

We hereby engage with Beneficiary that upon presentation of a document as specified under and 
in compliance with the terms of this Letter of Credit, this Letter of Credit will be duly honored in 
the amount stated in Document 1, 2, or 3 above. If a document is so presented by 1:00 pm on 
any New York banking day, we will honor the same in full in immediately available New York 
funds on that day and, if so presented after 1:00 pm on a New York banking day, we will honor 
the same in full in immediately available New York funds by noon on the following New York 
banking day.

It is a condition of this Letter of Credit that it shall be deemed automatically extended without an 
amendment for a one year period beginning on the present expiry date hereof and upon each 
anniversary of such date, unless at least ninety (90) days prior to any such expiry date we have 
sent you written notice by regular and registered mail or courier service that we elect not to 
permit this Letter of Credit to be so extended beyond, and will expire on its then current expiry 
date. No presentation made under this Letter of Credit after such expiry date will be honored.

We agree that if this Letter of Credit would otherwise expire during, or within 30 days after, an 
interruption of our business caused by an act of god, riot, civil commotion, insurrection, act of 
terrorism, war or any other cause beyond our control or by any strike or lockout, then this Letter 
of Credit shall expire on the 30th day following the day on which we resume our business after 
the cause of such interruption has been removed or eliminated and any drawing on this Letter of 
Credit which could properly have been made but for such interruption shall be permitted during 
such extended period.

This Letter of Credit is subject to the Uniform Customs and Practice for Documentary Credits 
(2007 Revision) International Chamber of Commerce, Publication No. 600 (“UCP”), except to 
the extent that the terms hereof are inconsistent with the provisions of the UCP, including but not
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limited to Articles 14(b) and 36 of the UCP, in which case the terms of this Letter of Credit shall 
govern. Matters not covered by the UCP shall be governed and construed in accordance with the 
laws of the State of California.

[Name of Bank]

Authorized Signature(s)

End of Appendix H
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APPENDIX I
SELLER’S MILESTONE SCHEDULE

MilestonesNo. Date

Submits interconnection application.1

Files any land applications.2

Files construction permit application(s).3

Files a CEC Pre-Certification application.4

Files material permit applications.5

Receives a completed System Impact Study or Phase I Interconnection Study.6

Obtains control of all lands and rights-of-way comprising the Site.7

Receives a completed interconnection Facility Study or Phase II Interconnection Study.8

Executes an interconnection agreement and transmission/distribution service agreement, as 
applicable.

9

Receives FERC acceptance of interconnection agreement and transmission agreement.10

Receives construction permit.11

Receives material permits.12

Receives CEC Pre-Certification.13

Receives FERC docket number assigned to Seller’s filing of FERC Form 556.14

Executes an Engineering, Procurement and Construction (“EPC”) contract.15

Procures the [applicable electrical generating equipment! for the Facility.16

Completes financing, including construction financing.17

Begins construction of the Facility.18

Begins startup activities.19

Initial Synchronization Date.20

Commercial Operation Date.21

Demonstrates the Contract Capacity.22

Receives CEC Certification.23

End of Appendix I
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APPENDIX J 
NOTICES LIST

[PG&E Notices List]

Name: [Seller’s Name], a [include place of Name: Pacific Gas and Electric Company, a 
formation and business type] (“Seller”) California corporation 

(“Buyer” or “PG&E”) 
All Notices:All Notices: [Seller to complete]

Delivery Address: 
Street:
City:

Delivery Address:
77 Beale Street, Mail Code N12E 
San Francisco, CA 94105-1702State: Zip:

Mail Address: (if different from above) Mail Address:
P.O. Box 770000, Mail Code N12E 
San Francisco, CA 94177 
Attn: Candice Chan (CWW9@pge.com) 
Director, Contract Mgmt & Settlements 
Phone: (415)973-7780 
Facsimile: (415) 973-5507

Attn:

Phone:
Facsimile:

DUNS:
Federal Tax ID Number:

DUNS:
Federal Tax ID Number:

Invoices:
Attn:

Invoices:
Attn: Azmat Mukhtar (ASM3@pge.com) 
Manager, Bilateral Settlements 
Phone: (415)973-4277 
Facsimile: (415)973-2151

Phone:
Facsimile:

Scheduling:
Attn:
Phone:
Facsimile:

Scheduling:
Attn: Mike McDermott (m0mc@pge.com) 
Phone: (415)973-4072 
Facsimile: (415) 973-0400

Payments:
Attn:

Payments:
Attn: Azmat Mukhtar (ASM3@pge.com) 
Manager, Bilateral Settlements 
Phone: (415)973-4277 
Facsimile: (415)973-2151

Phone:
Facsimile:

Wire Transfer:
BNK:
ABA:
ACCT:

Wire Transfer:
BNK:
ABA:
ACCT:
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Credit and Collections:
Attn:

Credit and Collections:
Attn: Justice Awuku(J2AT@pge.com) 
Manager, Credit Risk Management 
Phone: (415) 973-4144 
Facsimile: (415) 973-4071

Phone:
Facsimile:

With additional Notices of an Event of 
Default to Contract Manager:

Attn:_______________________

Contract Manager:

Attn: Chad Curran (CRCq@pge.com) 
Manager, Contract Management 
Phone: (415)973-6105 
Facsimile: (415) 972-5507

Phone:__
Facsimile:

With additional Notices of an Event of Default
to:

PG&E Law Department
Attn: Renewables Portfolio Standard attorney
Phone: (415)973-4377
Facsimile: (415) 972-5952

End of Appendix J
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APPENDIX J 
NOTICES LIST

[SCE Notices List]

fSELLER’S NAME]
(“Seller”)

SOUTHERN CALIFORNIA EDISON 
COMPANY (“SCE”)

All Notices are deemed provided in accordance 
with Section 9 if made to the address(es), 
facsimile number(s) or e-mail address(es) 
provided below:

Unless otherwise specified, all Notices are 
deemed provided in accordance with Section 9 
if made to the Contract Sponsor at the 
address(es), facsimile number(s) or e-mail 
address(es) provided below:

Contract Sponsor:
Attn:

Contract Sponsor:
Attn:
Street:
City:
Phone:
Facsimile:

Vice President of Energy Contracts 
2244 Walnut Grove Avenue
Rosemead, California 91770Street:

City:
Phone:
Facsimile:
E-mail:

Reference Numbers:
Duns:
Federal Tax ID Number:

Reference Numbers:
Duns: 006908818
Federal Tax ID Number: 95-1240335

Contract Administration:
Attn:
Phone:
Facsimile:
E-mail:

Contract Administration:
Attn:
Phone:
Facsimile:

Forecasting:
Attn: Control Room
Phone:
Facsimile:
E-mail:

Generation Operations Center:
Phone:
Phone:
E-mail:
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fSELLER’S NAME]
(“Seller”)

SOUTHERN CALIFORNIA EDISON 
COMPANY (“SCE”)

Day-Ahead Forecasting:
Phone:
Facsimile:
E-mail:

Day-Ahead Scheduling:
Manager.
Attn: Manager of Day-Ahead Operations
Phone:
Facsimile:
Scheduling Desk.
Phone:
Backup:
Fax:
E-mail:

Real-Time Forecasting:
Phone:
Facsimile:
E-mail:

Real-Time Scheduling:
Manager.
Attn: Manager of Real-Time Operations
Phone:
Facsimile:

Operations Desk.
Phone:
Back-up:
Fax:
E-mail:

Short Term Planning:

Payment Statements:
Attn:
Phone:
Facsimile:
E-mail:

Payment Statements:
Attn: Power Procurement - Finance
Phone:
Facsimile:
E-mail:

CAISO Costs and CAISO Sanctions:
Attn:
Phone:
Facsimile:

CAISO Costs and CAISO Sanctions:
Attn:
Phone:
Facsimile:
E-mail:E-mail:

Payments:
Attn:
Phone:
Facsimile:
E-mail:

Payments:
Attn: Power Procurement - Finance
Phone:
Facsimile:
E-mail:
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fSELLER’S NAME]
(“Seller”)

SOUTHERN CALIFORNIA EDISON 
COMPANY (“SCE”)

Wire Transfer:
BNK:
ABA:
ACCT:

Wire Transfer:
BNK:
ABA:
ACCT:

Credit and Collections:
Attn:
Phone:
Facsimile:
E-mail:

Manager of Credit and Collateral:
Attn: Manager of Credit and Collateral
Phone:
Facsimile:

With additional Notices of an Event of 
Default, Potential Event of Default or 
Termination to:

With additional Notices of an Event of 
Default, Potential Event of Default or 
Termination to:

Attn:
Phone:
Facsimile:
E-mail:

Attn: Manager SCE Law Department 
Power Procurement Section

Phone:
Facsimile:

Lender:
Attn:
Phone:
Facsimile:
E-mail:

Insurance:
Attn:
Phone:
Facsimile:
E-mail:

Insurance:
Attn: Vice President, Renewable &

Alternative Power
Phone:
Facsimile:
E-mail:

End of Appendix J
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APPENDIX J 
NOTICES LIST

[SDG&E NOTICES LIST

(“Seller”) Name: San Diego Gas & Electric Company (“Buyer”)
All Notices:
Street: 8315 Century Park Court 
City: San Diego, CA Zip: 92123 
Attn: Contract Administration 
Phone: (858) 650-6176 
Facsimile: (858) 650-6190 
Duns: 006911457
Federal Tax ID Number: 95-1184800
Invoices:

San Diego Gas & Electric Company 
8315 Century Park Ct.
San Diego, California 92123-1593 
Attn: Energy Accounting Manager 
Phone: (858) 650-6177 
Facsimile: (858) 650-6190 

Scheduling:
San Diego Gas & Electric Company 
8315 Century Park Ct.
San Diego, California 92123-1593 
Attn: Transaction Scheduling Manager 
Phone: (858) 650-6160 
Facsimile: (858) 650-6191 

Payments:
San Diego Gas & Electric Company 
PO Box 25110 
Santa Ana, CA 92799-5110 
Attn: Mail Payments 
Phone: (619) 696-4521 
Facsimile: (619) 696-4899 

Wire Transfer:
BNK: Union Bank of California 
for: San Diego Gas & Electric Company 
ABA: Routing # 122000496 
ACCT: #4430000352 
Confirmation: SDG&E, Major Markets 
FAX:(213) 244-8316 

Credit and Collections:
San Diego Gas & Electric Company, Major Markets
555 W. Fifth Street, ML 10E3
Los Angeles, CA 90013-1011
Attn.: Major Markets, Credit and Collections
Manager
Fax No.: (213) 244-8316 
Phone: (213)244-4343

With additional Notices of an Event of Default or 
Potential Event of Default to:

San Diego Gas & Electric Company 
8330 Century Park Ct.

Name:___________________
All Notices:
Street:
City: ___________________
Attn: Contract Administration
Phone: __________________
Facsimile: _______________
Duns: ___________________
Federal Tax ID Number: ____
Invoices:

Zip:

Attn:
Phone: _
Facsimile:

Scheduling:

Attn:
Phone: _
Facsimile:

Payments:

Attn:
Phone: ____
Facsimile: __

Wire Transfer:
BNK: _____
ABA: _____
ACCT: ____
Confirmation: 
FAX: _____

Credit and Collections:

Attn:
Phone: _
Facsimile:

With additional Notices of an Event of Default or 
Potential Event of Default to:

94
Form 142-0600 (06/13)

SB GT&S 0178419



San Diego, California 92123 
Attn: General Counsel 
Phone: (858) 650-6141 
Facsimile: (858) 650-6106

Attn:
Phone: _
Facsimile:

End of Appendix J
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APPENDIX K
FORM OF GENERAL CONSENT TO ASSIGNMENT

[PG&E and SCE Form of General Consent to Assignment]

CONSENT TO ASSIGNMENT AND AGREEMENT

This Consent to Assignment and Agreement (“CTA”) is by and between 
____________________(“Buyer”), a California corporation, [Counterparty] (“Assignor”),
[Enter type of company] and [Enter Assignee Name] (“Assignee’), [Enter type of company].
Buyer, Assignor and Assignee are sometimes referred to herein individually as “Party” and 
collectively as the “Parties”.

Buyer hereby consents to the assignment by Assignor to Assignee of the entirety of the 
rights, title and interest Assignor may have in and to the agreements described on Exhibit A 
attached hereto and incorporated herein by this reference the “Assigned Agreement(s)”, for the 
[CapacityJkW] [Fuel] project named [Facility description] ([Buyer Identification or Log No.] 
[BuyerLognumf), located at [Plant Street Address] [Plant City], [Plant State]
[Plant_Zip_ code], as of the date of last signature hereunder (the “Effective Date”) under the 
following terms and conditions:

Assignor and Assignee recognize and acknowledge that Buyer makes no 
representation or warranty, expressed or implied, that Assignor has any right, title, or interest in 
the Assigned Agreement(s). Assignee is responsible for satisfying itself as to the existence and 
extent of Assignor's right, title, and interest in the Assigned Agreement(s) and Assignor and 
Assignee expressly release Buyer from any liability resulting from or related to this CTA, 
including assignment for security if any, to which Buyer is consenting herein. Assignee and 
Assignor further release Buyer from any liability for consenting to any future assignments of the 
Agreement(s) by Assignee or Assignor.

1.

Assignor and Assignee hereby agree that they shall be jointly and severally liable 
to Buyer for each and every duty and obligation in the Assigned Agreement(s) now the sole 
responsibility of Assignor. To this end, Assignor shall remain liable and responsible for all such 
duties and obligations and Assignee hereby agrees to assume each and every such duty and 
obligation, including, but not limited to, satisfying the Collateral Requirements in the Assigned 
Agreements.

2.

Assignor and Assignee hereby agree that they shall hold Buyer harmless from, 
and be jointly and severally liable to Buyer for, any third-party claims, losses, liabilities, 
damages, costs or expenses (including, without limitation, any direct, indirect or consequential 
claims, losses, liabilities, damages, costs or expenses, including legal fees) in connection with or 
arising out of any of the transactions contemplated by the assignment or this CTA.

3.

Assignee acknowledges that the assignment of rights to it may be subject to 
previous assignments, liens or claims executed or arising prior to the Effective Date. Assignee 
agrees that it takes this assignment subject to any defenses or causes of action Buyer may have

4.
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against Assignor.

Assignee hereby agrees that it will not assign any of the rights, title or interest in, 
or the duties and obligations under the Assigned Agreement(s) without the prior written consent 
of Buyer, unless otherwise specifically provided under the Assigned Agreement(s). Assignee 
further agrees that, in the event of any future assignment, Assignee shall remain jointly and 
severally liable to Buyer for each and every assigned duty and obligation under said Assigned 
Agreements).

5.

Assignor hereby requests that Buyer (i) henceforth make any payments which 
shall become due under the Assigned Agreement(s) to Assignee and (ii) substitute Assignee for 
Assignor as the notice addressee under the Assigned Agreement(s). Assignor releases Buyer 
from all liability for making payment to Assignee, and Assignee releases Buyer from all liability 
for failure to direct such payments to Assignee rather than Assignor.

6.

All notices hereunder shall be in writing and shall be effective when received; for 
purposes of this CTA, notices shall be deemed received (i) at the close of business on the date of 
receipt, if delivered by hand, or (ii) at the time and on the date of receipt of a facsimile, or (iii) 
when signed for by recipient, if sent via registered or certified mail, postage prepaid, or via 
courier; provided that, such notice was properly addressed to the appropriate address indicated 
on the signature page hereof or to such other address as a Party may designate by prior written 
notice to the other Parties.

7.

Assignee and Assignor each agree that Buyer shall have (and Buyer hereby 
expressly reserves) the right to set off or deduct from payments due to Assignor, each and every 
amount due Buyer from Assignor arising out of or in connection with the Assigned Agreements 
in accordance with the terms of such Assigned Agreements or in accordance with applicable law. 
Assignee further agrees that it takes this assignment subject to any defenses or causes of action 
Buyer may have against Assignor.

8.

Assignee and Assignor agree that any change in payment notification will become 
effective within 30 days receipt of written notice.

9.

Other than as explicitly provided herein, this CTA is neither a modification of nor 
an amendment to the Assigned Agreement(s).

10.

The Parties hereto agree that this CTA shall be construed and interpreted in 
accordance with the laws of the State of California, excluding any choice of law rules which may 
direct the application of the laws of another jurisdiction.

11.

No term, covenant or condition hereof shall be deemed waived and no breach 
excused unless such waiver or excuse shall be in writing and signed by the Party claimed to have 
so waived or excused.

12.
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[BUYER],
a California corporation

Buyer:
[Buyer address]

By:

Name:

Title:

Dated:

Assignee: [Enter Assignee company name], [Enter type 
of company]

[Enter Assignee Address]
By:

Attn: [Enter title]
Name:

Title:

Dated:

Assignor: [Counterparty], [Enter type of company]

[MailingStreetA ddress] 
lMailing_ City], [Mailing State] 
[Mailing_Zip_ code]

By:

Name:

Title:
Attn: [Enter title]

Dated:
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Exhibit A
Description of Assigned Agreement(s)

1. (List all relevant agreements between Buyer and Counterparty)

End of Appendix K
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APPENDIX L
FORM OF FINANCING CONSENT TO ASSIGNMENT

[PG&E and SCE Only]

CONSENT AND AGREEMENT

This CONSENT AND AGREEMENT (“Consent and Agreement”) is entered into as of 
, between [Insert utility Name] (“Buyer”), and [ 

collateral agent (in such capacity, “Financing Provider”), for the benefit of various financial 
institutions (collectively, the “Secured Parties”) providing financing to [
Buyer, Seller, and the Financing Provider shall each individually be referred to a “Party” and 
collectively as the “Parties.”

L ,2. , as

] (“Seller”).

Recitals

Pursuant to that certain Power Purchase Agreement dated as of_____________,
(as amended, modified, supplemented or restated from time to time, as including all related 

agreements, instruments and documents, collectively, the “Assigned Agreement”) between 
Buyer and Seller, Buyer has agreed to purchase energy from Seller.

A.
2

The Secured Parties have provided, or have agreed to provide, to Seller financing 
(including a financing lease) pursuant to one or more agreements (the “Financing Documents”), 
and require that Financing Provider be provided certain rights with respect to the “Assigned 
Agreement” and the “Assigned Agreement Accounts,” each as defined below, in connection with 
such financing.

B.

C. In consideration for the execution and delivery of the Assigned Agreement, Buyer 
has agreed to enter into this Consent and Agreement for the benefit of Seller.

Agreement

Definitions. Any capitalized term used but not defined herein shall have the meaning 
specified for such term in the Assigned Agreement.
1.

Consent. Subject to the terms and conditions below, Buyer consents to and approves the 
pledge and assignment by Seller to Financing Provider pursuant to the Financing Documents of 
(a) the Assigned Agreement, and (b) the accounts, revenues and proceeds of the Assigned 
Agreement (collectively, the “Assigned Agreement Accounts”).

2.

Limitations on Assignment. Financing Provider acknowledges and confirms that, 
notwithstanding any provision to the contrary under applicable law or in any Financing 
Document executed by Seller, Financing Provider shall not assume, sell or otherwise dispose of 
the Assigned Agreement (whether by foreclosure sale, conveyance in lieu of foreclosure or 
otherwise) unless, on or before the date of any such assumption, sale or disposition, Financing 
Provider or any third party, as the case may be, assuming, purchasing or otherwise acquiring the 
Assigned Agreement (a) cures any and all defaults of Seller under the Assigned Agreement 
which are capable of being cured and which are not personal to the Seller, (b) executes and

3.
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delivers to Buyer a written assumption of all of Seller’s rights and obligations under the 
Assigned Agreement in form and substance reasonably satisfactory to Buyer, (c) otherwise 
satisfies and complies with all requirements of the Assigned Agreement, (d) provides such tax 
and enforceability assurance as Buyer may reasonably request, and (e) is a Permitted Transferee 
(as defined below). Financing Provider further acknowledges that the assignment of the 
Assigned Agreement and the Assigned Agreement Accounts is for security purposes only and 
that Financing Provider has no rights under the Assigned Agreement or the Assigned Agreement 
Accounts to enforce the provisions of the Assigned Agreement or the Assigned Agreement 
Accounts unless and until an event of default has occurred and is continuing under the Financing 
Documents between Seller and Financing Provider (a “Financing Default”), in which case 
Financing Provider shall be entitled to all of the rights and benefits and subject to all of the 
obligations which Seller then has or may have under the Assigned Agreement to the same extent 
and in the same manner as if Financing Provider were an original party to the Assigned 
Agreement.

“Permitted Transferee” means any person or entity who is reasonably acceptable to Buyer. 
Financing Provider may from time to time, following the occurrence of a Financing Default, 
notify Buyer in writing of the identity of a proposed transferee of the Assigned Agreement, 
which proposed transferee may include Financing Provider, in connection with the enforcement 
of Financing Provider’s rights under the Financing Documents, and Buyer shall, within thirty 
(30) business days of its receipt of such written notice, confirm to Financing Provider whether or 
not such proposed transferee is a “Permitted Transferee” (together with a written statement of the 
reason(s) for any negative determination) it being understood that if Buyer shall fail to so 
respond within such thirty (30) business day period such proposed transferee shall be deemed to 
be a “Permitted Transferee”.

Cure Rights.4.

Notice to Financing Provider by Buyer. Buyer shall, concurrently with the 
delivery of any notice of an event of default under the Assigned Agreement (each, an “Event of 
Default”) to Seller (a “Default Notice”), provide a copy of such Default Notice to Financing 
Provider pursuant to Section 9(a) of this Consent and Agreement. In addition, Seller shall 
provide a copy of the Default Notice to Financing Provider the next business day after receipt 
from Buyer, independent of any agreement of Buyer to deliver such Default Notice.

(a)

Cure Period Available to Financing Provider Prior to Any Termination by Buyer. 
Upon the occurrence of an Event of Default, subject to (i) the expiration of the relevant cure 
periods provided to Seller under the Assigned Agreement, and (ii) Section 4(a) above, Buyer 
shall not terminate the Assigned Agreement unless it or Seller provides Financing Provider with 
notice of the Event of Default and affords Financing Provider an Additional Cure Period (as 
defined below) to cure such Event of Default. For purposes of this Agreement “Additional Cure 
Period” means (i) with respect to a monetary default, ten (10) days in addition to the cure period 
(if any) provided to Seller in the Assigned Agreement, and (ii) with respect to a non-monetary 
default, thirty (30) days in addition to the cure period (if any) provided to Seller in the Assigned 
Agreement.

(b)

101
Form 142-0600 (06/13)

SB GT&S 0178426



Failure by Buyer to Deliver Default Notice. If neither Buyer nor Seller delivers a 
Default Notice to Financing Provider as provided in Section 4(a), the Financing Provider’s 
applicable cure period shall begin on the date on which notice of an Event of Default is delivered 
to Financing Provider by either Buyer or Seller. Except for a delay in the commencement of the 
cure period for Financing Provider and a delay in Buyer’s ability to terminate the Assigned 
Agreement (in each case only if both Buyer and Seller fail to deliver notice of an Event of 
Default to Financing Provider), failure of Buyer to deliver any Default Notice shall not waive 
Buyer’s right to take any action under the Assigned Agreement and will not subject Buyer to any 
damages or liability for failure to provide such notice.

(c)

Extension for Foreclosure Proceedings. If possession of the Project (as defined in 
the Assigned Agreement) is necessary for Financing Provider to cure an Event of Default and 
Financing Provider commences foreclosure proceedings against Seller within thirty (30) days of 
receiving notice of an Event of Default from Buyer or Seller, whichever is received first, 
Financing Provider shall be allowed a reasonable additional period to complete such foreclosure 
proceedings, such period not to exceed ninety (90) days; provided, however, that Financing 
Provider shall provide a written notice to Buyer that it intends to commence foreclosure 
proceedings with respect to Seller within ten (10) business days of receiving a notice of such 
Event of Default from Buyer or Seller, whichever is received first. In the event Financing 
Provider succeeds to Seller’s interest in the Project as a result of foreclosure proceedings, the 
Financing Provider or a purchaser or grantee pursuant to such foreclosure shall be subject to the 
requirements of Section 3 of this Consent and Agreement.

(d)

Setoffs and Deductions. Each of Seller and Financing Provider agrees that Buyer shall 
have the right to set off or deduct from payments due to Seller each and every amount due Buyer 
from Seller whether or not arising out of or in connection with the Assigned Agreement. 
Financing Provider further agrees that it takes the assignment for security purposes of the 
Assigned Agreement and the Assigned Agreement Accounts subject to any defenses or causes of 
action Buyer may have against Seller.

5.

No Representation or Warranty. Seller and Financing Provider each recognizes and 
acknowledges that Buyer makes no representation or warranty, express or implied, that Seller 
has any right, title, or interest in the Assigned Agreement or as to the priority of the assignment 
for security purposes of the Assigned Agreement or the Assigned Agreement Accounts. 
Financing Provider is responsible for satisfying itself as to the existence and extent of Seller’s 
right, title, and interest in the Assigned Agreement, and Financing Provider releases Buyer from 
any liability resulting from the assignment for security purposes of the Assigned Agreement and 
the Assigned Agreement Accounts.

6.

Amendment to Assigned Agreement. Financing Provider acknowledges and agrees that 
Buyer may agree with Seller to modify or amend the Assigned Agreement, and that Buyer is not 
obligated to notify Financing Provider of any such amendment or modification to the Assigned 
Agreement. Financing Provider hereby releases Buyer from all liability arising out of or in 
connection with the making of any amendment or modification to the Assigned Agreement.

7.

Payments under Assigned Agreement. Buyer shall make all payments due to Seller under
], as depositary agent, to

8.
the Assigned Agreement from and after the date hereof to [
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], and Seller hereby irrevocably consents to 
any and all such payments being made in such manner. Each of Seller, Buyer and Financing 
Provider agrees that each such payment by Buyer to such depositary agent of amounts due to 
Seller from Buyer under the Assigned Agreement shall satisfy Buyer’s corresponding payment 
obligation under the Assigned Agreement.

ABA No. [ ], Account No. [

Miscellaneous.9.

Notices. All notices hereunder shall be in writing and shall be deemed received 
(i) at the close of business of the date of receipt, if delivered by hand or by facsimile or other 
electronic means, or (ii) when signed for by recipient, if sent registered or certified mail, postage 
prepaid, provided such notice was properly addressed to the appropriate address indicated on the 
signature page hereof or to such other address as a party may designate by prior written notice to 
the other parties, at the address set forth below:

(a)

If to Financing 
Provider:

Name:
Address:

Attn:
Telephone:
Facsimile:

Email:

If to Buyer:

Name:
Address:

Attn:
Telephone:
Facsimile:

Email:

No Assignment. This Consent and Agreement shall be binding upon and shall 
inure to the benefit of the successors and assigns of Buyer, and shall be binding on and inure to 
the benefit of the Financing Provider, the Secured Parties and their respective successors and 
permitted transferees and assigns under the loan agreement and/or security agreement.

(b)

No Modification. This Consent and Agreement is neither a modification of nor an 
amendment to the Assigned Agreement.

(c)
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Choice of Law. The parties hereto agree that this Consent and Agreement shall 
be construed and interpreted in accordance with the laws of the State of California, excluding 
any choice of law rules which may direct the application of the laws of another jurisdiction.

(d)

No Waiver. No term, covenant or condition hereof shall be deemed waived and 
no breach excused unless such waiver or excuse shall be in writing and signed by the party 
claimed to have so waived or excused.

(e)

Counterparts. This Consent and Agreement may be executed in one or more 
duplicate counterparts, and when executed and delivered by all the parties listed below, shall 
constitute a single binding agreement.

(f)

(g) No Third Party Beneficiaries. There are no third party beneficiaries to this
Consent and Agreement.

Severability. The invalidity or unenforceability of any provision of this Consent 
and Agreement shall not affect the validity or enforceability of any other provision of this 
Consent and Agreement, which shall remain in full force and effect.

(h)

Amendments. This Consent and Agreement may be modified, amended, or 
rescinded only by writing expressly referring to this Consent and Agreement and signed by all 
parties hereto.

(i)

IN WITNESS WHEREOF, each of Buyer and Financing Provider has duly executed this 
Consent and Agreement as of the date first written above.

[Utility Name]

By:
Name:
Title:

L .]
(Financing Provider), as collateral agent

By:
Name:
Title:
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ACKNOWLEDGEMENT

The undersigned hereby acknowledges the Consent and Agreement set forth above, makes the 
agreements set forth therein as applicable to Seller, including the obligation of Seller to provide a 
copy of any Default Notice it receives from Buyer to Financing Provider the next business day 
after receipt by Seller, and confirms that the Financing Provider identified above and the Secured 
Parties have provided or are providing financing to the undersigned.

][name of Seller]l

By:
Name:
Title:

End of Appendix L
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APPENDIX M
Procedure for Demonstration of Contract Capacity

Seller’s Notice of Demonstration Date.1.

Seller shall provide at least thirty (30) days prior Notice to Buyer of the date selected by 
Seller (“Demonstration Date”) during which Seller intends to demonstrate the Contract 
Capacity. Upon Buyer’s request, Seller shall make reasonable efforts to reschedule the 
Demonstration Date.
[for solar photovoltaic and wind technologies]

Seller’s Notice of Demonstration Hour.

Seller shall provide Notice to Buyer of the date and hour selected by Seller during which 
Seller claims it has demonstrated the applicable Contract Capacity (“Demonstration 
Hour”).
[for technologies other than solar photovoltaic and wind]

Demonstration of Contract Capacity.2.

Subject to Section 4 of this Appendix M, Buyer shall complete a Site visit on the 
Demonstration Date to verify that the Facility was developed in accordance with the 
Facility and Site description set forth in Appendix E and to determine the Demonstrated 
Contract Capacity [and Installed DC Rating [solar photovoltaic technology]].
[for solar photovoltaic and wind technologies]
Demonstration of Contract Capacity.

Unless Buyer provides timely Notice to Seller that additional days are required to 
substantiate data, Buyer shall, within thirty (30) days after Seller’s Notice of the 
Demonstration Hour, retrieve interval data downloaded from the meter specified 
in Section 6.2.1 or Check Meter, as applicable, for the twelve (12) hour periods 
before and after the Demonstration Hour; and

Buyer may, at its sole discretion, complete a Site visit within thirty (30) days after 
Buyer’s receipt of Seller’s Notice of the Demonstration Hour to verify that the 
Facility was developed in accordance with the Facility and Site description set 
forth in Appendix E.

[for technologies other than solar photovoltaic and wind]

(a)

(b)

Demonstrated Contract Capacity.
Unless Buyer provides timely Notice to Seller that additional days are required to 
substantiate data, Buyer shall within ten (10) Business Days after Buyer’s Site visit 
pursuant to Section 2 of this Appendix M provide Notice to Seller of the amount of the 
Demonstrated Contract Capacity.

3.

Buyer’s Election of Demonstration Method.4.
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Notwithstanding the foregoing, Buyer may, in its sole discretion, (a) require that Seller, at 
its own cost, provide a certified statement from a Licensed Professional Engineer 
verifying that the Facility was developed in accordance with the Facility and Site 
description set forth in Appendix E and setting forth the Demonstrated Contract Capacity 
determined in accordance with this Appendix M as of the date of the certification (an 
“Engineer Report”) or (b) waive the requirement to demonstrate the Contract Capacity.

In the event that the Buyer waives demonstration of the Contract Capacity, the 
Demonstrated Contract Capacity will be deemed to be equal to the Contract Capacity 
specified in Section 3.1 of the Agreement.

End of Appendix M
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APPENDIX N-l
QF Efficiency Monitoring Program - Cogeneration Data Reporting Form

[PrevYear]
I. Name and Address of Project

Name: -------------------------
Street: -------------------------
City: _________________ State: Zip Code:

Generation Nameplate (KW):ID No.:________

II. In Operation: Yes D No D

III. Can your facility dump your thermal output directly to the enviromnent? Dycs Qno

IV. Ownership 

Name
Ownership

Address (%) Utility
Y N
Y N
Y N
Y N
Y N

1
2
3
4
5

V. [PrevYear] Monthly Operating Data

• Indicate the unit of measure used for your Useful Thermal Energy Output if other than mBTUs:
mmBTUsThermsBTUs

• If Energy Input is natural gas, use the Lower Heating Value (LHV) as supplied by Gas Supplier.

Useful Power Output (1) 
_______ (kWh)_______

Energy Input (Therms) Useful Thermal Energy Output 
_________ (mBtu)_________

21. Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Yearly Total

(1) Useful Power Output is the electric or mechanical energy made available for use from the facility.

End of Appendix N-l
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APPENDIX N-2
Fuel Use Standards - Small Power Producer Data Reporting Form

[PrevYear]; ID NO.

I. Name and Address of Facility (“Project”)

Name:
Street:
City: State: Zip Code:

Generation Nameplate (KW): ___________________________

II. Primary Energy: □ Biomass D Waste D Solar D Other:

III. Ownership
Ownership

Address (%) Utility
Y N
Y N
Y N
Y N
Y N

Name
1
2
3
4
5

IV. [PrevYear] Monthly Operating Data

Useful Power 
Output (1) 

(kWh)

Primary Energy 
Source (2) 
(mBTU)

Supplementary 
Energy Source (3) 

(mBTU)

Total Energy Input
(4)

(mBTU)
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Total

(1) Useful Power Output is the electric or mechanical energy made available for use from the facility.
(2) The Primary Energy Source must be biomass, waste, renewable resources, or geothermal resources. Use 

Lower Heating Value (LHV)
(3) The Supplementary Energy Source is the use of fossil fuel. Use Lower Heating Value (LHV)
(4) Please use Total Energy Input to include all energy sources: primary, supplementary, and auxiliary power 

from outside the facility.

End of Appendix N-2
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San Diego Gas & Electric Advice Letter 2492-E 
June 24, 2013

ATTACHMENT D

Redlined comparison of the Final Joint IOU Standard Form Re-MAT 
PPA to the version submitted to the Commission on July 18, 2012
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RENEWABLE MARKET ADJUSTING TARIFF 
POWER PURCHASE AGREEMENT 

BETWEEN
AND

[Utility Name], a California corporation (“Buyer” or [Utility Name]), and
_______________________ (“Seller”), a [Seller’s form of business entity and state of
organization], hereby enter into this Power Purchase Agreement (“Agreement”) made and 
effective as of the Execution Date. Seller and Buyer are sometimes referred to in this Agreement 
jointly as “Parties” or individually as “Party.” In consideration of the mutual promises and 
obligations stated in this Agreement and its appendices, the Parties agree as follows:

1. DOCUMENTS INCLUDED

This Agreement includes the following appendices, which are specifically incorporated 
herein and made a part of this Agreement:

Appendix A Definitions

Appendix B Commercial Operation Date Confirmation Letter

Appendix C Time of Delivery Periods and Payment Allocation Factors

Appendix D Forecasting and Outage Notification Requirements

Appendix E Description of the Facility

Appendix F Telemetry Requirements

Appendix G Guaranteed Energy Production Damages

Appendix H Form of Letter of Credit

Appendix I Seller’s Milestone Schedule

Appendix J Notices List

Appendix K Form of General Consent to Assigmnent [PG&E and SCE-only]

Appendix L Form of Financing Consent to Assignment [PG&E and SCE-only]

Appendix M Procedure for Demonstration of Contract Capacity

Appendix N-1 QF Efficiency Monitoring Program - Cogeneration Data Reporting 
Form

Appendix N-2 Fuel Use Standards - Small Power Producer Data Reporting Form
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2. SELLER’S FACILITY AND COMMERCIAL OPERATION DATE

This Agreement governs Buyer’s purchase of the Product from the electrical generating 
facility (hereinafter referred to as the “Facility” or “Project”) as described in this Section.

Facility Location. The Facility is physically located at:2.1

Facility Name. The Facility is named2.2

Type of Facility.2.3

The Facility is a(n) (check one):2.3.1

© Baseload Facility

© As-Available Facility

The Facility’s renewable resource is2.3.2
[e.g., biogas, hydro, etc.]

The Facility is a (check all applicable):2.3.3

© “small power production facility,” as described in 18 CFR 
§§292.203(a), 292.203(c) and 292.204

© “topping-cycle cogeneration facility,” as defined in 18 CFR 
§292.202(d)

© “bottoming-cycle cogeneration facility,” as defined in 18 CFR 
§292.202(e)

Interconnection Queue Position. The Project’s interconnection queue position is 
_. The Project’s interconnection queue position may only be used for the sole

2.4

benefit of the Project.

2.5 Interconnection Point. The Facility is connected to [name of utility] electric
system at [include description ofphysical interconnection point] at a service voltage of__
kV. " '

2.6 Delivery Point. The Delivery Point is at the point of interconnection with the 
CAISO Grid, [insert name or location].

2.7 Facility Description. A description of the Facility, including a summary of its 
significant components, a drawing showing the general arrangements of the Facility, and a single

2
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line diagram illustrating the interconnection of the Facility and loads with Buyer’s electric 
distribution system, is attached and incorporated herein as Appendix E.

Expected Commercial Operation Date; Guaranteed Commercial Operation Date.2.8

If not already capable of delivering Product on the Execution Date,
, which may,

subject to the terms of the Agreement, be modified by Seller from time to time after the 
Execution Date. Seller shall provide Notice to Buyer of the latest expected Commercial 
Operation Date of the Facility no later than sixty (60) days before such date.

2.8.1
the Facility’s expected Commercial Operation Date is

Seller shall have demonstrated Commercial Operation by the 
“Guaranteed Commercial Operation Date,” which date shall be no later than the date that is 
twenty-four (24) months (720 days) after the Execution Date; provided that subject to Section 
2,8,4, the Guaranteed Commercial Operation Date may be extendec^for Jhe following_reasqns_ 
(“Permitted Extensions”):

2.8.2

Deleted: on a day-to-day basis for a 
cumulative period of not more than six 
(6) months

Deleted: If2.8.2.1
reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees) to obtain permits necessary for the construction and operation of 
the Project, but is unable to obtain such permits due to delays beyond Seller’s reasonable control

Deleted: >:x'
months:

Deleted: If2.8.2.2 -Siibkct to jectionj.SA.jfySeljerjiasJ^^ __
reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees, and completion of all Electric System Upgrades needed, if any) to 
have the Project physically interconnected to the Transmission/Distribution Owner’s distribution 
system, but fails to secure any necessary commitments from CAISO or the 
Transmission/Distribution Owner for such interconnection and upgrades due to delays beyond 
Seller’s reasonable control (“Transmission DelavJ’Ljfien the_ Gujffame_eji Commercial Op_eration_ ^..-fpeiet^ToT 
Date shall be extended six (6) months;

2.8.23 In the event of Force Majeure (“Force Majeure Delay”) without
regard to Transmission Delay or Permitting Delay, the Guaranteed Commercial Operation Date 
shall be extended on a dav-to-dav basis for a cumulative period of not more than six (6 > months; 
provided that Seller complies with Section 11; or

2.8.2.4 If Seller pays to Buyer damages in an amount equal to two 
percent (2%) of the Collateral Requirement per day for each day (or portion thereof) the
Guaranteed Commercial Operation Date is extended (“Daily Delay Liquidated Damages”), then Deleted: )
the Guaranteed Commercial Operation Date shall be extended on a dav-to-dav basis
corresponding to the number of days for which Seller has paid Daily Delay Liquidated Damages
for a cumulative period of not more than six (6) months. Daily Delay Liquidated Damages
payments applicable to days included in any Guaranteed Commercial Operation Date extension
are nonrefundable and are in addition to, and not a part of, the Collateral Requirement; provided
that Seller will be entitled to a refund (without interest) of any estimated Daily Delay Liquidated
Damages payments paid by Seller to Buyer which exceed the amount required to cover the
number of days by which the Guaranteed Commercial Operation Date was actually extended.
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All Permitted Extensions taken shall be concurrent, rather than2.8.3
cumulative, during any overlapping days.

Notwithstanding anything in this Agreement, the Guaranteed 
Commercial Operation Date shall be no later than the date that is thirty (30) months after the 
Execution Date.

2.8.4

2.8.5 Upon request from Buyer, Seller shall provide documentation 
demonstrating to Buyer’s reasonable satisfaction that the Permitted Extensions described in 
Section 2,8,2.1 or 2,8,2,2 (as applicable), did not result from Seller’s action or failure to take
action as described in Section 2.8.2.1 or 2.8.2.2 (as applicable).

Notice of Permitted Extension.2.9

In order to request a Permitting Delay or Transmission Delay 
(individually and collectively, “Delay”), Seller shall provide Buyer with Notice of the requested 
Delay by the later of (a) the date that is twenty-two (22) months (660 days) after the Execution 
Date and (b) within three (3) Business Days of the date that Seller becomes aware of, or 
reasonably should have become aware of, the circumstances giving rise for the applicable Delay,
which Notice must clearly identify the Delay being requester^and include infonnation necessary Deleted:, the length of the Delay
for Buyer to verify disqualification of the Delay. Buyer shall use reasonable discretion to grant requited (up to slx (6) months (iso
or deny the requested extension, and shall provide Seller Notice of its decision within ten (10) *
Business Days of Notice from Seller.

2.9.1

Deleted: length and

In the case of a Force Majeure Delay, Seller shall provide Notice as2.9.2
specified in Section 11.2.

2.9.3 In the case of an extension of the Guaranteed Commercial Operation Date 
by the payment of Daily Delay Liquidated Damages, Seller must, at the earliest possible time, 
but no later than five (5) Business Days before the commencement of the proposed Guaranteed ^..-fpeieted:
Commercial Operation Date extension, provide Buyer with Notice of its election to extend the 
Guaranteed Commercial Operation Date along with Seller’s estimate of the duration of the 
extension and its payment of Daily Delay Liquidated Damages for the full estimated Guaranteed 
Commercial Operation Date extension period.

2.9.4 Notwithstanding anything to the contrary herein, Seller shall provide 
Notice to Buyer of the latest expected Commercial Operation Date of the Facility no later than 
sixty (60) days before the Commercial Operation Date.

3. CONTRACT CAPACITY AND QUANTITY; TERM; CONTRACT PRICE; 
BILLING

Contract Capacity. The Contract Capacity is 
Capacity shall not exceed 3,000 kW. The Contract Capacity is subject to adjustment based on 
the Demonstrated Contract Capacity and the definition of “Contract Capacity.”

kW. The Contract3.1

Contract Quantity. The “Contract Quantity” during each Contract Year is the 
amount set forth in the applicable Contract Year in the “Delivery Term Contract Quantity 
Schedule,” set forth below, which amount is net of Station Use, and, for excess sale

3.2

4
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arrangements, Site Host Load. Seller shall have the option to update the Delivery Tenn Contract 
Quantity Schedule one (1) time to the extent such a change is necessary based upon any 
adjustment to the Contract Capacity based on the Demonstrated Contract Capacity and the 
definition of “Contract Capacity,” within ten (10) Business Days of Buyer’s Notice of such 
adjustment to the Contract Capacity or the date of the Engineer Report, as applicable, which 
adjusted amounts shall thereafter be the applicable “Contract Quantity.”

Delivery Term Contract Quantity Schedule
Contract Year Contract Quantity (kWh/Yr)

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20

Transaction. During the Delivery Term, Seller shall sell and deliver, or cause to 
be delivered, and Buyer shall purchase, the Product from the Facility at the Delivery Point, 
pursuant to Seller’s election of a(n) (check one):

3.3

© full buy/sell; or

© excess sale arrangement.

In no event shall Seller have the right to procure the Product from sources other than the Facility 
for sale or delivery to Buyer under this Agreement or substitute such Product. Buyer shall have 
no obligation to receive or purchase the Product from Seller prior to the Commercial Operation 
Date or after the end of the Delivery Term.

Term of Agreement: Survival of Rights and Obligations.3.4

The term shall commence upon the Execution Date of this Agreement 
and shall remain in effect until the conclusion of the Delivery Term unless terminated sooner 
pursuant to Sections 11.4 or 14 of this Agreement (the “Term”).

3.4.1
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Notwithstanding anything to the contrary in this Agreement, the 
rights and obligations that are intended to survive a termination of this Agreement are all of those 
rights and obligations that this Agreement expressly provides survive any such termination and 
those that arise from Seller’s or Buyer’s covenants, agreements, representations, and warranties 
applicable to, or to be performed, at or during any time before or as a result of the termination of 
this Agreement, including: (a) all obligations to pay in full amounts due, including under 
Sections 3.6,12, 13.3,14 and 15, (b) all obligations to post, maintain, return and release the 
Collateral Requirement under Section 13, (c) Seller’s obligations under Sections 4.1,4.2,4.3 and 
6.11, (d) all rights and obligations under Sections 6.4, 7, 10.2.7, and 14.8.4, and any other 
indemnity rights, (e) the limitations on liability set forth in Section 8, (f) all rights and 
obligations under Section 16, (g) all rights and obligations under Section 14.8, (h) the governing 
law set forth in Section 18, and (i) the dispute resolution provisions set forth in Section 19.

3.4.2

Delivery Term. The Seller shall deliver the Product from the Facility to Buyer for 
a period of (check one) © ten (10), © fifteen (15), or © twenty (20) Contract Years (“Delivery 
Term”), which shall commence on the Commercial Operation Date under this Agreement and 
continue until the end of the last Contract Year unless terminated by the terms of this Agreement. 
The Commercial Operation Date shall occur only when all of the following conditions have been 
satisfied:

3.5

the Facility’s status as an Eligible Renewable Energy Resource is 
demonstrated by Seller’s receipt of pre-certification from the CEC;

3.5.1

if required pursuant to Section 4,8, the Facility’s status as a 
Qualifying Facility is demonstrated by Seller’s receipt of a docket number assigned to Seller’s 
filing of FERC Form 556;

3.5.2

as evidence of the Commercial Operation Date, the Parties shall 
execute and exchange the “Commercial Operation Date Confirmation Letter” attached as 
Appendix B;

3.5.3

Seller has provided to Buyer the Collateral Requirement specified in3.5.4
Section 13;

Seller has satisfied all of the CAISO agreement, interconnection 
agreement, and metering requirements in Sections 6.1 and 6.2 and has enabled Buyer to schedule 
the Facility with the CAISO;

3.5.5

Seller has furnished to Buyer all insurance documents required under3.5.6
Section 10;

Seller has delivered to Buyer the first report required under Section3.5.7
6.12.4;

Seller has satisfied all of the telemetry requirements required to be 
satisfied by the Commercial Operation Date under Section 6.10 and Appendix F;

3.5.8

the Demonstrated Contract Capacity has been determined in3.5.9
accordance with Appendix M;
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3.5.10 Seller has provided sixty (60) days Notice prior to the Commercial 
Operation Date as required under Section 2.8.1;

Seller has delivered to Buyer the report required under Section 6.16,3.5.11
if any; and

3.5.12 Seller has delivered to Buyer any currently operative filings at FERC, 
including any rulings, orders or other pleadings or papers filed by FERC, concerning the 
qualification of the Facility as a Qualifying Facility.

Contract Price.3.6

The price for Delivered Energy (the “Contract Price”) is [Dollar 
amount as text/ dollars (% [Number]) per kWh. [Contract Price to be determined by Re-MA T 
pricing methodology.]

3.6.1

In no event shall Buyer be obligated to receive or pay for, in any 
hour, any Delivered Energy that exceeds one hundred and ten percent (110%) of Contract 
Capacity, and the Contract Price for such Delivered Energy in excess of such one hundred and 
ten percent (110%) of Contract Capacity shall be adjusted to be Zero dollars ($0) per kWh.

3.6.2

In any Contract Year, if the amount of Delivered Energy exceeds one 
hundred twenty percent (120%) of the annual Contract Quantity amount, the Contract Price for 
such Delivered Energy in excess of such one hundred twenty percent (120%) shall be adjusted to 
be seventy-five percent (75%) of the applicable Contract Price.

3.6.3

3.7 Billing.

The amount of Product purchased by Buyer from Seller under this 
Agreement at the Delivery Point is determined by the meter specified in Section 6.2.1 or Check 
Meter, as applicable. Throughout the Delivery Term and subject to and in accordance with the 
tenns of this Agreement, Buyer shall pay the Contract Price to Seller for the Product; provided 
that Buyer has no obligation to purchase from Seller any Product that is not or cannot be 
delivered to the Delivery Point as a result of any circumstance, including: (a) an outage of the 
Facility; (b) a Force Majeure under Section 11; or (c) a reduction or curtailment of deliveries in 
accordance with Sections 6.8.1(a) or (b). Buyer will not be obligated to pay Seller for any 
Product that Seller delivers in violation of Section 6.8, including any Product Seller delivers in 
excess of the amount specified in any Curtailment Order.

3.7.1

For the purpose of calculating monthly payments under this 
Agreement, the amount recorded by the meter specified in Section 6.2.1 or Check Meter, as 
applicable, will be time-differentiated according to the time period and season of the receipt of 
the Product by Buyer from Seller, as set forth in Appendix C, and the pricing will be weighted by 
the Payment Allocation Factors.

3.7.2

The monthly payment will equal the sum of (a) the sum of the 
monthly TOD Period payments for all TOD Periods in the month and (b) the Curtailed Product 
Payment for the month. Each monthly TOD Period payment will be calculated pursuant to the 
following formula, where “n” is the TOD Period being calculated:

3.7.3
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TOD PERIOD,, PAYMENT = A x B x (C - D)

Where:

A = Contract Price, in $/kWh.
B = The Payment Allocation Factor for the TOD Period being 

calculated.
C = The sum of Energy recorded by the meter specified in

Section 6.2.1 or Check Meter, as applicable, in all hours for 
the TOD Period being calculated, in kWh.

D = Any Energy produced by the Facility for which Buyer is 
not obligated to pay Seller as set forth in Section 3.7.1.

On or before the last Business Day of the month immediately 
following each calendar month, Seller shall determine the amount of Product received by Buyer 
pursuant to this Agreement for each monthly period and issue an invoice showing the calculation 
of the payment. Seller shall also provide to Buyer: (a) records of metered data, including CAISO 
metering and transaction data sufficient to document and verify the generation of Product by the 
Facility for any CAISO settlement time interval during the preceding months; (b) access to any 
records, including invoices or settlement data from the CAISO; and (c) an invoice, in the format 
specified by Buyer.

3.7.4

Buyer shall make payment of each invoice, adjusted by any amounts 
owed by or to Seller under this Agreement, on or before the later of the last Business Day of the 
month in which Buyer receives an invoice from Seller, or the tenth (10th) Business Day after 
receipt of the invoice; provided that Buyer shall have the right, but is not obligated, to apply any 
amounts due to Buyer from Seller for any charges incurred under this Agreement, for past due 
bills for electric service or for Buyer services, towards any amount owed to Seller under this 
Agreement. In the event Buyer applies any amounts due to Buyer from Seller towards an 
invoice issued by Seller, Buyer shall provide an explanation of the amounts Buyer has applied 
towards Seller’s invoice.

3.7.5

In the event an invoice or portion thereof or any other claim or 
adjustment arising hereunder, is disputed, payment of the undisputed portion of the invoice shall 
be required to be made when due, with Notice of the objection given to the other Party. Any 
invoice dispute or invoice adjustment shall be in writing and shall state the basis for the dispute 
or adjustment. Payment of the disputed amount shall not be required until the dispute is 
resolved. In the event adjustments to payments are required as a result of inaccurate meter(s), 
Buyer shall determine the correct amount of Product received under this Agreement during any 
period of inaccuracy and recompute the amount due from Buyer to Seller for the Product 
delivered during the period of inaccuracy. The Parties agree to use good faith efforts to resolve 
the dispute or identify the adjustment as soon as possible. Upon resolution of the dispute or 
calculation of the adjustment, any required payment shall be made within thirty (30) days of such 
resolution along with simple interest accrued at the Interest Rate from and including the due date, 
but excluding the date paid. Inadvertent overpayments shall be returned upon request or 
deducted by the Party receiving such overpayment from subsequent payments, with simple

3.7.6
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interest accrued at the Interest Rate from and including the date of such overpayment, but 
excluding the date repaid or deducted by the Party receiving such overpayment. Any dispute 
with respect to an invoice is waived unless the other Party is notified in accordance with this 
Section 3.7.6 within twelve (12) months after the invoice is rendered or any specific adjustment 
to the invoice is made, [except for invoice disputes under Section 4.3 which are waived unless 
the other Party is notified in accordance with this Section 3.7.6 within twenty-four (24) months 
after the invoice is rendered or any specific adjustment to the invoice is made.] [Bracketed 
provision for PG&E and SDG&E only; for Facilities (!) 500 kW or greater and (2) eligible for a 
GAISO revenue meter ] If an invoice is not rendered by Seller within twelve (12) months after 
the close of the month during which performance occurred, the right to payment for such 
performance is waived.

Notwithstanding anything to the contrary in Section 3.7.5, Buyer may 
issue an invoice to Seller for any amount due under this Agreement. Unless explicitly stated 
otherwise, payment of such invoice shall be made within thirty (30) days of receipt of such 
invoice.

3.7.7

Unless otherwise agreed to in writing by the Parties, any payment due 
under this Agreement will be satisfied by issuance of a check, via Automated Clearing House 
transfer or via wire transfer. Notwithstanding anything to the contrary set forth in this 
Agreement, neither Party is obligated to make payment on any invoice until the cumulative 
amount due exceeds fifty dollars ($50.00), except that both Parties shall pay all amounts due 
pursuant to this Agreement at least once per calendar year no later than thirty (30) days after the 
end of the calendar year.

3.7.8

All interest paid or payable under this Agreement shall be computed 
as simple interest using the Interest Rate and, unless specified otherwise in this Agreement, shall 
be paid concurrently with the payment or refund of the underlying amount on which such interest 
is payable.

3.7.9

3.8 Title and Risk of Loss. Title to and risk of loss related to the Product from the 
Facility shall transfer from Seller to Buyer from the Delivery Point. Seller warrants that it will 
deliver to Buyer the Product from the Facility free and clear of all liens, security interests, claims 
and encumbrances or any interest therein or thereto by any person arising prior to the Delivery 
Point.

4. GREEN ATTRIBUTES; RESOURCE ADEQUACY BENEFITS; EIRP
REQUIREMENTS; ERR REQUIREMENTS; QUALIFYING FACILITY STATUS

(liven Amihmcs. Seller herein provides and comeys all Green Aliribnies 
associaied w ill) all eleciriciiv generniion from ihe I'mjecl to Biner as pan ol'ilie Produel being 
delivered. Seller represent and w arranis dial Seller holds ihe righis io all Green Auribules from 
ihe Projeel. anil Seller agrees lo conve> and herein convev s all such Green Auribules lo Buyer 
as included in the deliver) of ihe I’roducl from ihe Projeel.

4.1

4.2 Conveyance of Product. Throughout the Delivery Term, Seller shall provide and 
convey the Product to Buyer in accordance with the terms of this Agreement, and Buyer shall
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have the exclusive right to the Product. Seller shall, at its own cost, take all actions and execute 
all documents or instruments that are reasonable and necessary to effectuate the use of the Green 
Attributes, Resource Adequacy Benefits, if any, and Capacity Attributes, if any, for Buyer’s 
benefit throughout the Delivery Term.

WREGIS. fPG&E and SDG&E WREGIS Requirements for Facilities (1) 500 kW 
or greater; and (2) eligible for a CAIRO revenue meter] [Seller shall, at its sole expense take all 
actions and execute all documents or instruments necessary to ensure that all WREGIS 
Certificates associated with all Renewable Energy Credits corresponding to all Energy produced 
by the Facility are issued and tracked for purposes of satisfying the requirements of the 
California Renewables Portfolio Standard and transferred in a timely manner to Buyer for 
Buyer’s sole benefit. Seller shall comply with all Laws, including, without limitation, the 
WREGIS Operating Rules, regarding the certification and transfer of such WREGIS Certificates 
to Buyer and Buyer shall be given sole title to all such WREGIS Certificates. Seller shall be 
deemed to have satisfied the warranty in Section 4.3.9; provided that Seller fulfills its obligations 
under Sections 4.3.1 through 4.3.7 below.

4.3

Within thirty (30) days of the Commercial Operation Date, Seller 
shall register the Project with WREGIS and establish an account with WREGIS (“Seller’s 
WREGIS Account”), which Seller shall maintain until the end of the Delivery Tenn. Seller shall 
transfer the WREGIS Certificates using “Forward Certificate Transfers” (as described in the 
WREGIS Operating Rules) from Seller’s WREGIS Account to the WREGIS account(s) of Buyer 
or the account(s) of a designee that Buyer identifies by Notice to Seller (“Buyer’s WREGIS 
Account”). Seller shall be responsible for all expenses associated with registering the Project 
with WREGIS, establishing and maintaining Seller’s WREGIS Account, paying WREGIS 
Certificate issuance and transfer fees, and transferring WREGIS Certificates from Seller’s 
WREGIS Account to Buyer’s WREGIS Account.

4.3.1

Seller shall cause Forward Certificate Transfers to occur on a monthly 
basis in accordance with the certification procedure established by the WREGIS Operating 
Rules. Since WREGIS Certificates will only be created for whole MWh amounts of Energy 
generated, any fractional MWh amounts (i.e., kWh) will be carried forward until sufficient 
generation is accumulated for the creation of a WREGIS Certificate.

4.3.2

Seller shall, at its sole expense, ensure that the WREGIS Certificates 
for a given calendar month correspond with the Delivered Energy for such calendar month as 
evidenced by the Project’s metered data.

4.3.3

4.3.4 Due to the ninety (90) day delay in the creation of WREGIS 
Certificates relative to the timing of invoice payment under Section 3.7, Buyer shall pay an 
invoice payment for a given month in accordance Section 3.7 before the WREGIS Certificates 
for such month are formally transferred to Buyer in accordance with the WREGIS Operating 
Rules and this Section 4.3. Notwithstanding this delay, Buyer shall have all right and title to all 
such WREGIS Certificates upon payment to Seller in accordance with Section 3.7.

A “WREGIS Certificate Deficit” means any deficit or shortfall in 
WREGIS Certificates delivered to Buyer for a calendar month as compared to the Delivered 
Energy for the same calendar month (“Deficient Month”). If any WREGIS Certificate Deficit is

4.3.5
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caused, or the result of any action or inaction, by Seller, then the amount of Delivered Energy in 
the Deficient Month shall be reduced by the amount of the WREGIS Certificate Deficit for the 
purposes of calculating Buyer’s pay ment(s) to Seller under Section 3.7 and the Guaranteed 
Energy Production for the applicable Performance Measurement Period. Any amount owed by 
Seller to Buyer because of a WREGIS Certificate Deficit shall be made as an adjustment to 
Seller’s invoice to Buyer in accordance with Section 3.7, and Buyer shall net such amount 
against Buyer’s subsequent payment(s) to Seller.

Without limiting Seller’s obligations under this Section 4.3, if a 
WREGIS Certificate Deficit is caused solely by an error or omission of WREGIS, the Parties 
shall cooperate in good faith to cause WREGIS to correct its error or omission.

4.3.6

4.3.7 If WREGIS changes the WREGIS Operating Rules after the 
Execution Date or applies the WREGIS Operating Rules in a manner inconsistent with this 
Section 4.3 after the Execution Date, the Parties promptly shall modify this Section 4.3 as 
reasonably required to cause and enable Seller to transfer to Buyer’s WREGIS Account a 
quantity of WREGIS Certificates for each given calendar month that corresponds to the 
Delivered Energy in the same calendar month.

Buyer, at its sole discretion, shall have the right to direct Seller to 
cause and allow Buyer to be the “Qualified Reporting Entity” and “Account Holder” (as such 
terms are defined by WREGIS) for the Facility.]

^ 11111.............. ^ ^
l-ucrg) Credit iransl'erred lo Btnerto lie Hacked in die Western Renewable laiergv Generation 
Inldnnalion S\ stem w ill lv taken prior lo the Ill's! deli\er\ tinder lhe contrael.

4.3.8

Seller w annuls ilia! all necessary steps lo allow lhe Renew able

[4.3 WREGIS. [SCE WREGIS Requirements andPG&E and SDG&E WREGIS 
Requirements for Facilities that are (I) less than 1 MW and (2) ineligible for a CAIRO revenue 
meter1 With respect to WREGIS, Seller shall cause and allow Buyer to be the “Qualified 
Reporting Entity” and “Account Holder” (as such terms are defined by WREGIS) for the Facility 
within thirty (30) days after the Commercial Operation Date.]

Resource Adequacy Benefits.4.4

During the Delivery Term, Seller grants, pledges, assigns and 
otherwise commits to Buyer all of the Contract Capacity, including Capacity Attributes, if any, 
from the Project to enable Buyer to meet its Resource Adequacy or successor program 
requirements, as the CPUC, CAISO or other regional entity may prescribe (“Resource Adequacy 
Requirements”).

4.4.1

If providing any Resource Adequacy, Seller shall comply with the 
Resource Adequacy requirements set forth in the CAISO Tariff, including Section 40 thereof, as 
may be changed from time to time.

4.4.2
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Seller shall have the option but not the obligation to pursue Full4.4.3
Capacity Deliverabilitv Status for the Project. If the Project achieves Full Capacity 
Deliverabilitv Status. Seller, at its option, may make a one-time, irrevocable election to utilize 
the full capacity deliverabilitv payment allocation factors set forth in Appendix C bv providing 
Notice to Buyer of such election within sixty (60) days of achieving Full Capacity Deliverabilitv 
Status (the “Full Capacity Option Notice”), which election shall be effective as specified in the
definition of “Payment Allocation Factors.”

Seller shall cooperate in good faith with, andxomply with_______
unburdensome requests of. Buyer and jhe CAJSO to enable Buyer and/or the CA ISO to assign 
Capacity Attributes and Resource Adequacy Benefits to the .Facility.________________ ___

4.4.4 Deleted: Buyer to pursue

Deleted: obtain any

Deleted: ail
t' Deleted: extent that Laws, including as 

may be changed after the Execution Date, 
allow for any Capacity Attributes or 
Resource Adequacy Benefits to be 
obtained other than by the completion of 
Deliverability Upgrades

%
4.5 Eligible Renewable Resource. Seller shall take all actions necessary to achieve 

and maintain status as an Eligible Renewable Energy Resource or ERR. Within thirty (30) days 
after the Commercial Operation Date, Seller shall file an application or other appropriate request 
with the CEC for CEC Certification for the Facility. Seller shall expeditiously seek CEC 
Certification, including promptly responding to any requests for information from the requesting 
authority.

t

4

\
\
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4.6 Compliance Expenditure Cap. If Seller establishes to Buyer’s reasonable 
satisfaction that a change in Laws occurring after the Execution Date has increased Seller’s cost 
above the cost that could reasonably have been contemplated as of the Execution Date to take all 
actions to comply with Seller’s obligations under the Agreement with respect to obtaining and 
maintaining CEC Pre-Certification, CEC Certification or CEC Verification, then Seller’s 
required out-of-pocket expenses are limited to Twenty-Five Thousand dollars ($25,000.00) in the 
aggregate each year of the Term (“Compliance Expenditure Cap”) between the Execution Date 
and the last day of the Term.

Any actions required for Seller to comply with its obligations set 
forth in Section 4.6, the cost of which will be included in the Compliance Expenditure Cap, shall 
be referred to collectively as the “Compliance Actions.”

4.6.1

If Seller reasonably anticipates the need to incur out-of-pocket 
expenses in excess of the Compliance Expenditure Cap in order to take any Compliance Action, 
Seller shall promptly provide Notice to Buyer and documentation to demonstrate the expenses 
incurred up to the Compliance Expenditure Cap and such anticipated out-of-pocket expenses.

4.6.2

Buyer will have ninety (90) days to evaluate such Notice and 
documentation (during which time period Seller is not obligated to take any Compliance Actions 
described in the Notice) and shall, within such time, either (a) agree to reimburse Seller for all or 
some portion of the costs that exceed the Compliance Expenditure Cap (such Buyer-agreed upon 
costs, the “Accepted Compliance Costs”), or (b) waive Seller’s obligation to take such 
Compliance Actions, or any part thereof for which Buyer has not agreed to reimburse Seller. 
Notwithstanding the foregoing, if Buyer, in its sole discretion, elects to seek CPUC approval 
before Buyer agrees to reimburse anticipated out-of-pocket expenses that exceed the Compliance 
Expenditure Cap or waive Seller’s obligation to take such Compliance Actions, Buyer may seek 
CPUC approval, during which time period Seller is not obligated to take any Compliance 
Actions described in the Notice.

4.6.3
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If Buyer agrees to reimburse Seller for the Accepted Compliance 
Costs, then Seller shall take such Compliance Actions covered by the Accepted Compliance 
Costs as agreed upon by the Parties and Buyer shall reimburse Seller for Seller’s actual costs to 
effect the Compliance Actions, not to exceed the Accepted Compliance Costs.

4.6.4

Eligible Intermittent Resources Protocol Requirements. If at any time during the 
Term the Facility is eligible for EIRP, Seller shall provide Buyer with a copy of the notice from 
CAISO certifying the Facility as a Participating Intermittent Resource as soon as practicable 
after Seller’s receipt of such notice of certification. Following such certification: (a) Seller, at its 
sole cost, shall participate in and comply with EIRP and all additional protocols issued by the 
CAISO for a Participating Intermittent Resource (if directed by Buyer, in its sole discretion, to 
participate in such program) or, if the EIRP is no longer available by the CAISO, then all 
protocols, rules or regulations issued by the CAISO for generating facilities providing energy on 
an intennittent basis; and (b) Buyer in its limited capacity as Seller’s Scheduling Coordinator 
shall facilitate communication with the CAISO and provide other administrative materials to the 
CAISO as necessary to satisfy Seller’s obligations and to the extent such actions are at de 
minimis cost to Buyer.

4.7

FERC Qualifying Facility Status. Seller shall take all actions, including making
or supporting timely filings with the FERC necessary to obtaiijor maintaiijthe Qualifying___ _
Facility status of the Facility throughout the Term; provided, however, that this obligation does 
not apply to the extent Seller is unable to maintain Qualifying Facility status using commercially 
reasonable efforts because of (a) a change in PURPA or in regulations of the FERC 
implementing PURPA occurring after the Execution Date, or (b) a change in Laws directly 
impacting the Qualifying Facility status of the Facility occurring after the Execution Date: and Deleted:
provided further that Seller shall not be obligated under this Section 4.8 to take any actions or 
make any filings to the extent that no action or filing is required by FERC to obtain, or maintain 
the Qualifying Facility status of the Facility.

4.8

<:"1 Deleted:,

)

5. REPRESENTATION AND WARRANTIES; COVENANTS

5.1 Representations and Warranties. On the Execution Date, each Party represents 
and warrants to the other Party that:

it is duly organized, validly existing and in good standing under the5.1.1
Laws of the jurisdiction of its formation;

the execution, delivery and performance of this Agreement are within 
its powers, have been duly authorized by all necessary action and do not violate any of the terms 
and conditions in its governing documents, any contracts to which it is a party or any Laws;

5.1.2

this Agreement and each other document executed and delivered in 
accordance with this Agreement constitutes a legally valid and binding obligation enforceable 
against it in accordance with its terms;

5.1.3

it is not Bankrupt and there are no proceedings pending or being 
contemplated by it or, to its knowledge, threatened against it which would result in it being or 
becoming Bankrupt; and

5.1.4
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there is not pending or, to its knowledge, threatened against it or any 
of its Affiliates any legal proceedings that could materially adversely affect its ability to perform 
its obligations under this Agreement.

5.1.5

General Covenants. Each Party covenants that throughout the Term of this5.2
Agreement:

it shall continue to be duly organized, validly existing and in good 
standing under the Laws of the jurisdiction of its formation;

5.2.1

it shall maintain (or obtain from time to time as required, including 
through renewal, as applicable) all regulatory authorizations necessary for it to legally perform 
its obligations under this Agreement; and

5.2.2

it shall perform its obligations under this Agreement in a manner that 
does not violate any of the terms and conditions in its governing documents, any contracts to 
which it is a party, or any Law.

5.2.3

Seller’s Representations. Warranties and Covenants. In addition to the 
representations, warranties and covenants specified in Sections 5.1 and 5.2, Seller makes the 
following additional representations, warranties and covenants to Buyer, as of the Execution 
Date:

5.3

Seller has not participated in the Self-Generation Incentive Program 
(as defined in CPUC Decision 01-03-073), the California Solar Initiative (as defined in CPUC 
Decision 06-01-024), and/or other similar California ratepayer subsidized program relating to 
energy production or rebated capacity costs with respect to the Facility or ten (10) years have 
elapsed from the date Seller first received an incentive or benefit under any such program with 
respect to the Facility;

5.3.1

Seller’s execution of this Agreement will not violate Public Utilities5.3.2
Code Section 2821(d)(1), if applicable;

\

Seller, and. if applicable, iis successors, reprcsciils and warrants lh: 
throughout llie Deliver) Term of Ibis Agreement ilia!: (ii llie Project qualifies and is cenilied 
Ihc Cl.C as an Eligible Renewable Energy Resource i"ERR‘‘i as such lerm is defined in Ptibli 
I'lililies Code Section 3'm.l2 or Seel ion 5i;o. w>; and (iii llie Project's onipul delivered lo Bu> 
qualilies under llie requirements of llie California Renew aides Pori folio Siandard. To die e\ie 
a change in law occurs alter execution of this Agreement that causes this representation and 
w arrant> lo be material!) false or misleading, it shall not be an E\ cut id' Default if Seller has 
used commercial!) reasonable efforts to comply w lilt such change in law:

5.3.3

1

Seller and. if applicable, its successors, represents and warrants that 
throughout the Deliver) lerm of this Agreement the Renewable Rnergv Credits transferred lo 
Buvcr conform to the detinition and attributes required for compliance w ith the ( uliPornia 
Renewables Portfolio Siandard. as set forth in (alifornia Public I tilities ( ommission Decision

5.3.4
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iis-us-(i2n. ami as ma> be modified b> Mibseqiienl decision ol'iliv California Public l liliiics 
Commission or b> snbsci|iicni leeislnlion. lo die c\ienl a chance in law occurs alter exeenlion 
ofibis Agreement dial causes ibis rcprescnialion and warraniv lo be ninierialK liilse or 
misleading. il shall noi be an l:\eni of Defanli if Seller lias used commercial!) reasonable ellbrijj 
iii compK w idi such chance in law :

The term “commercially reasonable efforts” as used in Section 5.3.3 
and 5.3.4 means efforts consistent with and subject to Section 4.6;

5.3.5

Subject to Section 4.8, throughout the Term of this Agreement, the5.3.6
Facility shall qualify as a Qualifying Facility.

Throughout the Term, Seller shall: (a) own and operate the Facility; 
(b) deliver the Product to Buyer to the Delivery Point free and clear of all liens, security 
interests, claims and encumbrances or any interest therein or thereto by any individual or entity; 
and (c) hold the rights to all of the Product;

5.3.7

Seller is acting for its own account, has made its own independent 
decision to enter into this Agreement and as to whether this Agreement is appropriate or proper 
for it based upon its own judgment, is not relying upon the advice or recommendations of the 
Buyer in so doing, and is capable of assessing the merits of, and understands and accepts, the 
terms, conditions and risks of this Agreement;

5.3.8

.Throughout the Delivery Term: (a) Seller will not convey, transfer, Deleted: As of the Execution Date and
allocate, designate, award, report or otherwise provide any or all of the Product, or any portion throughout the
thereof, or any benefits derived therefrom, to any party other than Buyer; and (b) Seller will not 
start-up or operate the Facility per instruction of or for the benefit of any third party, except as 
required by other LawsLor, in the case of excess sale arrangements, to serve any Site Host Load:

5.3.9

q Deleted:;

Seller has not relied on any promises, representations, statements or 
information of any kind that are not contained in this Agreement in deciding to enter into this 
Agreement;

5.3.10

5.3.11 The construction of the Facility shall comply with all Laws, including 
applicable state and local laws, building standards, and interconnection requirements;

5.3.12 No other person or entity, including any other generating facility has
any rights in connection with Seller’s interconnection agreement or Seller’s Interconnection 
Facilities and no other persons or entities shall have any such rights during the Term; and

_..-i Deleted:5.3.13 IJuringTheJ’erm, S_eljer_shall_not_altow ^TTtherp£rs£njor£ntity, 
including any other generating facility, to use Seller’s Interconnection Facilities.

6. GENERAL CONDITIONS

6.1 CAISO Agreements; Interconnection Agreements; Scheduling. During the 
Delivery Term, Seller shall operate the Facility in compliance with the Transmission/Distribution
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Owner tariffs, the CAISO Tariff, and all Laws. Seller shall secure and maintain in full force all 
of the CAISO agreements, certifications and approvals required in order for the Facility to 
comply with the CAISO Tariff, including executing and maintaining, as applicable, a 
Participating Generator Agreement, Meter Service Agreement, interconnection agreement, 
and/or any other agreement necessary to deliver the Product to Buyer. Seller shall also comply 
with any modifications, amendments or additions to the applicable tariffs, protocols and Laws; 
provided that Seller shall be required to enter into a Participating Generator Agreement with the 
CAISO only if the Facility’s net capacity is 500 kW or greater or if the CAISO Tariff requires or 
provides Seller the option to enter into such an agreement. Seller shall arrange and pay 
independently for any and all necessary costs under a Participating Generator Agreement, Meter 
Service Agreement, interconnection agreement, and/or any other agreement necessary to deliver 
the Product to Buyer. Ninety (90) days prior to the Commercial Operation Date, Seller must 
provide Buyer with all operating information, consistent with manufacturers specifications, 
needed for the Buyer to register the Facility with the CAISO and for Buyer to serve as 
Scheduling Coordinator.

Metering Requirements.6.2

All output from the Project must be delivered through a single 
CAISO revenue meter and that meter must be dedicated exclusively to the Project; provided that 
if the CAISO does not permit a revenue meter for the Facility, the Buyer shall specify a [Buyer- 
owned] [Bracketedprovision SCE-only] revenue quality meter for the Facility. All Product 
purchased under this Agreement must be measured by the Project’s CAISO revenue meter(s), or 
the revenue quality meter specified by Buyer, to be eligible for payment under this Agreement. 
Seller shall bear all costs relating to all metering equipment installed to accommodate the 
Project; [provided that Buyer shall bear the cost of furnishing any meter that is owned by Buyer.] 
[Bracketedprovision SCE-only]

6.2.1

Buyer may, at its sole cost, furnish and install one Check Meter at the 
interconnection associated with the Facility at a location provided by Seller that is compliant 
with Buyer’s electric service requirements. The Check Meter must be interconnected with 
Buyer’s communication network to permit (a) periodic, remote collection of revenue quality 
meter data, and (b) back-up real time transmission of operating-quality meter data through the 
telemetering system. In the event that Buyer elects to install a Check Meter, Buyer may compare 
the Check Meter data to the CAISO meter data. If the deviation between the CAISO meter data 
and the Check Meter data for any comparison is greater than 0.3%, Buyer may provide Notice to 
Seller of such deviation and the Parties shall mutually arrange for a meter check or recertification 
of the Check Meter or CAISO meter, as applicable. Each Party shall bear its own costs for any 
meter check or recertification. Testing procedures and standards for the Check Meter will be the 
same as for a comparable Buyer-owned meter. Seller shall have the right to have representatives 
present during all such tests. The Check Meter, if Buyer elects to install a Check Meter, is 
intended to be used for back-up purposes in the event of a failure or other malfunction of the 
CAISO meter, and Check Meter data shall only be used to validate the CAISO meter data and, in 
the event of a failure or other malfunction of the CAISO meter, in place of the CAISO meter 
until such time that the CAISO meter is recertified.

6.2.2

In the case of excess sales arrangements, Buyer may, at its sole cost, 
furnish and install a net generation output meter at a location provided by Seller that is compliant

6.2.3
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with Buyer’s electric service requirements. Such meter must be interconnected with Buyer’s 
communication network to pennit (a) periodic, remote collection of revenue quality meter data, 
and (b) back-up real time transmission of operating-quality meter data through the telemetering 
system.

6.3 Meter Data. Seller hereby agrees to provide all meter data to Buyer in a form 
acceptable to Buyer, and consents to Buyer obtaining from the CAISO the CAISO meter data 
applicable to the Project and all inspection, testing and calibration data and reports. Seller shall 
grant Buyer the right to retrieve the meter readings from the CAISO Operational Meter Analysis 
and Reporting website and directly from the meter(s) at the Site.

Standard of Care. Seller shall: (a) maintain and operate the Facility and 
Interconnection Facilities, except facilities installed by Buyer, in conformance with all Laws and 
in accordance with Prudent Electrical Practices; (b) obtain any govermnental authorizations and 
permits required for the construction and operation thereof; and (c) generate, schedule and 
perform transmission services in compliance with all applicable operating policies, criteria, rules, 
guidelines and tariffs and Prudent Electrical Practices. Seller shall reimburse Buyer for any and 
all losses, damages, claims, penalties, or liability Buyer incurs as a result of Seller’s failure to 
obtain or maintain any governmental authorizations and permits required for construction and 
operation of the Facility throughout the Term of this Agreement.

6.4

Access Rights.6.5

Operations Logs. Seller shall maintain a complete and accurate log of 
all material operations and maintenance information on a daily basis. Such log shall include, but 
not be limited to, information on power production, fuel consumption (if applicable), efficiency, 
availability, maintenance performed, outages, results of inspections, manufacturer recommended 
services, replacements, electrical characteristics of the generators, control settings or adjustments 
of equipment and protective devices. Seller shall provide this information electronically to 
Buyer within twenty (20) days of Buyer’s request.

6.5.1

Access Rights. Buyer, its authorized agents, employees and 
inspectors may, on reasonable advance notice under the circumstances, visit the Project during 
normal business hours for purposes reasonably connected with this Agreement or the exercise of 
any and all rights secured to Buyer by Law, its tariff schedules, and rules on file with the CPUC. 
Buyer, its authorized agents, employees and inspectors must (a) at all times adhere to all safety 
and security procedures as may be required by Seller; and (b) not interfere with the operation of 
the Project. Buyer shall make reasonable efforts to coordinate its emergency activities with the 
Safety and Security Departments, if any, of the Project operator. Seller shall keep Buyer advised 
of current procedures for contacting the Project operator’s Safety and Security Departments.

6.5.2

Protection of Property. Each Party shall be responsible for protecting its own 
facilities from possible damage resulting from electrical disturbances or faults caused by the 
operation, faulty operation, or non-operation of the other Party’s facilities and such other Party 
shall not be liable for any such damages so caused; provided that nothing in this Section 6.6 shall 
modify any other agreement between the Parties.

6.6
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Performance Excuses.6.7

Seller Excuses. Seller shall be excused from achieving the 
Guaranteed Energy Production during Seller Excuse Hours, as provided in Section 12.1.

6.7.1

Buyer Excuses. The obligation of Buyer to receive and/or pay for the 
Product shall be excused only (a) during periods of Force Majeure, (b) by Seller’s failure to 
perform, or (c) as provided with respect to curtailment in Section 6.8.

6.7.2

Seller Curtailment6.8

Seller shall curtail the production of the Facility in accordance with 
the applicable Notice after receipt of: (a) Notice from Buyer that Buyer has been instructed by 
the CAISO or the Transmission/Distribution Owner to curtail Energy deliveries; (b) Notice that 
Seller has been given a curtailment order or similar instruction in order to respond to an 
Emergency; (c) Notice of a Curtailment Order issued by Buyer.

6.8.1

Buyer shall have no obligation to pay Seller for any Product delivered 
in violation of Section 6.8 or for any Product that Seller would have been able to deliver but for 
the fact of a curtailment pursuant to Section 6.8.1(a) or (b). Seller shall assume all liability and 
reimburse Buyer for any and all costs and charges incurred by Buyer, including but not limited to 
CAISO Penalties, as a result of Seller delivering Energy in violation of Section 6.8.

6.8.2

Buyer shall have the right, but not the obligation, to issue to Seller a 
Curtailment Order. Buyer shall pay Seller the Contract Price for the Product Seller would have 
been able to deliver but for the fact that Buyer issued a Curtailment Order (“Paid Curtailed 
Product”).

6.8.3

Buyer shall estimate the amount of Product the Facility would have 
been able to deliver under Sections 6.8.3. Buyer shall apply accepted industry standards in 
making such an estimate and take into consideration past performance of the Facility, 
meteorological data, solar irradiance data, and any other relevant information. Seller shall 
cooperate with Buyer’s requests for information associated with any estimate made hereunder. 
Buyer’s estimates under this Section 6.8.4 for the amount of Product that the Facility would have 
been able to deliver but for Buyer’s issuance of a Curtailment Order will be determined in 
Buyer’s reasonable discretion.

6.8.4

6.9 Forecasting and Outage Notifications. Seller shall comply with the forecasting 
and outage notifications in Appendix D.

6.10 Telemetry Requirements. Seller shall comply with the telemetry requirements in
Appendix F.

6.11 Greenhouse Gas Emissions. Seller acknowledges that a Governmental Authority 
may require Buyer to take certain actions with respect to greenhouse gas emissions attributable 
to the generation of Energy, including, but not limited to, reporting, registering, tracking, 
allocating for or accounting for such emissions. Promptly following Buyer’s written request, 
Seller agrees to take all commercially reasonable actions and execute or provide any and all
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documents, information or instruments with respect to generation by the Facility reasonably 
necessary to permit Buyer to comply with such requirements, if any.

6.12 Reporting and Record Retention.

Seller shall use commercially reasonable efforts to meet the 
Milestone Schedule set forth in Appendix I and avoid or minimize any delays in meeting such 
schedule. Seller shall provide Project development status reports in a format and a frequency, 
which shall not exceed one (1) report per month, specified by the Buyer. The report shall 
describe Seller’s progress relative to the development, construction, and startup of the Facility, as 
well as a Notice of any anticipated change to the Commercial Operation Date and whether Seller 
is on schedule to meet the Guaranteed Commercial Operation Date.

6.12.1

Seller shall within ten (10) Business Days of receipt thereof provide 
to Buyer copies of any Interconnection Study or the interconnection agreement tendered to Seller 
by the CAISO or the Transmission/Distribution Owner and all other material reports, studies and 
analyses furnished by the CAISO or any Transmission/Distribution Owner, and any 
correspondence with the CAISO or Transmission/Distribution Owner related thereto, concerning 
the interconnection of the Facility to the Transmission/Distribution Owner’s electric system or 
the transmission of Energy on the Transmission/Distribution Owners’ electric system. 
Concurrently with the provision of any Interconnection Study or the interconnection agreement 
tendered to Seller by the CAISO or the Transmission/Distribution Owner that may give rise to a 
termination right of Buyer under Section 14.9.1, Seller shall provide Buyer a Notice of its 
irrevocable election to exercise or not exercise its rights under Section 14.9.2, with a failure to 
provide such an election deemed to be an election not to exercise such rights.

6.12.2

No later than twenty (20) days after each semi-annual period ending 
on June 30th or December 31st, Seller shall provide a report listing all WMDVBEs that supplied 
goods or services to Seller during such period, including any certifications or other 
documentation of such WMDVBEs’ status as such and the aggregate amount paid to 
WMDVBEs during such period.

6.12.3

6.12.4 Seller shall provide to Buyer on the Commercial Operation Date, and 
within thirty (30) days after the completion of each Contract Year thereafter during the Delivery 
Term, an inspection and maintenance report regarding the Facility. Buyer shall provide to the 
Seller a form inspection and maintenance report before the Commercial Operation Date and 
Seller shall complete the form inspection and maintenance report. Buyer, at its sole discretion, 
may modify the form inspection and maintenance report to be used in subsequent Contract Years 
during the Delivery Term.

6.12.5 Seller shall keep all operating records required of a Qualifying 
Facility by any applicable CPUC order as well as any additional information that may be 
required of a Qualifying Facility in order to demonstrate compliance with all applicable 
standards which have been adopted by the CPUC.

If the Facility is a “qualifying cogeneration facility” as contemplated 
in 18 CFR Section 292.205, then within thirty (30) days following the end of each calendar year, 
and within thirty (30) days following the end of the Delivery Term, Seller shall provide to Buyer:

6.12.6
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6.12.6.1 A copy of a FERC order waiving for the Facility, the applicable 
operating and efficiency standards for qualifying cogeneration facilities for the applicable year;
or

6.12.6.2 A completed copy of Buyer’s “QF Efficiency Monitoring 
Program - Cogeneration Data Reporting Form,” substantially in the fonn of Appendix N-l, with 
calculations and verifiable supporting data, which demonstrates the compliance of the Facility 
with cogeneration Qualifying Facility operating and efficiency standards set forth in 
18 CFR Section 292.205 “Criteria for Qualifying Cogeneration Facilities,” for the applicable 
year.

If the Facility is a “qualifying small power production facility” as 
contemplated in 18 CFR Section Sections 292.203(a), 292.203(c) and 292.204, then within thirty 
(30) days following the end of each year, and within thirty (30) days following the end of the 
Delivery Term, Seller shall provide to Buyer:

6.12.7

; _—[ Deleted:6.12.7.1
operating and fuel use standards for qualifying small power production facilities for the 
applicable year; or

waiverwaiving

6.12.7.2 A completed copy of Buyer’s “Fuel Use Standards - Small 
Power Producer Data Reporting Form,” substantially in the form of Appendix N-2, with 
calculations and verifiable supporting data, which demonstrates the compliance of the Facility 
with small power producer Qualifying Facility fuel use standards set forth in 
18 CFR Section 292.204 “Criteria for Qualifying Small Power Production Facilities,” for the 
applicable year.

6.13 Tax Withholding Documentation. Upon Buyer’s request, Seller shall promptly 
provide to Buyer Internal Revenue Service tax Form W-9 and California tax Form 590 (or their 
equivalent), completed with Seller’s information, and any other documentation necessary for 
Buyer to comply with its tax reporting or withholding obligations with respect to Seller.

6.14 Modifications to Facility. During the Delivery Term, Seller shall notrepower or 
materially modify.or alte^the Facility without the written consent of Buyer, which written 
consent is at Buyer’s sole discretion. Material modifications or alterations include, but are not 
limited to. (a) movement of the Site, (b) changes that may increase or decrease the expected 
output of the Facility (other than a one (1) time decrease based upon any adjustment to the 
Contract Capacity based on the Demonstrated Contact Capacity), (c) changes that may affect the

)—1 Deleted:,

''Q~ ~|Deleted;

iFormattedTFontTBoy

or repower

generation profile of the Facility, (d) changes that may affect the ability to accurately measure 
the output of Product from the Facility and (e) changes that conflict with elections, information 
or requirements specified elsewhere in this Agreement (other than, to the extent not covered by 
clauses (a) through (d), as specified in Appendix E), Material modifications or alterations do not 
include maintenance and repairs performed in accordance with Prudent Electrical Practices.
Seller shall provide to Buyer Notice not less than ninety (90) days before any proposed

iowerin Deleted:,_________

V \ Deleted:.

^jjDeie^

rcpowering, modificatioaor alteration^; or
iv

Section 6.14. seeking Buyer’s written consent.

)
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6.15 No Additional Incentives. Seller agrees that during the Term of this Agreement it 
shall not seek additional compensation or other benefits pursuant to the Self-Generation 
Incentive Program, as defined in CPUC Decision 01-03-073, the California Solar Initiative, as 
defined in CPUC Decision 06-01-024, Buyer’s net energy metering tariff, or other similar 
California ratepayer subsidized program relating to energy production with respect to the 
Facility.

6.16 Small Hydro/Private Energy Producer. Seller agrees to provide to Buyer copies 
of each of the documents identified in California Public Utilities Code Section 2821(d)(1), if 
applicable, as may be amended from time to time, as evidence of Seller’s compliance with such 
Public Utilities Code section prior to the Commercial Operation Date and, after the Commercial 
Operation Date, within thirty (30) days of Seller’s receipt of written request.

6.17 Site Control. Seller shall have Site Control as of the earlier of: (a) the 
Commercial Operation Date; or (b) any date before the Commercial Operation Date to the extent 
necessary for the Seller to perform its obligations under this Agreement and, in each case, Seller 
shall maintain Site Control throughout the Delivery Term. Seller shall promptly provide Buyer 
with Notice if there is any change in the status of Seller’s Site Control.

7. INDEMNITY

Each Party as indemnitor shall defend, save harmless and indemnify the other 
Party and the directors, officers, and employees of such other Party against and from any and all 
loss and liability (including reasonable attorneys’ fees) for injuries to persons, including 
employees of either Party, and physical damage to property, including property of either Party, 
resulting from or arising out of: (a) the engineering, design, construction, maintenance, or 
operation of the indemnitor’s facilities; (b) the installation of replacements, additions, or 
betterments to the indemnitor’s facilities; or (c) the negligence or willful misconduct of the 
indemnitor relating to its obligation under this Agreement. This indemnity and save harmless 
provision shall apply notwithstanding the active or passive negligence of the indemnitee. 
Neither Party shall be indemnified for liability or loss, resulting from its sole negligence or 
willful misconduct. The indemnitor shall, on the other Party’s request, defend any suit asserting 
a claim covered by this indemnity and shall pay all costs, including reasonable attorneys’ fees 
that may be incurred by the other Party in enforcing this indemnity.

7.1

7.2 Each Party shall defend, save harmless and indemnify the other Party, its 
directors, officers, employees, and agents, assigns, and successors in interest, for and against any 
penalty imposed upon the Party to the extent caused by the other Party’s failure to fulfill its 
obligations under this Agreement.

7.3 Each Party releases and shall defend, save harmless and indemnify the other Party 
from any and all loss and liability (including reasonable attorneys’ fees) in connection with any 
breach made by the indemnifying Party of its representations, warranties and covenants in this 
Agreement.

8. LIMITATION OF DAMAGES

EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT THERE IS NO 
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
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PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. 
LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH 
DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY 
AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE 
WAIVED UNLESS EXPRESSLY HEREIN PROVIDED. NEITHER PARTY SHALL BE 
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR 
INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY 
PROVISION OR OTHERWISE. UNLESS EXPRESSLY HEREIN PROVIDED, AND 
SUBJECT TO THE PROVISIONS OF SECTION 7 (INDEMNITY), IT IS THE INTENT 
OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES 
AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR 
CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, 
WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE 
OR PASSIVE.

9. NOTICES

Notices (other than forecasts, scheduling requests and curtailment (or equivalent) 
instructions) shall, unless otherwise specified herein, be in writing and may be delivered by hand 
delivery, United States mail, overnight courier service, facsimile or electronic messaging (e
mail). Notices of curtailment (or equivalent orders) may be oral or written and must be made in 
accordance with accepted industry practices for such notices. A notice sent by facsimile 
transmission or e-mail will be recognized and shall be deemed received on the Business Day on 
which such notice was transmitted if received before 5 p.m. Pacific prevailing time (and if 
received after 5 p.m., on the next Business Day) and a notice by overnight mail or courier shall 
be deemed to have been received on the next Business Day after such Notice is sent or such 
earlier time as is confirmed by the receiving Party unless it confirms a prior oral communication, 
in which case any such notice shall be deemed received on the day sent. A Party may change its 
addresses by providing notice of same in accordance with this provision. All Notices, requests, 
invoices, statements or payments for this Facility must reference this Agreements identification 
number. Notices shall be provided as indicated in Appendix J.

10. INSURANCE

10.1 Insurance Coverage. Seller shall, at its own expense, starting on the Execution 
Date and until the end of the Term, and for such additional periods as may be specified below, 
provide and maintain in effect the following insurance policies and minimum limits of coverage 
as specified below, and such additional coverage as may be required by Law, with insurance 
companies authorized to do business in the state in which the services are to be performed, with 
an A.M. Best’s Insurance Rating of not less than A-:VII.

Commercial general liability insurance, written on an occurrence, not 
claims-made basis, covering all operations by or on behalf of Seller arising out of or connected 
with this Agreement, including coverage for bodily injury, broad form property damage, 
personal and advertising injury, products/completed operations, contractual liability, premises- 
operations, owners and contractors protective, hazard, explosion, collapse and underground. 
Such insurance must bear a combined single limit per occurrence and annual aggregate of not

10.1.1
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less than one million dollars ($1,000,000.00), exclusive of defense costs, for all coverages. Such 
insurance must contain standard cross-liability and severability of interest provisions. If Seller 
elects, with Buyer’s written concurrence, to use a “claims made” form of commercial general 
liability insurance, then the following additional requirements apply: (a) the retroactive date of 
the policy must be prior to the Execution Date; and (b) either the coverage must be maintained 
for a period of not less than four (4) years after this Agreement terminates, or the policy must 
provide for a supplemental extended reporting period of not less than four (4) years after this 
Agreement tenninates. Governmental agencies which have an established record of self
insurance may provide the required coverage through self-insurance.

Workers’ compensation insurance with statutory limits, as required 
by the state having jurisdiction over Seller’s employees, and employer’s liability insurance with 
limits of not less than: (a) bodily injury by accident - one million dollars ($1,000,000.00) each 
accident; (b) bodily injury by disease - one million dollars ($1,000,000.00) policy limit; and (c) 
bodily injury by disease - one million dollars ($1,000,000.00) each employee.

10.1.2

10.1.3 Commercial automobile liability insurance covering bodily injury and 
property damage with a combined single limit of not less than one million dollars 
($1,000,000.00)per occurrence. Such insurance must cover liability arising out of Seller’s use of 
all owned, non-owned and hired automobiles in the performance of the Agreement.

Umbrella/excess liability insurance, written on an occurrence, not 
claims-made basis, providing coverage excess of the underlying employer’s liability, commercial 
general liability, and commercial automobile liability insurance, on terms at least as broad as the 
underlying coverage, with limits of not less than four million dollars ($4,000,000.00) per 
occurrence and in the annual aggregate.

10.1.4

10.2 Additional Insurance Provisions.

On or before the later of (a) sixty (60) days after the Execution Dat^ _---f Deleted:, and
and (b) the date immediately preceding commencement of construction of the Facility, and again 
within a reasonable time after coverage is renewed or replaced, Seller shall furnish to Buyer 
certificates of insurance evidencing the coverage required above, written on forms and with 
deductibles reasonably acceptable to Buyer. Notwithstanding the foregoing sentence. Seller 
shall in no event furnish Buyer certificates of insurance evidencing required coverage later than 
the Commercial Operation Date. All deductibles, co-insurance and self-insured retentions 
applicable to the insurance above must be paid by Seller. All certificates of insurance must note 
that the insurers issuing coverage must endeavor to provide Buyer with at least thirty (30) days’ 
prior written notice in the event of cancellation of coverage. Buyer’s receipt of certificates that 
do not comply with the requirements stated in this Section 10.2.1, or Seller’s failure to provide 
such certificates, do not limit or relieve Seller of the duties and responsibility of maintaining 
insurance in compliance with the requirements in this Section 10 and do not constitute a waiver 
of any of the requirements of Section 10.

10.2.1

10.2.2 Insurance coverage described above in Section 10.1 shall provide for 
thirty (30) days written Notice to Buyer prior to cancellation, termination, alteration, or material 
change of such insurance.
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10.2.3 Evidence of coverage described above in Section 10.1 shall state that 
coverage provided in primary and is not excess to or contributing with any insurance or self
insurance maintained by Buyer.

Buyer shall have the right to inspect or obtain a copy of the original10.2.4
policy(ies) of insurance.

All insurance certificates, endorsements, cancellations, tenninations, 
alterations, and material changes of such insurance must be issued, clearly labeled with this 
Agreement’s identification number and submitted in accordance with Section 9 and Appendix J.

10.2.5

The insurance requirements set forth in Section 10.1 will apply as 
primary insurance to, without a right of contribution from, any other insurance maintained by or 
afforded to Buyer, its subsidiaries and Affiliates, and their respective officers, directors, 
shareholders, agents, and employees, regardless of any conflicting provision in Seller's policies 
to the contrary. To the extent permitted by Law, Seller and its insurers shall be required to waive 
all rights of recovery from or subrogation against Buyer, its subsidiaries and Affiliates, and their 
respective officers, directors, shareholders, agents, employees and insurers. The commercial 
general liability insurance required in Section 10.1.1 and the umbrella/excess liability insurance 
required in Section 10.1.4 must name Buyer, its subsidiaries and Affiliates, and their respective 
officers, directors, shareholders, agents and employees, as additional insureds for liability arising 
out of Seller’s construction, use or ownership of the Facility.

10.2.6

Seller shall remain liable for all acts, omissions or default of any 
subcontractor or subsupplier and shall indemnify, defend and hold harmless Buyer for any and 
all loss or damages, as well as all costs, charges and expenses which Buyer may suffer, incur, or 
bear as a result of any acts, omissions or default by or on behalf of any subcontractor or 
subsupplier.

10.2.7

If Seller fails to comply with any of the provisions of this Section 10, 
Seller, among other things and without restricting Buyer’s remedies under Law or otherwise, 
shall, at its own cost, act as an insurer and provide insurance in accordance with the terms and 
conditions of this Section 10. With respect to the required commercial general liability insurance 
set forth in Section 10.1.1, umbrella/excess liability insurance set forth in Section 10.1.4, and 
commercial automobile liability insurance set forth in Section 10.1.3, Seller shall provide a 
current, full and complete defense to Buyer, its subsidiaries and Affiliates, and their respective 
officers, directors, shareholders, agents, employees, assigns, and successors in interest, in 
response to a third party claim in the same manner that an insurer with an A.M. Best’s Insurance 
Rating of A-:VII would have, had the insurance been maintained in accordance with the terms 
and conditions set forth in this Section 10 and given the required additional insured wording in 
the commercial general liability insurance and umbrella/excess liability insurance, and standard 
“Who is an Insured” provision in commercial automobile liability form.

10.2.8

11. FORCE MAJEURE

11.1 No Default for Force Maieure. Neither Party shall be in default in the 
performance of any of its obligations set forth in this Agreement, except for obligations to pay 
money, when and to the extent failure of performance is caused by Force Majeure. Nothing in
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this Section 11 shall relieve the Seller of the obligation to achieve Commercial Operation on or 
before the Guaranteed Commercial Operation Date, as may be extended pursuant to Section 2.8.

11.2 Requirements Applicable to Claiming Party. If a Party, because of Force 
Majeure, is rendered wholly or partly unable to perform its obligations when due under this 
Agreement, such Party (the “Claiming Party”) shall be excused from whatever perfonnance is 
affected by the Force Majeure to the extent so affected. In order to be excused from its 
performance obligations under this Agreement by reason of Force Majeure:

The Claiming Party, on or before the fourteenth (14th) day after the 
initial occurrence of the claimed Force Majeure, must give the other Party Notice describing the 
particulars of the occurrence; and

11.2.1

11.2.2 The Claiming Party must provide timely evidence reasonably 
sufficient to establish that the occurrence constitutes Force Majeure as defined in this 
Agreement.

11.3 Limitations. The suspension of the Claiming Party’s performance due to Force 
Majeure may not be greater in scope or longer in duration than is required by such Force 
Majeure. In addition, the Claiming Party shall use diligent efforts to remedy its inability to 
perform. When the Claiming Party is able to resume performance of its obligations under this 
Agreement, the Claiming Party shall give the other Party prompt Notice to that effect.

11.4 Termination. Either Party may terminate this Agreement on at least five (5) 
Business Days’ prior Notice, in the event of Force Majeure which materially interferes with such 
Party’s ability to perform its obligations under this Agreement and which (a) extends for more 
than 365 consecutive days, (b) extends for more than a total of 365 days in any consecutive 540- 
day period, or (c) causes the Commercial Operation Date to fail to be demonstrated by the 
Guaranteed Commercial Operation Date.

12. GUARANTEED ENERGY PRODUCTION

General. Throughout the Delivery Term, Seller shall be required to deliver to 
Buyer no less than the Guaranteed Energy Production over two (2) consecutive Contract Years 
during the Delivery Term (“Perfonnance Measurement Period”). “Guaranteed Energy 
Production” means an amount of Delivered Energy, as measured in kWh, equal to the product of 
(x) and (y), where (x) is:

12.1

Formatted: Indent: Left: 72 pt, No 
bullets or numbering[one hundred forty percent (140%)] ['for windAs-Availab'le technology’]

[one hundred seventy percent (170%)] [for all other As-Available technologies]

[one hundred eighty percent (180%)] [for Baseload technologies]

[[____] percent ([__]%)] [for hydro a threshold reasonably acceptable to Buyer
based on Facility characteristics to be proposed by hydro Seller]

of the average of the Contract Quantity over the Performance Measurement Period and (y) is the 
difference between (I) and (II), with the resulting difference divided by (I), where (I) is the
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number of hours in the applicable Performance Measurement Period and (II) is the aggregate 
number of Seller Excuse Hours in the applicable Performance Measurement Period. Guaranteed 
Energy Production is described by the following formula:

Guaranteed Energy Production = ([insert percentage from above] % * average 
of the Contract Quantity over the Performance Measurement Period in kWh) * 
[(Hrs in Performance Measurement Period - Seller Excuse Hrs) /EIrs in 
Performance Measurement Period]

12.2 GEP Failures. If Seller has a GEP Failure, then within ninety (90) days after the 
last day of the last month of such Performance Measurement Period, Buyer shall notify Seller of 
such failure. Seller shall cure the GEP Failure by delivering to Buyer GEP Damages, calculated 
pursuant to Appendix G, within thirty (30) days of receipt of the Notice.

12.3 GEP Damages. The Parties agree that the damages sustained by Buyer associated 
with Seller’s failure to achieve the Guaranteed Energy Production requirement would be difficult 
or impossible to determine, or that obtaining an adequate remedy would be unreasonably time 
consuming or expensive and therefore agree that Seller shall pay the GEP Damages to Buyer as 
liquidated damages. In no event shall Buyer be obligated to pay GEP Damages.

13. CREDIT AND COLLATERAL REQUIREMENTS

13.1 Collateral Requirement. On or before the thirtieth (30th) day following the 
Execution Date, Seller shall post and thereafter maintain a collateral requirement (the “Collateral 

| Requirement”) equal to twenty dollars ($20.0(^) for each kilowatt of the Contract Capacity. The Deleted:), if contract capacity is less
Collateral Requirement will be held by Buyer and must be in the form of either a cash deposit or If c^ntrac” c^adtj^ ^at^ttanor ’̂
Letter of Credit. equal to 1.000 kw, °

13.2 Maintenance of Collateral Requirement. The Collateral Requirement shall be 
posted to Buyer and maintained at all times from the thirtieth (30th) day following the Execution 
Date through the end of the Term and thereafter until such time as Seller has satisfied all 
monetary obligations which survive any termination of this Agreement, not to exceed one year 
following the end of the Term. In the event that Buyer draws on the Collateral Requirement 
pursuant to this Agreement, Seller shall promptly replenish such Collateral Requirement to the 
amount specified in Section 13.1, as may be adjusted pursuant to Section 13.3.

13.3 Forfeiture Based on Capacity. If, on the earlier of the Commercial Operation 
Date or the Guaranteed Commercial Operation Date, Seller:

13.3.1 is not capable of delivering any of the Contract Capacity to the 
Delivery Point, as determined by Buyer in its reasonable discretion, Seller shall forfeit, and 
Buyer shall be entitled to, the entire Collateral Requirement and Buyer may terminate this 
Agreement; or

13.3.2 is only capable of delivering a portion of the Contract Capacity to the
Delivery Point, based on the Demonstrated Contract Capacity, Seller shall forfeit, and Buyer 
shall have the right to retain, a portion of the Collateral Requirement equal to the product of (a) 
twenty dollars ($20.00),^uhipliedj)yXb)th£Cqntract Caparity_set forthjn S_ection TJJess_the_ 
Demonstrated Contract Capacity.

Deleted: if Contract Capacity is less 
than 1,000 kW, or fifty dollars (S50.00), 
if Contract Capacity is greater than or 
equal to 1,000 kW,
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13.4 Grant of Security Interest/Remedies. To secure its obligations under this 
Agreement and to the extent Seller delivers the Collateral Requirement, as applicable, hereunder, 
Seller hereby grants to Buyer, as the secured party, a first priority security interest in, and lien on 
(and right of setoff against), and assignment of, all such Collateral Requirement posted with 
Buyer in the form of cash or Letter of Credit and any and all proceeds resulting therefrom or the 
liquidation thereof, whether now or hereafter held by, on behalf of, or for the benefit of, Buyer. 
Within thirty (30) days of the delivery of the Collateral Requirement, Seller agrees to take such 
action as Buyer reasonably requires in order to perfect a first-priority security interest in, and lien 
on (and right of setoff against), such Collateral Requirement and any and all proceeds resulting 
therefrom or from the liquidation thereof. Upon or any time after the occurrence of an Event of 
Default, an Early Termination Date or an occasion provided for in this Agreement where Buyer 
is authorized to retain all or a portion of the Collateral Requirement, Buyer may do any one or 
more of the following: (a) exercise any of the rights and remedies of a secured party with respect 
to the Collateral Requirement, as applicable, including any such rights and remedies under Law 
then in effect; (b) exercise its rights of setoff against any and all property of Seller in the 
possession of the Buyer or Buyer’s agent; (c) draw on any outstanding Letter of Credit issued for 
its benefit or retain any cash deposit; and (d) liquidate the Collateral Requirement then held by or 
for the benefit of Buyer free from any claim or right of any nature whatsoever of Seller, 
including any equity or right of purchase or redemption by Seller. Buyer shall apply the 
proceeds of the collateral realized upon the exercise of any such rights or remedies to reduce 
Seller’s obligations under the Agreement (Seller remaining liable for any amounts owing to 
Buyer after such application), subject to the Buyer’s obligation to return any surplus proceeds 
remaining after such obligations are satisfied in full.

13.5 Use of Collateral Requirement. Buyer shall be entitled draw upon the Collateral 
Requirement for any damages arising upon Buyer’s declaration of an Early Tennination Date or 
as set forth in Section 13.3.1 and 13.3.2. If Buyer terminates this Agreement and is entitled to 
draw upon the Collateral Requirement, any amount of Collateral Requirement that Seller has not 
yet posted with Buyer will be immediately due and payable by Seller to Buyer.

Return of Collateral Requirement Buyer shall return the unused 
portion of the Collateral Requirement, including the payment of any interest due thereon to 
Seller promptly after the following has occurred: (a) the Term of the Agreement has ended, or an 
Early Termination Date has occurred, as applicable; and (b) all payment obligations of the Seller 
arising under this Agreement, including but not limited to payments pursuant to the Settlement 
Amount, indemnification payments, or other damages are paid in full (whether directly or 
indirectly such as through set-off or netting).

13.5.1

13.5.2 Full Return of Collateral Requirement. Notwithstanding the 
foregoing, the full Collateral Requirement will be returned to Seller if this Agreement is 
terminated in accordance with Section 11.4 or 14.10; provided that a termination under 
Section 11.4 only entitles Seller to a return of the full Collateral Requirement if the termination 
is based on a Force Majeure that prevents the Commercial Operation Date from occurring on or 
before the Guaranteed Commercial Date or prevents Seller from demonstrating full Contract 
Capacity in accordance with^ppendix M.

Deleted: Exhibit,**

Payment of Interest. Buyer shall pay simple interest on cash held to 
satisfy the Collateral Requirements at the .rate and in the manner set forth in Section 3.7.9.

Deleted:13.5.3 Interest Rate as
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13.6 Letter of Credit.

If Seller has provided a Letter of Credit to satisfy the Collateral 
Requirement, then Seller shall renew or cause the renewal of each outstanding Letter of Credit 
on a timely basis as provided in the relevant Letter of Credit and in accordance with this 
Agreement. In the event the issuer of such Letter of Credit (a) fails to maintain a Credit Rating 
of at least (i) an A3 by Moody’s with a stable designation and at least an A- by S&P with a stable 
designation, if the issuer is rated by both Moody’s and S&P, or (ii) an A3 by Moody’s with a 
stable designation or an A- by S&P with a stable designation, if the issuer is rated by either 
Moody’s or S&P but not both, (b) indicates its intent not to renew such Letter of Credit or has 
not renewed such Letter of Credit at least twenty-five (25) Business Days prior to its expiration, 
or (c) fails to honor Buyer’s properly documented request to draw on an outstanding Letter of 
Credit by such issuer, Seller shall cure such default by complying with either Section 13.6.1.1 or 
13.6.1.2 below in an amount equal to the Collateral Requirement, and by completing the action 
within three (3) Business Days of the applicable event (all of which is considered the “Cure”):

13.6.1

providing a substitute Letter of Credit that is issued by a 
qualified bank acceptable to Buyer, other than the bank failing to honor the outstanding Letter of 
Credit, or

13.6.1.1

posting cash.13.6.1.2

If Seller fails to Cure or if such Letter of Credit expires or terminates without a full draw thereon 
by Buyer, or fails or ceases to be in full force and effect at any time that such Letter of Credit is 
required pursuant to the terms of this Agreement, then Seller shall have failed to meet the 
Collateral Requirements of Section 13. If a Letter of Credit has not been renewed at least twenty 
(20) Business Days prior to its scheduled expiration, Buyer may draw on the Letter of Credit for 
the full amount of the Collateral Requirement.

13.6.2 In all cases, the costs and expenses of establishing, renewing, 
substituting, canceling, increasing, reducing, or otherwise administering the Letter of Credit shall 
be borne by Seller.

13.7 j Mohave Decision Collateral Requirement Alternative. Notw irhstandina anything
to the contrary herein, it Seller is a person or enritv that satisfies the criteria set forth in
Decision 13-02-004 (the “Mohave Decision”). Seller may, to the extent funds ;ire available, 
satisfy its Collateral Requirement prior to the Commercial Operation Date bv utilizing funds
jfronilhe^lQjj^;c^iilfur_Ojjgdjj_Sigojjm^_eistrtj2ljs such funds
realized to be made available as a revolving fund as contemplated be the Mohave Decision (the 
“Mohave SO: Revolvin'.' Fund”). Beginning on the earlier of (a) tlie date that Seller no longer 
nice tv the eligibility criteria to mil i/e funds from the .Mohave SO' Revolving fund and (b) the 
Commercial Operation Date. Seller shall no longer be able to satisfy its Collateral Requirement 
bv utilizing fund1- from the Mohave SO: Revolving fund and on such date and thereafter Seller 
shall be required to post and maintain the Collateral Requirement in the form of either a cadi 
deposit or Letter of Credit as othenv ise repaired be the Agreement, Notwithstanding an'/thine to 
the contrary herein, to the extent this Agreement contemplates the return to Seller of air. 
iCLDjjdMaliitCliiireQl^ "'Ll ' >n. liidimub^^
interest due thereon, such Collateral Requirement and interest w ill instead be returned to the
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Mohave SO2 Revolving Fund or as is otherwise in compliance with the Mohave Decision. To 
the extent Seller is eligible for and chooses to satisfy the relevant portion of its Collateral 
Requirement pursuant to this Section 13.7. Seller agrees to (x) comply with any applicable 
provisions of the Mohave Decision, (y) to cooperate in good faith with Buyer to properly 
effectuate and document such arrangements and (z) promptly inform Buyer if Seller no longer 
meets the eligibility criteria to utilize funds from the Mohave SO2 Revolving Fund. l fBracketed
provision SCE-only]

14. EVENTS OF DEFAULT AND TERMINATION

14.1 Termination. Unless terminated earlier pursuant to Section 11.4 or this Section 
14, this Agreement automatically terminates immediately following the last day of the Delivery 
Term.

14.2 Events of Default. An “Event of Default” means, with respect to a Party, the 
occurrence of any of the following:

With respect to either Party:14.2.1

14.2.1.1 A Party becomes Bankrupt;

14.2.1.2 Except for an obligation to make payment when due, if there is 
a failure of a Party to perform any material covenant or obligation set forth in this Agreement 
(except to the extent such failure provides a separate termination right for the non-breaching 
Party or to the extent excused by Force Majeure), if such failure is not remedied within thirty 
(30) days after Notice thereof from the non-breaching Party to the breaching Party;

14.2.1.3 A Party fails to make any payment due and owing under this 
Agreement, if such failure is not cured within five (5) Business Days after Notice from the non
breaching Party to the breaching Party; or

14.2.1.4 Any representation or warranty made by a Party (a) is false or 
misleading in any material respect when made or (b) becomes false or misleading in any material 
respect during the Term; provided that the representations and warranties made by Seller in 
Sections 5.3.3 or 5.3.4 shall be subject to Section 5.3.5.

14.2.2 With respect to Seller:

14.2.2.1 Seller fails to take all corrective actions specified in any Buyer 
Notice, within the time frame set forth in such Notice, that the Facility is out of compliance with 
any term of this Agreement; provided that if such corrective action falls under a specific 
termination right under Section 14.2.2, then the time frame, if any, set forth for such right shall 
apply;

14.2.2.2 The Facility has not achieved Commercial Operation by the
Guaranteed Commercial Operation Date;
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14.2.2.3 Subject to Section 11, Seller has not sold or delivered Product 
greater than 10% of the applicable Contract Quantity from the Facility to Buyer for a period of 
twelve (12) consecutive months;

14.2.2.4 Subject to Section 4.6, Seller fails to maintain its status as an 
ERR as set forth in Section 4.5 of the Agreement;

14.2.2.5 Subject to Section 4.8, the Facility fails to maintain its status as
a Qualifying Facility;

14.2.2.6 Seller fails to post and maintain the Collateral Requirements 
pursuant to Section 13 and such failure is not cured within any applicable cure period;

14.2.2.7 Seller abandons the Facility;

14.2.2.8 Seller installs generating equipment at the Facility that exceeds 
the Contract Capacity and such excess generating capacity is not removed within five (5) 
Business Days after Notice from Buyer;

14.2.2.9 Seller delivers or attempts to deliver to the Delivery Point for 
sale under this Agreement Product that was not generated by the Facility;

14.2.2.10 Seller fails to install any of the equipment or devices necessary 
for the Facility to satisfy the Contract Capacity of the Facility, as set forth in Section 13.3.1;

14.2.2.11 An unauthorized assignment of the Agreement, as set forth in
Section 17;

14.2.2.12 Seller fails to reimburse Buyer any amounts due under this
Agreement; or

14.2.2.13 Seller breaches the requirements in Section 6.15 regarding
incentives.

14.3 Declaration of an Event of Default. If an Event of Default has occurred, the non
defaulting Party shall have the right to: (a) send Notice, designating a day, no earlier than five (5) 
days after such Notice and no later than twenty (20) days after such Notice, as an early 
termination date of this Agreement (“Early Termination Date”); (b) accelerate all amounts owing 
between the Parties; (c) terminate this Agreement and end the Delivery Term effective as of the 
Early Termination Date; (d) collect any Settlement Amount under Section 14.5; and (e) if the 
defaulting party is the Seller and Buyer terminates the Agreement prior to the start of the 
Commercial Operation Date, Buyer shall have the right to retain (or if the Collateral 
Requirement has not been provided, collect) the entire Collateral Requirement.

14.4 Release of Liability for Termination.

14.4.1 Upon termination of this Agreement, neither Party shall be under any 
further obligation or subject to liability hereunder, except as provided in Section 3.4.2.
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14.4.2 If an Event of Default shall have occurred, the non-defaulting Party
has the right to immediately suspend performance under this Agreement and pursue all remedies 
available at Law or in equity against the defaulting Party (including monetary damages), except 
to the extent that such remedies are limited by the terms of this Agreement.

14.5 Calculation of Settlement Amount.

If either Party exercises a termination right under Section 14 after the 
Commercial Operation Date, the non-defaulting Party shall calculate a settlement amount 
(“Settlement Amount”) equal to the amount of the non-defaulting Party’s aggregate Losses and 
Costs less any Gains, determined as of the Early Termination Date. Prior to the Commercial 
Operation Date, the Settlement Amount shall be Zero dollars ($0).

14.5.1

14.5.2 If the non-defaulting Party’s aggregate Gains exceed its aggregate 
Losses and Costs, if any, determined as of the Early Termination Date, the Settlement Amount 
shall be Zero dollars ($0).

14.5.3 The Buyer shall not have to enter into replacement transactions to 
establish a Settlement Amount.

14.6 Rights and Remedies Are Cumulative. The rights and remedies of the Parties 
pursuant to this Section 14 shall be cumulative and in addition to the rights of the Parties 
otherwise provided in this Agreement.

14.7 Duty to Mitigate. Buyer and Seller shall each have a duty to mitigate damages 
pursuant to this Agreement, and each shall use reasonable efforts to minimize any damages it 
may incur as a result of the other Party’s non-performance of this Agreement, including with 
respect to termination of this Agreement.

14.8 Right of First Refusal.

If Seller terminates this Agreement, as provided in Sections 14.10 or 
11.4 (based on a Force Majeure as to which Seller is the Claiming Party), or if Buyer tenninates 
this Agreement as provided in Sections 14.2.2.2 and 13.3.1, or due to an Event of Default of 
Seller prior to the Guaranteed Commercial Operation Date, neither Seller nor Seller’s Affiliates 
may sell, or enter into a contract to sell, Energy, Green Attributes, Capacity Attributes, or 
Resource Adequacy Benefits, generated by, associated with or attributable to a generating 
facility installed at the Site to a party other than Buyer for a period of two (2) years following the 
effective date of such termination (“Restricted Period”).

14.8.1

14.8.2 This prohibition on contracting and sale will not apply if, before 
entering into such contract or making a sale to a party other than Buyer, Seller or Seller’s 
Affiliate provides Buyer with a written offer to sell the Energy, Green Attributes, Capacity 
Attributes and Resource Adequacy Benefits to Buyer at the Contract Price and on other terms 
and conditions materially similar to the terms and conditions contained in this Agreement and 
Buyer fails to accept such offer within forty-five (45) days after Buyer’s receipt thereof.

14.8.3 Neither Seller nor Seller’s Affiliates may sell or transfer the Facility, 
or any part thereof, or land rights or interests in the Site of the proposed Facility (including the
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interconnection queue position identified in Section 2.4) during the Restricted Period so long as 
the limitations contained in this Section 14.8 apply, unless the transferee agrees to be bound by 
the terms set forth in this Section 14.8 pursuant to a written agreement reasonably approved by 
Buyer.

14.8.4 Seller shall indemnify and hold Buyer harmless from all benefits lost 
and other damages sustained by Buyer as a result of any breach of the covenants contained 
within this Section 14.8.

14.9 Transmission Costs Termination Right.

14.9.1 Subject to Section 14.9.2, Buyer has the right to terminate this 
Agreement on Notice, which will be effective five (5) Business Days after such Notice is given 
to Seller, on or before the date that is sixty (60) days after Seller provides to Buyer the results of 
any Interconnection Study or the interconnection agreement tendered to Seller by the CAISO or 
the Transmission/Distribution Owner if:

14.9.1.1 Such study or agreement as of the date of the tennination Notice 
estimates, includes, indicates, specifies or reflects that the maximum total cost of transmission 
upgrades or new transmission facilities to any Transmission/Distribution Owner, including costs 
reimbursed by any Transmission/Distribution Owner to Seller (“Aggregate Network Upgrade 
Costs”), may in the aggregate exceed Three Hundred Thousand dollars ($300,000.00) (“Network 
Upgrades Cap”), irrespective of any subsequent amendment of such study or agreement or any 
contingencies or assumptions upon which such study or agreement is based; or

14.9.1.2 Buyer must procure transmission service from any other 
Transmission/Distribution Owner to allow Buyer to Schedule Energy from the Facility and the 
cost of such transmission service is not reimbursed or paid by Seller.

Notwithstanding Section 14.9.1, Buyer shall have no right to 
terminate this Agreement under Section 14.9.1, if Seller (a) concurrently with its provision of the 
relevant Interconnection Study or interconnection agreement pursuant to Section 6.12.2, 
irrevocably agrees, as applicable, to pay to Buyer (i) the amount which Aggregate Network 
Upgrade Costs exceed the Network Upgrades Cap (“Excess Network Upgrade Costs”), such 
payment to be made, at Buyer’s election, either directly to the Transmission/Distribution Owner 
on behalf of Seller or to Buyer for transfer to the Transmission/Distribution Owner at the time 
due, and (ii) any costs for transmission services specified in Section 14.9.1.2, and (b) enters into 
an interconnection agreement that contains language requiring Seller to pay, without 
reimbursement from Buyer or any other Transmission/Distribution Owner, all Excess Network 
Upgrade Costs; provided that Buyer shall have a separate right to terminate this Agreement on 
Notice, which will be effective five (5) Business Days after such Notice is given to Seller, on or 
before the date that is ninety (90) days after FERC, CAISO, or any Transmission/Distribution 
Owner, as applicable, rejects Seller’s interconnection agreement, in whole or in part, or modifies 
Seller’s interconnection agreement, in any such case, in a manner that would make Seller unable 
to comply with the terms of Section 14.9.2(b). If Seller elects to pay, without reimbursement, for 
any Excess Network Upgrade Costs pursuant to this Section 14.9.2, in no event shall Seller have 
any interest in or rights or title to any Network Upgrades or Congestion Revenue Rights (as

14.9.2
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defined in the CAISO Tariff) in connection with the development of the Facility or the delivery 
of Product to Buyer pursuant to this Agreement.

14.10 Permit Termination Right. Either Party has the right to tenninate this Agreement 
on Notice, which will be effective five (5) Business Days after such Notice is given, if Seller has 
not obtained permits necessary for the construction and operation of the Project within twenty- 
two (22) months after the Execution Date and a Notice of termination is given on or before the 
end of the twenty-third (23rd) month after the Execution Date; provided that prior to any 
termination by Seller under this Section 14.10, Seller must have taken all commercially 
reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees) to obtain such permits.

15. SCHEDULING COORDINATOR; FORECASTING PENALTIES; CAISO 
CHARGES; GOVERNMENTAL CHARGES

15.1 Scheduling Coordinator. Buyer shall be Seller’s designated Scheduling 
Coordinator (as defined by CAISO Tariff). Seller shall comply with all forecasting and outage 
notification requirements in Appendix D. Buyer shall be responsible for all costs and charges 
assessed by the CAISO with respect to Scheduling and imbalances except as provided in 
Sections 6.8.2,15.2 and 15.3. Throughout the Delivery Term, Buyer shall be entitled to all 
CAISO revenues and credits associated with the Project.

15.2 Forecasting Penalties and CAISO Penalties. Seller is liable for Forecasting 
Penalties and CAISO Penalties under the following circumstances:

15.2.1 Determining Seller’s Liability for Forecasting Penalties. If in any 
hour of any month in the Delivery Term Seller fails to comply with the requirements in 
Appendix D of this Agreement with respect to Seller’s Available Capacity forecasting, and the 
sum of Energy Deviations for each of the six Settlement Intervals in that hour exceed the 
Performance Tolerance Band described in Section 15.2.2, then Seller is liable for a forecasting 
penalty (“Forecasting Penalty”) equal to one hundred fifty percent (150%) of the Contract Price 
for each kWh of electric Energy Deviation, or any portion thereof, in that hour.

Performance Tolerance Band. The “Performance Tolerance Band,”15.2.2
in kWh, is equal to: (a) three percent (3%) times; (b) forecasted Available Capacity times; (c) 
one (l)hour.

15.2.3 Seller’s Liability for CAISO Penalties. Seller shall assume all 
liability and reimburse Buyer for any and all CAISO Penalties incurred by Buyer because of 
Seller’s failure to adhere to its obligations under the CAISO Tariff or any CAISO directive or to 
perform any covenant or obligation set forth in this Agreement.

15.3 Availability Charges. If the Facility is subject to the terms of the Availability 
Standards, Non-Availability Charges, and Availability Incentive Payments as contemplated 
under Section 40.9 of the CAISO Tariff, any Availability Incentive Payments will be for the 
benefit of Seller and for Seller’s account and any Non-Availability Charges will be the 
responsibility of Seller and for Seller’s account.
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15.4 Governmental Charges. Seller shall pay or cause to be paid all taxes imposed by 
any Governmental Authority (“Governmental Charges”) on or with respect to the Product or the 
Transaction arising at the Delivery Point, including, but not limited to, ad valorem taxes and 
other taxes attributable to the Project, land, land rights or interests in land for the Project. Buyer 
shall pay or cause to be paid all Governmental Charges on or with respect to the Product or the 
Transaction from the Delivery Point. In the event Seller is required by Law or regulation to 
remit or pay Governmental Charges which are Buyer’s responsibility hereunder, Buyer shall 
reimburse Seller for such Governmental Charges within thirty (30) days of Notice by Seller. If 
Buyer is required by Law or regulation to remit or pay Governmental Charges which are Seller’s 
responsibility hereunder, Buyer may deduct such amounts from payments to Seller with respect 
to payments under the Agreement; if Buyer elects not to deduct such amounts from Seller’s 
payments, Seller shall reimburse Buyer for such amounts within thirty (30) days of Notice from 
Buyer. Nothing shall obligate or cause a Party to pay or be liable to pay any Governmental 
Charges for which it is exempt under the Law. A Party that is exempt at any time and for any 
reason from one or more Governmental Charges bears the risk that such exemption shall be lost 
or the benefit of such exemption reduced; and thus, in the event a Party’s exemption is lost or 
reduced, each Party’s responsibility with respect to such Governmental Charge shall be in 
accordance with the first four sentences of this Section.

16. RELEASE OF INFORMATION AND RECORDING CONVERSATION

16.1 Release of Information. Seller authorizes Buyer to release to the FERC, CEC, the 
CPUC and/or other Governmental Authority information regarding the Facility, including the 
Seller’s name and location, and the size, location and operational characteristics of the Facility, 
the Tenn, the ERR type, the Commercial Operation Date, greenhouse gas emissions data and the 
net power rating of the Facility, as requested from time to time pursuant to the CEC’s, CPUC’s 
or applicable Governmental Authority’s rules and regulations.

16.2 Recording. Unless a Party expressly objects to a recording at the beginning of a 
telephone conversation, each Party consents to the creation of a tape or electronic recording of all 
telephone conversations between Buyer’s employees or representatives performing a Scheduling 
Coordinator function as provided in Section 15.1 and any representative of Seller. The Parties 
agree that any such recordings will be retained in confidence, secured from improper access, and 
may be submitted in evidence in any proceeding or action relating to this Agreement. Each Party 
waives any further notice of such monitoring or recording, and agrees to notify its officers and 
employees of such monitoring or recording and to obtain any necessary consent of such officers 
and employees.

17. ASSIGNMENT

17.1 General Assignment Except as provided in Sections 17.2 and 17.3, neither Party 
shall assign this Agreement or its rights hereunder without the prior written consent of the other 
Party, which consent shall not be unreasonably withheld so long as among other things (a) the 
assignee assumes the transferring Party’s payment and performance obligations under this 
Agreement, (b) the assignee agrees in writing to be bound by the terms and conditions hereof, (c) 
the transferring Party delivers evidence satisfactory to the non-transferring Party of the proposed 
assignee’s technical and financial capability to meet or exceed such characteristics in the 
assigning Party’s obligations hereunder and (d) the transferring Party delivers such tax and
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enforceability assurance as the other Party may reasonably request. Notwithstanding the 
foregoing and except as provided in Section 17.2, consent shall not be required for an assignment 
of this Agreement where the assigning Party remains subject to liability or obligation under this 
Agreement; provided that (i) the assignee assumes the assigning Party’s payment and 
performance obligations under this Agreement, (ii) the assignee agrees in writing to be bound by 
the terms and conditions hereof, and (iii) the assigning Party provides the other Party with at 
least thirty (30) days’ prior written Notice of the assignment. [Appendix K is the General 
Consent to Assigmnent form that shall be used for this Section 17.1.] ["Bracketed provision for 
PG&E and SCE only]

.-1 Deleted:17.2 Assigmnent to Financing Providers.-Seller shall beJjermitteddo_as_s_ign jhis_____
Agreement as collateral for any financing or refinancing of the Project (including any tax equity 
or lease financing) jy ith the prior written consent of the Buvei; whjch_ consent jhall_not be 
unreasonably withheld or delayed. [" 
accordance with this Section 17.2 shall be in a form substantially similar to the Form of 
Financing Consent attached hereto as Appendix L; provided that (a) Buyer shall not be required 
to consent to any additional terms or conditions bevond those contained in Appendix L. 
including extension of any cure periods or additional remedies for financing providers, and (b)l 
Seller shall be responsible at Buyer’s request for Buyer’s reasonable costs and attorneys’ fees 
associated with the review, negotiation, execution and delivery of documents in connection with 
such assignmen\J]Bracketed provision for_PG&Ejand_SCE_only] A

Deleted: without

*v: rv< Deleted: ; provided that the financing 
provider(s) enter(s) into a"\
Deleted: to assignment under which 
such financing provider(s)

\
Deleted: upon exercising its rights to 
assume the Agreement, it shall be bound 
by the terms and conditionshereof; and 
provided further that

Deleted:, including without limitation 
attorneys’ fees. In connection with any 
such financing or refinancing of the 
Project by Seller, Buyer shall in good 
faith work with Seller and the financing 
provider(s) to agree upon a consent to 
assignment of this Agreement. 
[Appendix L is the Financing Consent to 
Assignment form that shall be used for 
this Section 17.2.]

i

17.3 Notice of Change in Control. Except in connection with public market 
transactions of the equity interests or capital stock of Seller or Seller’s Affiliates, Seller shall 
provide Buyer notice of any direct change of control of Seller (whether voluntary or by operation 
of Law).

**IftftI| 18. GOVERNING LAW Deleted: -c
i

Formatted: Font: Not Italic, Font 
color: Auto

Xrim ugreemeni and llie righi> and duiies of llie purlieu hereunder dinll be governed by 
and conMrued. enforced and performed in accordance u iili die law s of line Male of California, 
u iilioin regard lo principles of conllieis of law . To llie exleni enforceable al Mich lime, each 
pari\ u ai\ e> it* respecli\e rigln 10 any jury (rial \\ iih roped lo un\ liligalion arising under or in

3Formatted: Font: Bold

19. DISPUTE RESOLUTION

Intent of the Parties. The sole procedure to resolve any claim arising out of or 
relating to this Agreement is the dispute resolution procedure set forth in this Section 19, except 
that either Party may seek an injunction in Superior Court in [utility-specific location], California 
if such action is necessary to prevent irreparable harm, in which case both Parties nonetheless 
will continue to pursue resolution of all other aspects of the dispute by means of this procedure.

19.1

19.2 Management Negotiations.

19.2.1 The Parties will attempt in good faith to resolve any controversy or 
claim arising out of or relating to this Agreement by prompt negotiations between each Party’s
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authorized representative, or such other person designated in writing as a representative of the 
Party (each a “Manager”). Either Manager may request a meeting to, be held in person or 
telephonically, to initiate negotiations to be held within ten (10) Business Days of the other 
Party’s receipt of such request, at a mutually agreed time and place.

19.2.2 All communication and writing exchanged between the Parties in 
connection with these negotiations shall be deemed confidential and shall be inadmissible as 
evidence such that it cannot be used or referred to in any subsequent judicial or arbitration 
process between the Parties, whether with respect to this dispute or any other.

If the matter is not resolved within forty-five (45) days of 
commencement of negotiations under Section 19.2.1, or if the Party receiving the written request 
to meet refuses or does not meet within the ten (10) Business Day period specified in Section 
19.2.1, either Party may initiate arbitration of the controversy or claim according to the terms of 
Section 19.3.

19.2.3

19.3 Arbitration Initiation. If the dispute cannot be resolved by negotiation as set forth 
in Section 19.2 above, then the Parties shall resolve such controversy through arbitration 
(“Arbitration”). The Arbitration shall be adjudicated by one retired judge or justice from the 
JAMS panel. The Arbitration shall take place in [utility-specific location], California, and shall 
be administered by and in accordance with JAMS’ Commercial Arbitration Rules. If the Parties 
cannot mutually agree on the arbitrator who will adjudicate the dispute, then JAMS shall provide 
the Parties with an arbitrator pursuant to its then-applicable Commercial Arbitration Rules. The 
arbitrator shall have no affiliation with, financial or other interest in, or prior employment with 
either Party and shall be knowledgeable in the field of the dispute. Either Party may initiate 
Arbitration by filing with the JAMS a notice of intent to arbitrate at any time following the 
unsuccessful conclusion of the management negotiations provided for in Section 19.2.

19.4 Arbitration Process. The arbitrator shall have the discretion to order depositions 
of witnesses to the extent the arbitrator deems such discovery relevant and appropriate. 
Depositions shall be limited to a maximum of three (3) per Party and shall be held within thirty 
(30) days of the making of a request for depositions. Additional depositions may be scheduled 
only with the permission of the arbitrator, and for good cause shown. Each deposition shall be 
limited to a maximum of six (6) hours duration unless otherwise permitted by the arbitrator for 
good cause shown. All objections are reserved for the Arbitration hearing except for objections 
based on privilege and proprietary and confidential information. The arbitrator shall also have 
discretion to order the Parties to exchange relevant documents. The arbitrator shall also have 
discretion to order the Parties to answer interrogatories, upon good cause shown.

[PG&E-specificprovision] [Each of the Parties shall submit to the 
arbitrator, in accordance with a schedule set by the arbitrator, offers in the form of the award it 
considers the arbitrator should make. If the arbitrator requires the Parties to submit more than 
one such offer, the arbitrator shall designate a deadline by which time the Parties shall submit 
their last and best offer. In such proceedings the arbitrator shall be limited to awarding only one 
of the two “last and best” offers submitted, and shall not determine an alternative or compromise 
remedy.]

19.4.1
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The arbitrator shall have no authority to award punitive or exemplary 
damages or any other damages other than direct and actual damages and the other remedies 
contemplated by this Agreement.

19.4.2

The arbitrator’s award shall be made within nine (9) months of the 
notice of intention to arbitrate and the arbitrator shall agree to comply with this schedule before 
accepting appointment. However, this time limit may be extended by agreement of the Parties or 
by the arbitrator, if necessary. At the conclusion of the Arbitration, the arbitrator shall prepare in 
writing and provide to each Party a decision setting forth factual findings, legal analysis, and the 
reasons on which the arbitrator’s decision is based.

19.4.3

19.4.4 The arbitrator shall not have the power to commit errors of law or 
fact, or to commit any abuse of discretion, that would constitute reversible error had the decision 
been rendered by a California superior court. The arbitrator’s decision may be vacated or 
corrected on appeal to a California court of competent jurisdiction for such error.

The California Superior Court of the City and County of [utility- 
specific location] may enter judgment upon any award rendered by the arbitrator. The Parties 
are aware of the decision in Advanced Micro Devices, Inc. v. Intel Corp., 9 Cal. 4th 362 (1994) 
and, except as modified by this Agreement, intend to limit the power of the arbitrator to that of a 
Superior Court judge enforcing California Law.

19.4.5

19.4.6 The prevailing Party in this dispute resolution process is entitled to 
recover its costs and reasonable attorneys’ fees.

19.4.7 The arbitrator shall have the authority to grant dispositive motions 
prior to the commencement of or following the completion of discovery if the arbitrator 
concludes that there is no material issue of fact pending before him or her.

19.4.8 Unless otherwise agreed to by the Parties, all proceedings before the 
arbitrator shall be reported and transcribed by a certified court reporter, with each Party bearing 
one-half of the court reporter’s fees.

Except as may be required by Law, neither a Party nor an arbitrator 
may disclose the existence, content, or results of any Arbitration hereunder without the prior 
written consent of both Parties.

19.4.9

20. MISCELLANEOUS

20.1 Severability. If any provision in this Agreement is detennined to be invalid, void 
or unenforceable by the CPUC or any court having jurisdiction, such determination shall not 
invalidate, void, or make unenforceable any other provision, agreement or covenant of this 
Agreement. Any provision of this Agreement held invalid or unenforceable only in part or 
degree will remain in full force and effect to the extent not held invalid or unenforceable.

20.2 Counterparts. This Agreement may be executed in one or more counterparts each 
of which shall be deemed an original and all of which shall be deemed 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. Each
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Party delivering an executed counterpart of this Agreement by facsimile or PDF transmission 
will also deliver an originally executed counterpart, but the failure of any Party to deliver an 
originally executed counterpart of this Agreement will not affect the validity or effectiveness of 
this Agreement.

20.3 (Deleted: The CPUC has reviewed and 
approved this Agreement. No

cationol^
the terms and conditions of this Agreement, other than administrative amendments that do not 
impact the CPUC approved standard terms and conditions of this Agreement, will result in the 
need to obtain additional CPUC approval of the amended Agreement. In addition to the 
foregoing, no amendment to or modification of this Agreement shall be enforceable unless 
reduced to writing and executed by both Parties. This Agreement shall not impart any rights 
enforceable by any third party other than a permitted successor or assignee bound to this 
Agreement. Waiver by a Party of any default by the other Party shall not be construed as a 
waiver of any other default. The term “including” when used in this Agreement shall be by way 
of example only and shall not be considered in any way to be in limitation. The headings used 
herein are for convenience and reference purposes only.

s Agreement has been approved by the and mi

20.4 Interpretation. Whenever this Agreement specifically refers to any Law, tariff, 
Governmental Authority, regional reliability council, Transmission/Distribution Owner, or credit 
rating agency, the Parties hereby agree that the references also refers to any successor to such 
Law, tariff or organization.

20.5 Construction. The Parties acknowledge and agree that this Agreement has been 
approved by the CPUC and that the Agreement will not be construed against any Party as a result 
of the preparation, substitution, or other event of negotiation, drafting or execution thereof.

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.

[INSERT UTILITY NAME]

By: Date:
Name:
Title:

^Formatted: No underline[INSERT SELLER NAME"
Formatted: No underline

By: Date:
Name:
Title:
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APPENDIX A 
DEFINITIONS

“Accepted Compliance Costs” has the meaning set forth in Section 4.6.3.

“Affiliate” means, with respect to a Party, any entity that, directly or indirectly, through 
one or more intermediaries, controls, or is controlled by, or is under common control with that 
Party.

“Aggregate Network Upgrade Costs” has the meaning set forth in Section 14.9.1.1.

“Aggregated Telemetering Cost Cap” has the meaning set forth in Appendix F. {Only
applicable if Facility is less than 500 kWJ

“Aggregated Telemetering System” has the meaning set forth in Appendix F. [Only
applicable if Facility is less than 500 kWJ

“Aggregated Telemetering System Installation Costs” means initial costs to Seller for the 
purchase and installation of the Aggregated Telemetering System. In no event shall “Aggregated 
Telemetering System Installation Costs” include ongoing operating expenses of the Aggregated 
Telemetering System following its initial installation, including but not limited to 
communication costs and costs associated with maintaining a T-l line. [Only applicable if 
Facility is less than 500 kW]

“Arbitration has the meaning set forth in Section 19.3.

“As-Available Facility” means a generating facility that is powered by one of the 
following sources, except for a de minimis amount of Energy from other sources: (a) wind, (b) 
solar energy, (c) hydroelectric potential derived from small conduit water distribution facilities 
that do not have storage capability, or (d) other variable sources of energy that are contingent 
upon natural forces other than geothermal.

“Available Capacity” means the power output from the Facility, expressed in whole 
kilowatts, that is available to generate Product.

“Availability Standards” means the program set forth in Section 40.9 of the CAISO 
Tariff, as it may be amended, supplemented or replaced (in whole or in part) from time to time, 
setting forth certain standards regarding the desired level of availability for Resource Adequacy 
resources and possible charges and incentive payments for performance thereunder.

“Bankrupt” means with respect to any entity, such entity:

Files a petition or otherwise commences, authorizes or acquiesces in the 
commencement of a proceeding or cause of action under any bankruptcy, insolvency, 
reorganization or similar law, or has any such petition filed or commenced against it;

(a)

(b) Makes an assignment or any general arrangement for the benefit of creditors;

Otherwise becomes bankrupt or insolvent (however evidenced);(c)
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Has a liquidator, administrator, receiver, trustee, conservator or similar official 
appointed with respect to such entity or any substantial portion of its property or assets; or

(d)

Is generally unable to pay its debts as they fall due.(e)

“Baseload Facility” means a generating facility that does not qualify as an As-Available
Facility.

“Business Day” means any day except a Saturday, Sunday, a Federal Reserve Bank 
holiday, or the Friday following Thanksgiving during the hours of 8:00 a.m. and 5:00 p.m. local 
time for the relevant Party’s principal place of business where the relevant Party in each instance 
shall be the Party from whom the notice, payment or delivery is being sent.

Deleted: [Non-SCE Section 4.3“Buyer’s WREGIS Account” has the meaning set forth in Section 4.3.1.
SDG&E-only; for Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter/

an i

“CAISO” means the California Independent System Operator Corporation or any 
successor entity performing similar functions.

“CAISO Grid” means the system of transmission lines and associated facilities that have 
been placed under the CAISO’s operational control.

“CAISO Penalties” means any fees, liabilities, assessments, or similar charges assessed 
by the CAISO for (a) violation of the CAISO Tariff and all applicable protocols, WECC rules or 
CAISO operating instructions or orders or (b) as a result of Seller’s failure to follow Prudent 
Electrical Practices. “CAISO Penalties” do not include the costs and charges related to 
Scheduling and imbalances as addressed in Section 15.1 of this Agreement.

“CAISO Tariff’ means the CAISO FERC Electric Tariff, Fifth Replacement Volume No. 
1, as amended from time to time.

“California Renewables Portfolio Standard” means the renewable energy program and 
policies codified in California Public Utilities Code Sections 399.11 through 399.31 and 
California Public Resources Code Sections 25740 through 25751, as such provisions may be 
amended or supplemented from time to time.

“Capacity Attributes” means any current or future defined characteristic, certificate, tag, 
credit, or ancillary service attribute, whether general in nature or specific as to the location or any 
other attribute of the Project, intended to value any aspect of the capacity of the Project to 
produce Energy or ancillary services, including, but not limited to, any accounting construct so 
that the full Contract Capacity of the Project may be counted toward a Resource Adequacy 
Requirement or any other measure by the CPUC, the CAISO, the FERC, or any other entity 
invested with the authority under federal or state Law, to require Buyer to procure, or to procure 
at Buyer’s expense, Resource Adequacy or other such products.

“CEC” means the California Energy Commission or its successor agency.

“CEC Certification” means certification by the CEC that the Facility is an ERR and that 
all Energy produced by the Facility qualifies as generation from an ERR.
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“CEC Pre-Certification” means provisional certification of the proposed Facility as an 
ERR by the CEC upon submission by a facility of a complete CEC-RPS-1B application and 
required supplemental information.

“CEC Verification” means verification by the CEC based on ongoing reporting by Seller 
that the Facility is an ERR and that all Energy produced by the Facility qualifies as generation 
from an ERR.

“Check Meter” means the Buyer revenue-quality meter section(s) or meter(s), which 
Buyer may require at its discretion, and which will include those devices normally supplied by 
Buyer or Seller under the applicable utility electric service requirements.

“Claiming Party” has the meaning set forth in Section 11.2.

“Collateral Requirement” has the meaning set forth in Section 13.1.

“Commercial Operation” means the Facility is operating and able to produce and deliver 
the Product to Buyer pursuant to the terms of this Agreement.

“Commercial Operation Date” means the date on which the Facility achieves 
Commercial Operation.

“Compliance Action” has the meaning set forth in Section 4.6.1.

“Compliance Expenditure Cap” has the meaning set forth in Section 4.6.

“Contract Capacity” means the lesser of: (a) the amount of electric energy generating 
capacity, set forth in Section 3.1, that Seller commits to install at the Site; and (b) the 
Demonstrated Contract Capacity.

“Contract Price” has the meaning set forth in Section 3.6.

“Contract Quantity” has the meaning set forth in Section 3.2.

“Contract Year” means a period of twelve (12) consecutive months with the first Contract 
Year commencing on the Commercial Operation Date and each subsequent Contract Year 
commencing on the anniversary of the Commercial Operation Date.

“Control Area” means the electric power system (or combination of electric power 
systems) under the operational control of the CAISO or any other electric power system under 
the operation control of another organization vested with authority comparable to that of the 
CAISO.

“Costs” means (a) brokerage fees, commissions and other similar third-party transaction 
costs and expenses reasonably incurred either in terminating any arrangement pursuant to which 
it has hedged its obligations or in entering into new arrangements which replace the Transaction; 
and (b) all reasonable attorneys’ fees and expenses incurred in connection with the termination of 
the Transaction.

“CPUC” means the California Public Utilities Commission, or successor entity.
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“Credit Rating” means, with respect to any entity, (a) the rating then assigned to such 
entity’s unsecured senior long-term debt obligations (not supported by third party credit 
enhancements), or (b) if such entity does not have a rating for its unsecured senior long-term 
debt obligations, then the rating assigned to such entity as an issuer rating by S&P and/or 
Moody’s. If the entity is rated by both S&P and Moody’s and such ratings are not equivalent, 
the lower of the two ratings shall determine the Credit Rating. If the entity is rated by either 
S&P or Moody’s, but not both, then the available rating shall determine the Credit Rating.

“Cure” has the meaning set forth in Section 13.6.

“Current Inverters” means devices used to convert DC electric energy to alternating 
current electric energy, [for solar photovoltaic technology/

“Curtailed Product Payment” means the sum of all payments each month for Paid 
Curtailed Product.

“Curtailment Order” means any instruction from Buyer to Seller to reduce the delivery of 
Energy from the Facility for any reason other than as set forth in Sections 6.8.1(a) or (b).

“Daily Delay Liquidated Damages” has the meaning set forth in Section 2.8.2.4.

“DC” means direct current, [for solar photovoltaic technology]

“DC Collection System” means the DC equipment, cables, components, devices and 
materials that interconnect the Photovoltaic Modules with the Current Inverters, [for solar
photovoltaic technology]

“Deficient Month” has the meaning set forth in Section 43.5.JPG&E and SDG&E-only;
for Facilities (1) 500 kW or sreater and (2) eligible for a CAISO revenue meter]

“Delay” has the meaning set forth in Section 2.9.1.

“Deliverability Upgrades” means all Network Upgrades necessary for the Facility to 
receive Full Capacity Deliverability Status.

“Delivered Energy” means all Energy produced from the Project, expressed in kWh, as 
recorded by the meter specified in Section 6.2.1 or the Check Meter, as applicable.

“Delivery Point” means the point of interconnection to the CAISO Grid and, for payment 
purposes, the corresponding PNode.

“Delivery Term” has the meaning set forth in Section 3.5.

“Demonstrated Contract Capacity” means the Facility’s total rated electric alternating 
current energy generating capacity which will equal the [lesser of (a) the sum of the Inverter 
Block Unit Capacity of all Inverter Block Units in the Facility and (b) the continuous output 
power rating at the expected operating power factor of the step-up transformer that connects the 
Facility to the Transmission/Distribution Owner’s system//or solar photovoltaic technolog}]] 
[the total of the manufacturer’s nameplate ratings of all installed Wind Turbines, consistent with
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Prudent Electrical Practices and accepted industry standards, as indicated on the nameplates 
physically attached to the individual Wind Turbine generators [for wind technology’!] [sum of the 
Metered Amounts for the Demonstration Hour[all other technologiesJ], as determined in 
accordance with Appendix M.

“Demonstration Date” has the meaning set forth in Appendix M. [for solar photovoltaic 
and 'wind technologies]

^‘Demonstration Hour” has the meaning_set forth in Ajjpendix M. [for technologies other  ---f Deleted:
than solar photovoltaic and 'wind]

“Distribution Upgrades” has the meaning set forth in the CAISO Tariff.

“Early Termination Date” has the meaning set forth in Section 14.3.

“Electric System Upgrades” means any Network Upgrades, Distribution Upgrades, 
Deliverability Upgrades, or Interconnection Facilities that are determined to be necessary by the 
CAISO or Transmission/Distribution Owner, as applicable, to physically and electrically 
interconnect the Project to the Transmission/Distribution Owner’s electric system for receipt of 
Energy at the Point of Interconnection (as defined in the CAISO Tariff) if connecting to the 
CAISO Grid, or the Interconnection Point, if the Transmission/Distribution Owner’s electric 
system is not part of the CAISO Grid.

“Eligible Intermittent Resources Protocol” or “EIRP” has the meaning set forth in the
CAISO Tariff.

“Eligible Renewable Energy Resource” or “ERR” has the meaning set forth in Public 
Utilities Code Sections 399.12 and California Public Resources Code Section 25741, as either 
code provision may be amended or supplemented from time to time.

“Emergency” means (a) an actual or imminent condition or situation which jeopardizes 
the integrity of the electric system or the integrity of any other systems to which the electric 
system is connected or any condition so defined and declared by the CAISO; or (b) an 
emergency condition as defined under an interconnection agreement and any abnormal 
interconnection or system condition that requires automatic or immediate manual action to 
prevent or limit loss of load or generation supply, that could adversely affect the reliability of the 
electric system or generation supply, that could adversely affect the reliability of any 
interconnected system, or that could otherwise pose a threat to public safety.

“Energy” means three-phase, 60-cycle alternating current electric energy measured in 
kWh, net of Station Use and, in the case of excess sales arrangements, any Site Host Load. For 
purposes of the definition of “Green Attributes,” the word “energy” shall have the meaning set 
forth in this definition.

“Energy Deviation(s)” means the absolute value of the difference, in kWh, in any 
Settlement Interval between (a) the final accepted Bid (as defined in the CAISO Tariff) 
submitted for the Project for the hour of the Settlement Interval divided by the number of 
Settlement Intervals in the hour; and (b) Delivered Energy for the Settlement Interval.
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“Engineer Report” has the meaning set forth in Appendix M.

“Excess Network Upgrade Costs” has the meaning set forth in Section 14.9.2.

“Execution Date” means the latest signature date found at the end of the Agreement.

“Facility” has the meaning set forth in Section 2. The terms “Facility” or “Project” as 
used in this Agreement are interchangeable.

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

“Forced Outage” means any unplanned reduction or suspension of the electrical output 
from the Facility resulting in the unavailability of the Facility, in whole or in part, in response to 
a mechanical, electrical, or hydraulic control system trip or operator-initiated trip in response to 
an alarm or equipment malfunction and any other unavailability of the Facility for operation, in 
whole or in part, for maintenance or repair that is not a scheduled maintenance outage and not 
the result of Force Majeure.

“Force Majeure” means any occurrence that was not anticipated as of the Execution Date
that:

In whole or in part:(a)

(i) Delays a Party’s performance under this Agreement;

(ii) Causes a Party to be unable to perform its obligations; or

(iii) Prevents a Party from complying with or satisfying the conditions of this
Agreement;

(b) Is not within the control of that Party; and

The Party has been unable to overcome by the exercise of due diligence, including 
an act of God, flood, drought, earthquake, storm, fire, pestilence, lightning and other natural 
catastrophes, epidemic, war, riot, civil disturbance or disobedience, terrorism, sabotage, strike or 
labor dispute, or curtailment or reduction in deliveries at the direction of a 
Transmission/Distribution Owner or the CAISO (except as set forth below).

(c)

Force Majeure does not include:

(d) The lack of wind, sun or other fuel source of an inherently intermittent nature;

(e) Reductions in generation from the Facility resulting from ordinary wear and tear, 
deferred maintenance or operator error;

(!) Curtailment or reduction in deliveries at the direction of a 
Transmission/Distribution Owner or the CAISO when the basis of the curtailment or reduction in 
deliveries ordered by a Transmission/Distribution Owner or the CAISO is congestion arising in 
the ordinary course of operations of the Transmission/Distribution Owner’s system or the
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CAISO Grid, including congestion caused by outages or capacity reductions for maintenance, 
construction or repair; or

(g) Any delay in providing, or cancellation of, interconnection service by a 
Transmission/Distribution Owner or the CAISO, except to the extent such delay or cancellation 
is the result of a force majeure claimed by the Transmission/Distribution Owner or the CAISO.

“Force Majeure Delay” has the meaning set forth in Section 2.8.23

“Forecasting Penalty” has the meaning set forth in Section 15.2.1.

“Full Capacity Deliverability Status” has the meaning set forth in the CAISO Tariff.

“Full Capacity Option Notice” has the meaning set forth in Section 4,4.3,

“Gains” means with respect to any Party, an amount equal to the present value of the 
economic benefit to it, if any (exclusive of Costs), resulting from the termination of the 
Transaction, determined in a commercially reasonable manner, subject to Section 14.5. Factors 
used in determining economic benefit may include, without limitation, reference to information 
either available to it internally or supplied by one or more third parties, including, without 
limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield curves, 
volatilities, spreads or other relevant market data in the relevant markets, market price referent, 
market prices for a comparable transaction, forward price curves based on economic analysis of 
the relevant markets, settlement prices for a comparable transaction at liquid trading platforms 
(e.g., NYMEX), all of which should be calculated for the remaining Delivery Term to determine 
the value of the Product.

“GEP Damages” has the meaning set forth in Appendix G.

“GEP Failure” means Seller’s failure to produce Delivered Energy in an amount equal to 
or greater than the Guaranteed Energy Production amount for the applicable Performance 
Measurement Period.

“GEP Shortfall” means the amount in MWh by which Seller failed to achieve the 
Guaranteed Energy Production in the applicable Performance Measurement Period.

“Governmental Authority” means any federal, state, local or municipal government, 
governmental department, commission, board, bureau, agency, or instrumentality, or any 
judicial, regulatory or administrative body, having jurisdiction as to the matter in question.

“Governmental Charges” has the meaning set forth in Section 15.4.

"Green Aliribuies'' means an> and all credils. beneliis. einivdons reduelions. offiels. and 
allowances, howsoexereniiiled. aliribnlable lo llie generalion from ihe Pmjecl. and iis avoided 
emission ol pollnianis. Green Aliribuies include bill are uol limiied lo Renewable luiergy 
Credits, as well as: < 11 am avoided emission oFpoliiiiMiils io llie air. '.oil or water Mich as sulfur 
oxides iS()\i. nitrogen oxides (\( )xi. carbon monoxide(C()i and oilier pollulanis: i2i am 
a\ oided emissions of carbon dioxide i('( )2i. melhane i('II4i. ni irons oxide, Iiwlrolluorncarhons, 
perlluorocarhons. sulfur Ilexailuoriile and oilier greenhouse gases (GlIGsi that have been
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deieniiined by 11ic l nited Nations Inicigoiemnieniul Panel on Climale (Imugo. or oihorii ise In 
l;i\\, lo coniribine 10 die ueltial or poieuliul llirem of uliering die l-.;irih's climme by Hupping lion! 
in ihc ninunpliciv. <5) llio ivpoi iinii ligliis lo iliese ;i\ oided emissions. such ;is (jrccn Tap 
Repelling Rights. Green Png Repelling Rights ;irc ihc light of a (jrccn Tag Purchaser 10 rcporl 
llic o\\ ncrsliip ofaecimiiiluled Green Tups in compliance u iili federal or siiiic law. if upplienble. 
;nul lo ;i federal or simc agency or any oilier parly ;il ihc (jrccn Tup Purchaser's discreiion. and 
inclmlc u iilioui limiimion ihosc Green Tup Roponing Rights accruing mulcr Seel ion 1 (>05<b) i 
The Imcrpy Policy Ael iT 1002 mul un\ proem or liiiurc Icilcrul. siuie. or locul low. rcpuluiioi 
hill, uiul inicrnulionul or lorcipn emissions iruilinp propruni. (nccn Tups me uccunitihilcil on u 
MW li husis mul one (Irccn Tup rcprcscnis ihc (ireen Aiirihmes nssocimcd n iili one (11 MW'li of 
I merpy. (nccn Aiirihmes do noi inclmlc (i i mi\ cncrpy. cnpucily. rclinhiliiy or oilier pow ci 
miriluiics from ihc I’rojccl. i ii) product ion l;i.\ credits ussocimcil u iili ihc consiruclion or 
opermion of ihc Projcci mul oilier linmicinl inccnii\cs in ihc form of crcdiis. rcdiiclions. or 
nllow nnccs ussocimcil wiili ihc projcci lliul me npplicnhlc lo u slulc or Icilcrul income iu\uiion 
ohlipulion. i iiii fucl-rclulcil subsidies or "lippinp fees'' Mini mny be puid lo Seller lo ucccpi 
cerluin fuels, or locul subsidies received by die penernlor for die deslruclion of purl iculur 
preexislinp pollulunis or die promoiion of locul cm ironmeniul benefils. or livi emission 
reduction crcdiis encumbered or used by die Projcci for compliunce w iili locul. siuie. or federul 
opernlinp nnd or nir i|iiuliiy perniiis. If die Projcci is n biomnss or biopus fncilily mul Seller 
receives uny irnduble (ireen Aiiribmes bused on die preenhouse pus reduciion benefils or oilier 
emission offsels niiribuled lo ils fuel usupe. il slmll prov ide liny er w iili siiflicieni Green 
Aiiribmes lo ensure dim lliere me /ero ncl emissions ussocimcil vv iili die produclion ol'eleciricily
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“Guaranteed Commercial Operation Date” has the meaning set forth in Section 2.8.2.

“Guaranteed Energy Production” or “GEP” has the meaning set forth in Section 12.2.

“Installed DC Rating” means, at any time, the sum of the Photovoltaic Module DC 
Ratings for all Photovoltaic Modules actually installed at the Site and verified by Buyer in 
accordance with Appendix M, or at Buyer’s option, in an Engineer Report, expressed in 
kWPDC. [for solar photovoltaic technology/

“Interconnection Facilities” has the meaning set forth in the tariff applicable to the 
Seller’s interconnection agreement.

“Interconnection Study” means any of the studies defined in the CAISO’s Tariff or any 
Transmission/Distribution Owner’s tariff that reflect methodology and costs to interconnect the 
Facility to the Transmission/Distribution Owner’s electric grid.

“Interest Rate” means the rate per annum equal to the “Monthly” Federal Funds Rate (as 
reset on a monthly basis based on the latest month for which such rate is available) as reported in 
Federal Reserve Bank Publication H.15-519, or its successor publication.

46

SB GT&S 0178482



“Inverter Block Unit” means each Current Inverter installed on the Site as part of the 
Facility, along with the associated DC Collection Systems and Photovoltaic Modules connected 
to such Current Inverter, [for solar photovoltaic technology]

“Inverter Block Unit Capacity” means, with respect to each Inverter Block Unit, the total 
rated electric alternating current energy generating capacity of such Inverter Block Unit, 
determined as the lesser of:

(a) The manufacturer’s output rating of the Current Inverter included in such Inverter 
Block Unit, consistent with Prudent Electrical Practices and accepted industry standards, as 
indicated on the nameplate physically attached to such Current Inverter;

(b) The sum of the manufacturer’s nameplate ratings of all Photovoltaic Modules 
included in such Inverter Block Unit, consistent with Prudent Electrical Practices and accepted 
industry standards, as indicated on the nameplates physically attached to such individual 
Photovoltaic Modules; and

(c) The continuous power output rating at the expected operating power factor of the 
Inverter Block Unit’s medium voltage transformer.
[for solar photovoltaic technology]

“JAMS” means JAMS, Inc. or its successor entity, a judicial arbitration and mediation
service.

“kW” means kilowatt.

“kWh” means kilowatt-hour.

“kWPDC” means peak DC power, [for solar photovoltaic technology]

“Law” means any statute, law, treaty, rule, regulation, ordinance, code, permit, 
enactment, injunction, order, writ, decision, authorization, judgment, decree or other legal or 
regulatory determination or restriction by a court or Governmental Authority of competent 
jurisdiction, including any of the foregoing that are enacted, amended, or issued after the 
Execution Date, and which becomes effective during the Delivery Term; or any binding 
interpretation of the foregoing.

“Letters) of Credit” means an irrevocable, non-transferable standby letter of credit issued
either by (a) a U.S. commercial bank, or (b) a U.S. branch of a foreign commercial banl^______
acceptable to Buyer, with either such bank having a Credit Rating of at least: (i) an A- from S&P 
with a stable designation and an A3 from Moody’s with a stable designation, if such bank is 
rated by both S&P and Moody’s; or (ii) an A- from S&P with a stable designation or an A3 from 
Moody’s with a stable designation, if such bank is rated by either S&P or Moody’s, but not both, 
even if such bank was rated by both S&P and Moody’s as of the date of issuance of the Letter of 
Credit but ceases to be rated by either, but not both of those ratings agencies. The Letter of 
Credit must be substantially in the form as contained in Appendix H to this Agreement; provided 
that if the Letter of Credit is issued by a branch of a foreign bank, Buyer may require changes to 
such form.

Deleted:

47

SB GT&S 0178483



“Licensed Professional Engineer” means a person acceptable to Buyer in its reasonable 
judgment who (a) is licensed to practice engineering in California, (b) has training and 
experience in the power industry specific to the technology of the Project, (c) has no economic 
relationship, association, or nexus with Seller or Buyer, other than to meet the obligations of 
Seller pursuant to this Agreement, (d) is not a representative of a consultant, engineer, contractor, 
designer or other individual involved in the development of the Project or of a manufacturer or 
supplier of any equipment installed at the Project, and (e) is licensed in an appropriate 
engineering discipline for the required certification being made.

“Losses” means, with respect to any Party, an amount equal to the present value of the 
economic loss to it, if any (exclusive of Costs), resulting from the termination of the Transaction, 
determined in a commercially reasonable manner, subject to Section 14.5. Factors used in 
determining the loss of economic benefit may include, without limitation, reference to 
information either available to it internally or supplied by one or more third parties including, 
without limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield 
curves, volatilities, spreads or other relevant market data in the relevant markets, market price 
referent, market prices for a comparable transaction, forward price curves based on economic 
analysis of the relevant markets, settlement prices for a comparable transaction at liquid trading 
platforms (e.g. NYMEX), all of which should be calculated for the remaining term of the 
Transaction to determine the value of the Product.

“Manager” has the meaning set forth in Section 19.2.

“Meter Service Agreement” has the meaning set forth in the CAISO Tariff.

('“Mohave Decision” has the meaning set forth in Section 13,7,1 f Bracketed provision for
SCE only 1

“MW” means megawatt (AC).

“MWh” means megawatt-hour.

“Network Upgrades” has the meaning set forth in the CAISO Tariff.

“Network Upgrades Cap” has the meaning set forth in Section 14.9.1.1.

“Notice,” unless otherwise specified in the Agreement, means written communications by 
a Party to be delivered by hand delivery, United States mail, overnight courier service, facsimile 
or electronic messaging (e-mail).

“Paid Curtailed Product” has the meaning set forth in Section 6.8.3. The amount of “Paid 
Curtailed Product” shall be determined as set forth in Section 6.8.4.

“Participating Generator Agreement” has the meaning set forth in the CAISO Tariff.

“Participating Intermittent Resource” or “PIRP” has the meaning set forth in the CAISO
Tariff.
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“Party” means the Buyer or Seller individually, and “Parties” means both collectively. 
For purposes of Section 18 (Governing Law) the word “party” or “parties” shall have the 
meaning set forth in this definition.

“Payment Allocation Factors” shall initially mean the energy-only payment allocation 
factors set forth in Appendix C. .Effective with respect to payments for periods beginning on or

itvOptioi
“Payment Allocation Factors” shall mean, with respect to such periods, the full capacity 
deliverability payment allocation factors set forth in Appendix C.

Deleted: After the Project has achieved 
Full Capacity Deliverability Status, Seller 
may, at its option, make a one-time, 
irrevocable election to utilize the full 
capacity deliverability payment allocation 
factors set forth in Appendix C by 
providing Notice to Buyer within sixty 
(60) days of achieving Full Capacity 
Deliverability Status. Any such election 
shall only be effective
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%
“Performance Measurement Period” has the meaning set forth in Section 12.1. V.

“Performance Tolerance Band” shall be calculated as set forth in Section 15.2.2. Deleted: such\
Deleted: and“Permitting Delay” has the meaning set forth in Section 2.8.2.1.

“Permitted Extensions” has the meaning set forth in Section 2.8.2.

“Photovoltaic Module” means the individual module or component that produces DC 
electric energy from sun light, [for solar photovoltaic technology]

“Photovoltaic Module DC Rating” means, for each Photovoltaic Module installed or to 
be installed at the Site, the number (expressed in kWPDC) stated on the nameplate affixed 
thereto representing the manufacturer’s maximum (at “peak” sunlight) DC power rating at the 
standard test condition (“Pmp” or Power maximum at peak), [for solar photovoltaic technology]

“Planned Outage” means the removal of equipment from service availability for 
inspection and/or general overhaul of one or more major equipment groups. To qualify as a 
Planned Outage, the maintenance (a) must actually be conducted during the Planned Outage, and 
in Seller’s sole discretion must be of the type that is necessary to reliably maintain the Project, 
(b) cannot be reasonably conducted during Project operations, and (c) causes the generation level 
of the Project to be reduced by at least ten percent (10%) of the Contract Capacity.

“PNode” has the meaning set forth in the CAISO Tariff.

“Product” means all electric energy produced by the Facility throughout the Delivery 
Term, net of Station Use, electrical losses from the Facility to the Delivery Point, and, in the case 
of excess sale arrangements, any Site Host Load; all Green Attributes; all Capacity Attributes, if 
any; and all Resource Adequacy Benefits, if any; generated by, associated with or attributable to 
the Facility throughout the Delivery Term.

“Project” has the meaning set forth in Section 2. The terms “Facility” and “Project” as 
used in this Agreement are interchangeable.

“Prudent Electrical Practices” means those practices, methods and acts that would be 
implemented and followed by prudent operators of electric energy generating facilities in the 
Western United States, similar to the Facility, during the relevant time period, which practices, 
methods and acts, in the exercise of prudent and responsible professional judgment in the light of 
the facts known at the time the decision was made, could reasonably have been expected to
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accomplish the desired result consistent with good business practices, reliability and safety. 
Prudent Electrical Practices shall include, at a minimum, those professionally responsible 
practices, methods and acts described in the preceding sentence that comply with manufacturers’ 
warranties, restrictions in this Agreement, and the requirements of Governmental Authorities, 
WECC standards, the CAISO and Laws. Prudent Electrical Practices also includes taking 
reasonable steps to ensure that:

(a) Equipment, materials, resources, and supplies, including spare parts inventories, 
are available to meet the Facility’s needs;

(b) Sufficient operating personnel are available at all times and are adequately 
experienced and trained and licensed as necessary to operate the Facility properly and efficiently, 
and are capable of responding to reasonably foreseeable emergency conditions at the Facility and 
Emergencies whether caused by events on or off the Site;

Preventive, routine, and non-routine maintenance and repairs are performed on a 
basis that ensures reliable, long term and safe operation of the Facility, and are performed by 
knowledgeable, trained, and experienced personnel utilizing proper equipment and tools;

(c)

(d) Appropriate monitoring and testing are performed to ensure equipment is
functioning as designed;

Equipment is not operated in a reckless manner, in violation of manufacturer’s 
guidelines or in a manner unsafe to workers, the general public, or the Transmission/Distribution 
Owner’s electric system or contrary to environmental laws, pennits or regulations or without 
regard to defined limitations such as, flood conditions, safety inspection requirements, operating 
voltage, current, volt ampere reactive (VAR) loading, frequency, rotational speed, polarity, 
synchronization, and control system limits; and

(e)

(f) Equipment and components are designed and manufactured to meet or exceed the 
standard of durability that is generally used for electric energy generating facilities operating in 
the Western United States and will function properly over the full range of ambient temperature 
and weather conditions reasonably expected to occur at the Site and under both normal and 
emergency conditions.

“PURPA” means the Public Utility Regulatory Policies Act of 1978, Public Law, 95-617, 
as amended from time to time.

“Qualifying Facility” means an electric energy generating facility that complies with the 
qualifying facility definition established by PURPA and any FERC rules as amended from time 
to time (18 Code of Federal Regulations Part 292, Section 292.203 et seq.) implementing 
PURPA and, to the extent required to obtain or maintain Qualifying Facility status, is self- 
certified as a Qualifying Facility or is certified as a Qualified Facility by the FERC.

“Renewable Energy Credit” has the meaning set forth in Public Utilities Code Section 
399.12(h), as may be amended from time to time or as further defined or supplemented by Law.

“Resource Adequacy” means the procurement obligation of load serving entities, 
including Buyer, as such obligations are described in CPUC Decisions D.04-10-035 and D.05-
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10-042 and subsequent CPUC decisions addressing Resource Adequacy issues, as those 
obligations may be altered from time to time in the CPUC Resource Adequacy Rulemakings (R.) 
04-04-003 and (R.) 05-12-013 or by any successor proceeding, and all other Resource Adequacy 
obligations established by any other entity, including the CAISO.

“Resource Adequacy Benefits” means the rights and privileges attached to the Facility 
that satisfy any entity’s resource adequacy obligations, as those obligations are set forth in any 
Resource Adequacy Rulings and shall include any local, zonal or otherwise locational attributes 
associated with the Facility.

“Resource Adequacy Requirements” has the meaning set forth in Section 4.4.1.

“Resource Adequacy Rulings” means CPUC Decisions 04-01-050,04-10-035,05-10
042, 06-06-064,06-07-031,07-06-029,08-06-031,09-06-028,10-06-036,11-06-022 and any 
subsequent CPUC ruling or decision, or any other resource adequacy laws, rules or regulations 
enacted, adopted or promulgated by any applicable Governmental Authority, as such decisions, 
rulings, Laws, rules or regulations may be amended or modified from time-to-time during the 
Delivery Term.

“Restricted Period” has the meaning set forth in Section 14.8.1.

“Schedule,” “Scheduled” or “Scheduling” means the action of Buyer in submitting bids 
to the CAISO and receiving all CAISO markets results from the CAISO; provided that a CAISO 
market result where the Facility is instracted to deliver zero (0) kWhs is not considered a 
“Schedule” for purposes of this Agreement.

“Seller Excuse Hours” means those hours during which Seller is unable to schedule or 
deliver Energy to Buyer as a result of (a) a Force Majeure event, (b) Buyer’s failure to perform, 
or (c) curtailment under Section 6.8.

“Seller’s WREGIS Account” has the meaning set forth in Section 4.3.1. fPG&E and 
SDG&E-only; for Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“Settlement Amount” has the meaning set forth in Section 14.5.1.

“Settlement Interval” means any one of the six ten (10) minute time intervals beginning 
on any hour and ending on the next hour (e.g. 12:00 to 12:10,12:10 to 12:20, etc.).

“Site” means the real property on which the Facility is, or will be, located, as further 
described in Appendix E.

“Site Control” means the Seller: (a) owns the Site, (b) leases the Site, (c) is the holder of 
a right-of-way grant or similar instrument with respect to the Site, or (d) prior to the Commercial 
Operation Date, has the unilaterally exercisable contractual right to acquire or cause to be 
acquired on its behalf any of (a), (b), or (c).

“Site Host Load” means the electric energy produced by or associated with the Facility 
that serves electrical loads (that are not Station Use) of Seller or one or more third parties 
conducted pursuant to California Public Utilities Code Section 218(b).
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“Station Use” means energy consumed within the Facility’s electric energy distribution 
system as losses, as well as energy used to operate the Facility’s auxiliary equipment. The 
auxiliary equipment may include, but is not limited to, forced and induced draft fans, cooling 
towers, boiler feeds pumps, lubricating oil systems, plant lighting, fuel handling systems, control 
systems, and sump pumps.

“Telemetering System” means a system of electronic components that collects all 
required telemetry in accordance with the CAISO’s Business Practice Manual for direct 
telemetry, the PIRP/EIRP and Buyer operational requirements and communicates this telemetry 
to the CAISO and Buyer as required by applicable tariff or this Agreement. The Telemetering 
System does not include other components of the Facility that do not collect or communicate 
such required telemetry, including but not limited to, Seller’s system control and data acquisition 
systems.

“Term” has the meaning set forth in Section 3.4.1.

“TOD Periods” means the time of delivery periods set forth in Appendix C.

“Transaction” means the particular transaction described in Section 3.3.

“Transmission Delay” has the meaning set forth in Section 2.8.2.2.

“Transmission/Distribution Owner” means any entity or entities responsible for the 
interconnection of the Facility or transmitting the Delivered Energy on behalf of Seller from the 
Facility to the Delivery Point.

“Useful Thermal Energy Output” has the meaning set forth in 18 CFR §292.202(h) and 
modified by the Energy Policy Act of 2005, or any successor thereto, [for cogeneration 
Facilities]

“WECC” means the Western Electricity Coordinating Council, the regional reliability 
council for the Western United States, Northwestern Mexico and Southwestern Canada.

“Wind Turbines” means the wind turbine generators installed on the Site as part of the 
Facility including any replacements or substitutes therefore, [for wind technology]

^^^^*|Deieted7liasthenieani^ j“WMDVBE”jnieans_wonien. mjnori 
contemplatedbv CPUC General Order 156.

ar isabled veteran-owned business enterprise as

“WREGIS” means the Western Renewable Energy Generating Information System or 
any successor renewable energy tracking program.

“WREGIS Certificate Deficit” has the meaning set forth in Section 43.5.JPG&E and 
SDG&E-only; for Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter] ____{ Formatted: Font: italic, Fontcolor:

Deleted: fNon-SCE Section 4.3]

Blue

“WREGIS Certificates” has the same meaning as “Certificate” as defined by WREGIS in 
the WREGIS Operating Rules and are designated as eligible for complying with the California

- on.lv: for Fac —( Deleted: [Non-SCE Section 4.3]an s or greater
and (2) eligible for a CAISO revenue meter/
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“WREGIS Operating Rules” means those operating rules and requirements adopted by 
WREGIS as of December 2010, as subsequently amended, supplemented or replaced (in whole

ror Fac\ Deleted: [Non-SCE Section 4.3an ■s or greater am
(2) eligible for a CAISO revenue meter]

*** End of Appendix A
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APPENDIX B
COMMERCIAL OPERATION DATE CONFIRMATION LETTER

In accordance with the terms of that certain Small Renewable Generator Power Purchase 
Agreement dated
by and between [Insert utility name] (“Buyer”) and 
letter serves to document the Parties further agreement that (i) the conditions precedent to the 
occurrence of the Commercial Operation Date have been satisfied, and (ii) Seller has scheduled
and Buyer has received the Energy, as specified in the Agreement, as of this_____day of
_________,______. This letter shall confirm the Commercial Operation Date, as defined in the
Agreement, as the date referenced in the preceding sentence.

(“Agreement”) for the Facility named
(“Seller”), this

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:

By: [Insert utility name]By:

Signed: Signed:

Name: Name:

Title: Title:

Date: Date:

*** End of Appendix B ***
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APPENDIX C
TIME OF DELIVERY PERIODS AND PAYMENT ALLOCATION FACTORS 

[PG&E Time of Delivery (TOD) Periods & Payment Allocation Factors]

Energy-Only Payment Allocation Factors

Monthly Period Super-Peak
1457-_____
11)71

Shoulder Night
*f Deleted: 35
l...-.................

"VrH Deleted: 07
'x V......-...............

Jun - Sep
Oct.- Dec., Jan. & Feb. 
Mar. - May

.M5L______
,0£63______ ___

11907............. j).937................. 0D87...................
JJJi Deleted: 70

VV Deleted: 23
* v *v % 1 
\V\ s l )Deleted: 11

Deleted: 78

\N%
\|lDdleted7To2

|[IPeietb^lT71

)
FuU Capacity Deliverability Payment Allocation Factors

Monthly Period Super-Peak Shoulder Night
............11)69........ ........ 0J98_____ ___

.......... om............
•[ Deleted: 38 

~--f Deleted: 12 
1 Deleted: 59

Jun - Sep
Oct.- Dec., Jan. & Feb. 
Mar. - May

2291...
11953.............. _.

11)41...............0£19......... ........ PJ28_________

)
----

No-
\\ ***( Deleted:

V \ f Deleted: .94
*\\ % l w\
\\\% 1 Deleted: 66

1.10

Definitions:
Deleted: 22

Super-Peak (5x8) = HE (Hours Ending) 13-20 (Pacific Prevailing Time (PPT)), Monday - 
Friday (exceptNERC holidays) in the applicable Monthly Period.
Shoulder= HE 7 - 12,21 and 22 PPT Monday - Friday (except NERC holidays); and HE 7 
- 22 PPT Saturday, Sunday and all NERC holidays in the applicable Monthly Period.
Night (7x8) = HE 1 - 6, 23 and 24 PPT all days (including NERC holidays) in the 
applicable Monthly Period.

“NERC Holidays” mean the following holidays: New Year’s Day, Memorial Day, Independence 
Day, Labor Day, Thanksgiving Day, and Christmas Day. Three of these days, Memorial 
Day, Labor Day, and Thanksgiving Day occur on the same day each year. Memorial Day is 
the last Monday in May; Labor Day is the first Monday in September; and Thanksgiving Day 
is the 4th Thursday in November. New Year’s Day, Independence Day, and Christmas Day, 
by definition, are predetennined dates each year. However, in the event they occur on a 
Sunday, the “NERC Holiday” is celebrated on the Monday immediately following that 
Sunday. However, if any of these days occur on a Saturday, the “NERC Holiday” remains 
on that Saturday.

1. 1 Deleted: 90

)Deleted: 61

2.

3.

* * * End of Appendix C

55

SB GT&S 0178491



APPENDIX C
TIME OF DELIVERY PERIODS AND PAYMENT ALLOCATION FACTORS

[SCE Time of Delivery Periods & Payment Allocation Factors]

TOD Periods
All listed times are Los Angeles time.

Summer
Jun 1st -Sep 30th

Winter
Oct 1st-May 31stTOD Period Applicable Days

On-Peak Not Applicable. Weekdays except Holidays.Noon-6:00 P.M.
8:00 A.M. - Noon Weekdays except Holidays.8:00 A.M.-9:00Mid-Peak 6:00 P.M.-11:00 P.M. Weekdays except Holidays.P.M.

6:00 A.M.-8:00 
A.M. Weekdays except Holidays.11:00 P.M.-8:00 

A.M. 9:00 P.M. - 
Midnight

Off-Peak Weekdays except Holidays.

6:00 A.M. - 
Midnight

Midnight - Midnight Weekends and Holidays.

Midnight - 6:00 
A.M.

Weekdays, Weekends and 
Holidavs.Super-Off-Peak Not Applicable.

Payment Allocation Factors

Full Capacity 
Deliverability 

Payment 
Allocation 

Factor

Energy-Only
Payment

Allocation
Factor

Season TOD Period Calculation Method

)•f Deleted: 11 
---( Deleted: 77

Summer On-Peak Fixed Value. 1^2.___ ____________^
Mid-Peak Fixed Value. 141—_____ \ZL...... rx----- [ Deleted: 13

)Off-Peak Fixed Value. 04M___ ______ QjgL.___ Deleted: 35

:;i Deleted: 96Winter Mid-Peak Fixed Value. 14M________ 0.96....... „

NN 1 Deleted: 02
Off-Peak Fixed Value. 1411___ ______ QSJ.....

Super-Off- Fixed Value. 0415___ ______ QJ4L_„_ \1 )Deleted: 00"NPeak w 'f Deleted: S9

Deleted: 92
“Holiday” is defined as New Year’s Day, Presidents’ Day, Memorial Day, Independence Day, 
Labor Day, Veterans Day, Thanksgiving Day, or Christmas Day. When any Holiday falls on a 
Sunday, the following Monday will be recognized as a Holiday. No change will be made for 
Holidays falling on Saturday.

f Deleted: 82 J

* * * End of Appendix C
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APPENDIX C
TIME OF DELIVERY PERIODS AND PAYMENT ALLOCATION FACTORS

[SDG&E Time of Delivery Periods & Payment Allocation Factors]
■•(iFoririatted^^

A,
TOD

Period
Period Days and Hours ,IOD 

Factorjr.r Factor
Projects 

Providing Energy- 
Resource Only
Adequacy Project

Deleted: Energy-Only Payment 
Allocation

X Deleted: Full Capacity Deliverability 
Payment Allocation Factorfor

1 _192_ ..--(Deleted: JWinter
On-Peak
Winter

Semi-Peak

Nov 1 - Jun 30
Weekdays 1 pm to 9 pm PST (HE 14 to HE 21) 
Nov 1 - Jun 30
Weekdays 6 am to 1 pm PST (HE 7 to HE 13) 
Weekdays 9 pm to 10 pm PST (HE 22)
Nov 1 - Jun 30
All Weekend Hours NERC Holiday Hour^and 
Weekday Hours not already considered On-Peak or 
Semi-Peak 
Jull - Oct 31
Weekdays 11 am to 7 pm PST (HE 12 to HE 19) 
Jull - Oct31
Weekdays 6 am to 11 am PST (HE 7 to HE 11) 
Weekdays 7 pm to 10 pm PST (HE 20 to HE 22) 
Jull - Oct31
All Weekend Hours, NERC Holiday Hour^and 
Weekday Hours not already considered On-Peak or 
Semi-Peak

1M2. 192

Deleted: 0S9

kOTjir____ t____{ Deleted: 1 078

Deleted: 0 947

OjZZft ^.--~{iDeieted7774~
~~*|lDeletedr679

Deleted: *

0.947-

Winter
Off-Peak

°£Z2.
)

L53_^____Deleted:Summer
On-Peak
Summer

Semi-Peak

2.50 L 1.531

Deleted: 2 501

IjilUL___ Deleted:1342 181

•{DeietechiF

0900 Deleted: 900
---- >.........................

>...................... Deleted: 801

"'■(Deleted: *

Summer
Off-Peak

* NERC Holidays” mean the following holidays: New Year’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. Three of these days, 
Memorial Day, Labor Day, and Thanksgiving Day occur on the same day each year. 
Memorial Day is the last Monday in May; Labor Day is the first Monday in September; and 
Thanksgiving Day is the 4th Thursday in November. New Year’s Day, Independence Day, 
and Christmas Day, by definition, are predetermined dates each year. However, in the event 
they occur on a Sunday, the “NERC Holiday” is celebrated on the Monday immediately 
following that Sunday. However, if any of these days occur on a Saturday, the “NERC 
Holiday” remains on that Saturday.

*** End of Appendix C ***
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APPENDIX D
FORECASTING AND OUTAGE NOTIFICATION REQUIREMENTS

[PG&E Forecasting and Outage Notification provisions]

A. NOTIFICATION REQUIREMENTS FOR START-UP AND SHUTDOWN

Prior to paralleling to or after disconnecting from the electric system, ALWAYS follow your 
balancing authority rules and notify your applicable Transmission/Distribution Owner local 
switching center and notify Buyer’s Real Time Desk by telephone as follows:

• Contact the applicable Transmission/Distribution Owner local switching center and 
Buyer’s Real Time Desk to parallel before any start-up

• Contact the applicable Transmission/Distribution Owner local switching center and 
Buyer’s Real Time Desk again with parallel time after start-up.

• Contact the applicable Transmission/Distribution Owner local switching center and 
Buyer’s Real Time Desk after any separation and report the separation time as well 
as the date and time estimate for return to service.

Buyer’s Real Time Desk Primary Telephone: (415) 973-4500.

B. SUBMISSION OF AVAILABLE CAPACITY AND PROJECT OUTAGES

1. Submit information by posting to PG&E’s approved web-based system.

2. If the website is unavailable, implement the procedures set forth below:

a. For all email correspondence, enter the following in the email subject field: 
Contract Name, Email Purpose, Delivery Date Range, (For example: “XYZ 
Company Project #2 Daily Forecast of Available Capacity for dd/mm/yyyy 
through dd/mm/yyyy”)

b. For Annual Forecasts of Available Capacity, email to DAenergy@pge.com and 
Bilat Settlements@pge.com

c. For Monthly and Day Ahead Forecasts of Available Capacity, email to 
DAenergy@pge.com.

d. For Day Ahead Forecasts of Available Capacity after fourteen (14) hours before 
the WECC Preschedule Day, but before the CAISO deadline for submitting Day- 
Ahead Schedules, call primary phone (415) 973-1971 or backup phone (415) 973
4500. Also send email to DAenergy@pge.com.

e. For Hourly Forecasts of Available Capacity, call PG&E’s Real Time Desk at 
(415) 973-4500 and email to RealTime@pge.com.
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f. For Planned Outages and prolonged outages, complete the specifics below and 
submit by email to DAenergy@pge.com and Bilat_Settlements@pge.com.

g. For Forced Outages, complete the specifics below and submit by email to 
RealTime@pge.com and Bilat_Settlements@pge.com.

i. Email subject Field: XYZ Company Project #2 Outage Notification for 
dd/mm/yyyy through dd/mm/yyyy

ii. Email body:

1. Type of Outage: Planned Outage, Forced Outage, Prolonged 
Outage

2. Start Date and Start Time

3. Estimated or Actual End Date and End Time

4. Date and time when reported to PG&E and name(s) of PG&E 
representative(s) contacted

5. Text description of additional information as needed, including, 
but not limited to, changes to a Planned Outage, Prolonged 
Outage or Forced Outage.

C. AVAILABLE CAPACITY FORECASTING.

Seller shall provide the Available Capacity forecasts described below. [The following 
bracketed language applies to As-Available solar or wind Projects only] [Seller’s availability 
forecasts below shall include Project availability and updated status of [The following bracketed 
language applies to solar Projects only] [photovoltaic panels, inverters, transformers, and any 
other equipment that may impact availability] or [The following bracketed language applies to 
wind Projects only] [transformers, wind turbine unit status, and any other equipment that may 
impact availability].] [The following bracketed language applies to As-Available Product only] 
Seller shall use commercially reasonable efforts to forecast the Available Capacity of the Project 
accurately and to transmit such information in a format reasonably acceptable to Buyer. Buyer 
and Seller shall agree upon reasonable changes to the requirements and procedures set forth 
below from time-to-time, as necessary to comply with CAISO Tariff changes, accommodate 
changes to their respective generation technology and organizational structure and address 
changes in the operating and Scheduling procedures of Buyer and the CAISO, including but not 
limited to automated forecast and outage submissions.

Annual Forecast of Available Capacity. No later than (I) the earlier of 
July 1 of the first calendar year following the Execution Date or one hundred and eighty (180) 
days before the first day of the first Contract Year of the Delivery Term (“First Annual Forecast 
Date”), and (II) on or before July 1 for each calendar year from the First Annual Forecast Date 
for every subsequent Contract Year during the Delivery Term, Seller shall provide to Buyer a 
non-binding forecast of the hourly Available Capacity for each day in each month of the 
following calendar year in a form reasonably acceptable to Buyer.

1.
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2. Monthly Forecast of Available Capacity. Ten (10) Business Days before 
the beginning of each month during the Delivery Term, Seller shall provide to Buyer a non
binding forecast of the hourly Available Capacity for each day of the following month in a form 
reasonably acceptable to Buyer.

Day-Ahead Forecast of Available Capacity. During each month of the 
Delivery Term, Seller or Seller’s agent shall provide a binding day ahead forecast of Available 
Capacity (the “Day-Ahead Availability Notice”) to Buyer via Buyer’s internet website for each 
day no later than fourteen (14) hours before the beginning of the “Preschedule Day” (as defined 
by the WECC) for such day. For Baseload Facilities, Seller or Seller’s agent shall also provide a 
binding day ahead forecast of hourly Delivered Energy under the same constraints and timing as 
above. The current industry standard Preschedule Day timetable in the WECC is as follows:

3.

Monday - Preschedule Day for Tuesday(1)

Tuesday - Preschedule Day for Wednesday(2)

Wednesday - Preschedule Day for Thursday(3)

Thursday - Preschedule Day for Friday and Saturday(4)

Friday - Preschedule Day for Sunday and Monday(5)

Exceptions to this standard Monday through Friday Preschedule Day timetable are 
presently set forth by the WECC in order to accommodate holidays, monthly transitions and 
other events. Exceptions are posted on the WECC website (www.wecc.biz) under the document 
title, “Preschedule Calendar.” Each Day-Ahead Availability Notice shall clearly identify, for 
each hour, Seller’s forecast of all amounts of Available Capacity pursuant to this Agreement. If 
the Available Capacity changes by at least one (1) MW (AC) as of a time that is more than 
fourteen (14) hours prior to the Preschedule Day but prior to the CAISO deadline for Day-Ahead 
Schedules, then Seller must notify Buyer of such change by telephone and shall send a revised 
notice to Buyer’s internet website. Such Notices shall contain information regarding the 
beginning date and time of the event resulting in the change in Available Capacity, the expected 
end date and time of such event, the expected Available Capacity in MW (AC), and any other 
necessary information.

Day-Ahead Desk
Primary Telephone: (415)973-1971 
Backup Telephone: (415)973-4500

If Seller fails to provide Buyer with a Day-Ahead Availability Notice as required herein, 
then, (I) until Seller provides a Day-Ahead Availability Notice, Buyer may rely on the most 
recent Day-Ahead Forecast of Available Capacity submitted by Seller to Buyer and Seller and 
(II) Seller may be subject to penalties and charges as provided in this Agreement.

Hourly Forecast of Available Capacity. During the Delivery Term, Seller 
shall notify Buyer of any changes in Available Capacity of one (1) MW (AC) or more, whether 
due to Forced Outage, Force Majeure or other cause, as soon as reasonably possible, but no later 
than one (1) hour before Buyer is required to submit Hour-Ahead schedules to the CAISO.

4.
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Available Capacity changes after one (1) hour before the CAISO deadline for Hour-Ahead 
Schedules, but before the CAISO Hour-Ahead deadline, shall also be reported by Seller to Buyer 
as soon as reasonably possible. Such Notices shall contain information regarding the beginning 
date and time of the event resulting in the change in Available Capacity, the expected end date 
and time of such event, the expected Available Capacity in MW (AC), and any other infonnation 
required by the CAISO or reasonably requested by Buyer. With respect to any Forced Outage, 
Seller shall use commercially reasonable efforts to notify Buyer of such outage within ten (10) 
minutes of the commencement of the Forced Outage. Seller shall inform Buyer of any 
developments that will affect either the duration of such outage or the availability of the Project 
during or after the end of such outage. These notices and changes to Available Capacity shall be 
communicated by telephone to Buyer’s Hour-Ahead Trading Desk and shall be sent to Buyer’s 
internet website:

Hour-Ahead Desk
PrimaryTelephone: (415)973-4500

Buyer Provision of Forecasting Services. Seller may request that Buyer _--•{ Deleted: n
perform forecasting services required by this Appendix D if it is reasonably practicable 
for such forecasting services to be performed by a person or entity other than Seller.
Buyer may perform such services directly or retain a third-party to perform such services.
Buyer mav charge a reasonable fee for any such services, which, in the case Buyer retains 
a third-party, may include a reasonable administration fee in addition to the fee any such
third-party charges Buyer,

* * * End of Appendix D
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APPENDIX D
FORECASTING AND OUTAGE NOTIFICATION REQUIREMENTS

[SCE Forecasting and Outage Notification provisions]

1. Introduction. The Parties shall abide by the forecasting and Scheduling requirements and 
procedures described below and shall agree upon reasonable changes to these requirements 
and procedures from time-to-time, as necessary to (i) comply with Buyer’s instructions or the 
CAISO Tariff, as applicable; (ii) accommodate changes to their respective generation 
technology and organizational structure; and (iii) address changes in the operating and 
Scheduling procedures of both Buyer and the CAISO, including but not limited to, automated 
forecast and outage submissions.

2. Seller’s Forecasting Procedures. Seller must meet all of the following requirements for 
forecasting as specified below.

2.1. No later than thirty (30) days before the Commercial Operation Date, Seller shall 
provide Buyer, via a web-based system approved by Buyer (“Web Client”), with a 30 
day, hourly forecast of either or both (i) capacity, in MW; and (ii) electric energy, in 
MWh, in either case as directed by Buyer, for the thirty (30) day period commencing on 
the Commercial Operation Date.

2.2. If, after submitting the forecast pursuant to Item 2.1, Seller learns that the Commercial 
Operation Date will occur on a date and time other than that reflected on the forecast, 
Seller shall provide an updated forecast reflecting the new Commercial Operation Date 
at the earliest practicable time but no later than 5:00 p.m. Pacific Prevailing Time 
(“PPT”) on the Wednesday before the revised Commercial Operation Date, if Seller has 
learned of the new Commercial Operation Date by that time, but in no event less than 
three (3) Business Days before the actual Commercial Operation Date.

2.3. If the Web Client becomes unavailable, Seller shall provide Buyer with the forecast by 
e-mailing Buyer.

2.4. The forecast, and any updated forecasts provided pursuant to this Item 2, must (i) not 
include any anticipated or expected electric energy losses after the CAISO meter or 
Check Meter; and (ii) limit hour-to-hour forecast changes to no less than one hundred 
(100) kWh during any period when the Web Client is unavailable. Seller shall have no 
restriction on hour-to-hour forecast changes when the Web Client is available.

2.5. Commencing on or before 5:00 p.m. PPT of the Wednesday before the first week
covered by the forecast provided pursuant to Item 2.1 above and on or before 5:00 p.m. 
PPT every Wednesday thereafter until the end of the Term, Seller shall update the 
forecast for the thirty (30) day period commencing on the Sunday following the weekly 
Wednesday forecast update submission. Seller shall use the Web Client, if available, to 
supply this weekly update or, if the Web Client is not available, Seller shall provide 
Buyer with the weekly forecast update by e-mailing Buyer.
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2.6. Forecasting Electric Energy ^If Seller is forecasting electric energy, in accordance with 
Buyer’s instructions, and Seller learns of any change in the expected amount of '
Delivered Energy for a period covered by the most recent forecast update resulting from 
any cause, including an unplanned outage, before the time that the next weekly update of 
the forecast is due which results in variance in expected energy in any hour of plus (+) or 
minus (-) three percent (3%) from the energy reported in the most recent forecast update, 
Seller shall provide an updated forecast to Buyer. This updated forecast must be 
submitted to Buyer by no later than (i) 5:00 a.m. PPT on the day before any day 
impacted by the change, if the change is known to Seller at that time. If the Web Client 
is not available, Seller shall e-mail these changes to presched@sce.com and immediately 
follow up with a phone call to Buyer’s Day-Ahead Scheduling Desk in accordance with 
Appendix J; (ii) thirty (30) minutes before the commencement of any hour impacted by 
the change, if the change is known to Seller at that time; or (iii) if the change is not 
known to Seller by the timeframes indicated in (i) or (ii) above, within twenty (20) 
minutes after Seller became aware or, using best efforts, should have become aware of 
the commencement of the event which caused the available capacity change, e-mail 
changes to realtime@sce.com and immediately telephone Buyer’s Real-time Operations 
Desk in accordance with Appendix J.

Formatted

Deleted: If
1

2.7. Forecasting Available Capacity.

2.7.1. If (i) Seller is forecasting available capacity, in accordance with Buyer’s
instructions; (ii) Seller does not provide real-time communication of availability; 
(iii) the telecommunications path to obtain real-time data is inoperable; or (iv) 
instrumentation is providing faulty or incorrect data; and Seller learns of any 
change in the total available capacity of a Facility for a period covered by the 
most recent forecast update resulting from any cause, including an unplanned 
outage before the time that the next weekly update of the forecast is due which 
Seller is required to report under the provisions of the CAISO Tariff related to 
PIRP/EIRP and under other applicable provisions of the CAISO Tariff related to 
availability and outage reporting, then Seller shall provide an updated forecast to 
Buyer. This updated forecast must be submitted to Buyer via the Web Client by 
no later than:

2.7.1.1.5:00 a.m. PPT on the day before any day impacted by the change, if the 
change is known to Seller at that time. If the Web Client is not available, 
Seller shall e-mail these changes to presched@sce.comand immediately 
follow up with a phone call to Buyer’s Day-Ahead Scheduling Desk in 
accordance with Appendix J;

2.7.1.2.Thirty (30) minutes before the commencement of any hour impacted by the 
change, if the change is known to Seller at that time; or

2.7.1.3.If the change is not known to Seller by the timeframes indicated in 2.7.1.1 or 
2.7.1.2, within twenty (20) minutes after Seller becomes aware or, using best 
efforts, should have become aware of the event which caused the availability 
change, e-mail changes to realtime@sce.com and immediately telephone 
Buyer’s Real-time Operations Desk in accordance with Appendix J.
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2.8. Seller’s updated forecast must reflect the following information:

2.8.1. The beginning date and time of the change;

2.8.2. The expected ending date and time of the event;

2.8.3. The expected availability, in MW (if so instructed by Buyer);

2.8.4. The expected energy, in MWh (if so instructed by Buyer); and

2.8.5. Any other information required by the CAISO as communicated to Seller by 
Buyer.

3. Buyer’s Scheduling Responsibilities.

3.1. Buyer shall be responsible for Scheduling the Product in accordance with this 
Agreement.

4. Seller’s Outage Scheduling Requirements.

4.1. Seller shall meet all requirements and timelines for generation outage scheduling 
contained in the CAISO’s Scheduled and Forced Outage Procedure T-l 13, or its 
successor, as posted on the CAISO’s website.

<--------Formatted: Indent; Left: 39,6 pt,
Border; Bottom: (No border)5- Buyer Provision of Forecasting Services. Seller may request that Buyer perform forecasting

services required by this Appendix D if it is reasonably practicable for such forecasting 
services to be performed by a person or entity other than Seller. Buyer mav perform such 
services directly or retain a third-party to perform such services. Buyer may charge a 
reasonable fee for any such services, which, in the case Buyer retains a third-party, mav 
include a reasonable administration fee in addition to the fee any such third-party charges 
Buyer.

* * * End of Appendix D
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APPENDIX D
FORECASTING AND OUTAGE NOTIFICATION REQUIREMENTS

[SDG&E Forecasting and Outage Notification provisions]

A. Start-up and Shutdown Notification Requirements
Prior to paralleling to or before disconnecting from the electric system, ALWAYS 
follow all balancing authority rules and Transmission/Distribution Owner rules 
and verify dispatch instructions from SDG&E’s real-time desk at (858)-650-6160.

B. Submit Available Capacity and Outages
1. Submit information by email to TSCHED@semprautilites.com, with the 

following information:
i. Subject field contains: Delivery Date Range, Contract Name, Email 

Purpose(For example: dd/mm/yyyy through dd/mm/yyyy ABC Company 
Unit #1 Daily Forecast of Available Capacity”)

ii. For Daily Forecasts of Available Capacity after twenty-four (24) hours 
before the WECC Preschedule Day, but before the CAISO deadline for 
submitting Day-Ahead Schedules, call SDG&E’s preschedule desk at 
(858) 650-6178 or real-time desk (858) 650-6160 to verify receipt of 
email.

iii. For Hourly Forecasts of Available Capacity, call SDG&E’s Real Time 
Desk at (858) 650-6160 to verify receipt of email.

iv. For Forced Outages, call SDG&E’s Real Time Desk at (858) 650-6160 to 
verify receipt of email. Within 48 hours of the forced outage event, a 
follow up email with a Forced Outage Report must be submitted to include 
the specifics below:

1. Email subject field: dd/mm/yyyy through dd/mm/yyyy ABC 
Company Unit #1 FORCED OUTAGE REPORT

2. Email body:
a. Explanation of outage
b. Description of equipment failure(if any)
c. Cause of outage
d. Remedial Actions taken

2. Follow up all emails with a phone call to verify receipt, call SDG&E’s 
preschedule desk for Day-Ahead scheduling (858) 650-6178 or real-time desk for 
Hourly/Real-time scheduling (858) 650-6160.

C. Forecasted Available Capacity
Seller shall provide the Available Capacity forecasts described below. [The following 
bracketed language applies to As-Available solar or wind Projects only] [Seller’s 
availability forecasts below shall include Project availability and updated status of [The
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following bracketed language applies to solar Projects only] [photovoltaic panels,
inverters, transformers, and any other equipment that may impact availability] or [The
following bracketed language applies tojyind Projects only] [transformers, wind turbine ,,-jDeieted:
unit status, and any other equipment that may impact availability].] [The following
bracketed language applies to As-Available Product only] Seller shall use commercially
reasonable efforts to forecast the Available Capacity of the Project accurately and to
transmit such information in a format reasonably acceptable to Buyer. Buyer and Seller
shall agree upon reasonable changes to the requirements and procedures set forth below
from time-to-time, as necessary to comply with CAISO Tariff changes, accommodate
changes to their respective generation technology and organizational structure and
address changes in the operating and Scheduling procedures of Buyer, Third-Party SC (if
applicable) and the CAISO, including but not limited to automated forecast and outage
submissions.

1. Annual Forecast of Available Capacity. No later than (I) the earlier of July 1 of 
the first calendar year following the Execution Date or one hundred and eighty 
(180) days before the first day of the first Contract Year of the Delivery Term 
(“First Annual Forecast Date”), and (II) on or before July 1 for each calendar year 
from the First Annual Forecast Date for every subsequent Contract Year during 
the Delivery Term, Seller shall provide to Buyer and Third-Party SC (if 
applicable) a non-binding forecast of the hourly Available Capacity for each day 
in each month of the following calendar year in a form reasonably acceptable to 
Buyer.

2. Monthly Forecast of Available Capacity. Ten (10) Business Days before the 
beginning of each month during the Delivery Term, Seller shall provide to Buyer 
and Third-Party SC (if applicable) a non-binding forecast of the hourly Available 
Capacity for each day of the following month in a form reasonably acceptable to 
Buyer.

3. Daily Forecast of Available Capacity. During each month of the Delivery Term, 
Seller or Seller’s agent shall provide a binding day ahead forecast of Available 
Capacity (the “Day-Ahead Availability Notice”) to Buyer or Third-Party SC (as 
applicable) via email no later than fifteen (15) hours before the beginning of the 
“Preschedule Day” (as defined by the WECC) for such day. For Baseload 
Product, the capacity forecasted in the Day-Ahead Availability Notice will be the 
scheduled output of the Project. The current industry standard Preschedule Day 
timetable in the WECC is as follows:

Monday - Preschedule Day for Tuesday 
Tuesday - Preschedule Day for Wednesday 
Wednesday - Preschedule Day for Thursday 
Thursday - Preschedule Day for Friday and Saturday 
Friday - Preschedule Day for Sunday and Monday

(1)
(2)
(3)
(4)
(5)
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Exceptions to this standard Monday through Friday Preschedule Day timetable 
are presently set forth by the WECC in order to accommodate holidays, monthly 
transitions and other events. Exceptions are posted on the WECC website 
(www.wecc.biz) under the document title, “Preschedule Calendar.” Each Day- 
Ahead Availability Notice shall clearly identify, for each hour, Seller’s forecast of 
all amounts of Available Capacity pursuant to this Agreement. If the Available 
Capacity changes by at least one (1) MW (AC) as of a time that is more than 
fourteen (14) hours prior to the Preschedule Day but prior to the CAISO deadline 
for Day-Ahead Schedules, then Seller must notify Buyer of such change by 
telephone and shall send a revised notice to Buyer’s email. Such Notices shall 
contain information regarding the beginning date and time of the event resulting 
in the change in Available Capacity, the expected end date and time of such event, 
the expected Available Capacity in MW (AC), and any other necessary 
information.

Day-Ahead Preschedule Desk 
Primary Telephone: (858)650-6178 
Backup Telephone: (858)650-6160

If Seller fails to provide Buyer with a Day-Ahead Availability Notice as required 
herein, then, (I) until Seller provides a Day-Ahead Availability Notice, Buyer may 
rely on the most recent Day-Ahead Forecast of Available Capacity submitted by 
Seller to Buyer and Seller and (II) Seller may be subject to penalties and charges 
as provided in this Agreement.

4. Hourly Forecast of Available Capacity. During the Delivery Term, Seller shall 
notify Buyer of any changes in Available Capacity of one (1) MW (AC) or more, 
whether due to Forced Outage, Force Majeure or other cause, as soon as 
reasonably possible, but no later than one (1) hour before Buyer or Third-Party 
SC (as applicable) is required to submit Hour-Ahead schedules to the CAISO. 
Available Capacity changes after one (1) hour before the CAISO deadline for 
Hour-Ahead Schedules, but before the CAISO Hour-Ahead deadline, shall also be 
reported by Seller to Buyer as soon as reasonably possible. Such Notices shall 
contain information regarding the beginning date and time of the event resulting 
in the change in Available Capacity, the expected end date and time of such event, 
the expected Available Capacity in MW (AC), and any other information required 
by the CAISO or reasonably requested by Buyer. With respect to any Forced 
Outage, Seller shall use commercially reasonable efforts to notify Buyer of such 
outage within ten (10) minutes of the commencement of the Forced Outage.
Seller shall inform Buyer of any developments that will affect either the duration 
of such outage or the availability of the Project during or after the end of such 
outage. These notices and changes to Available Capacity shall be communicated 
by telephone to Buyer’s Hour-Ahead Trading Desk and shall be sent to Buyer’s 
real-time email address:
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Real-Time Trading Desk 
Primary Telephone: (858)650-6160

Formatted: List Paragraph, Indent: 
Left: 108 pt, First line: 0 pt, Add 
space between paragraphs of the 
same style

-------
D. Bayer Provision of Forecasting Service.

Seller may request that Buyer perform forecasting services required bv this Appendix D 
if it is reasonably practicable for such forecasting services to be performed bv a person or 
entity other than Seller. Buyer may perform such services directly or retain a third-party 
to perform such services. Buyer may charge a reasonable fee for any such services, 
which, in the case Buyer retains a third-party, may include a reasonable administration 
fee in addition to the fee any such third-party charges Buyer,

* * * End of Appendix D
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APPENDIX E
DESCRIPTION OF THE FACILITY

Seller should complete the information below and attach a description of the Facility, 
including a summary of its significant components, a drawing showing the general arrangements 
of the Facility, and a single line diagram illustrating the interconnection of the Facility and loads 
with Buyer’s electric distribution system.

Name of the Facility:

Address of the Facility:

Description of the Facility, including a summary of its significant components, such as 
[Photovoltaic Modules, DC Collection System, Current Inverters [for solar photovoltaic 
technology]] [generator system and the thermal system equipment, including heat 
recovery system, heat exchangers, absorption chillers, boilers, or furnaces [for
cogeneration Facilities  ̂meteorological station, solar irradiance instrumentation and _---(Deleted: /,
any other related electrical equipment:

Drawing showing the general arrangement of the Facility:

A single-line diagram illustrating the interconnection of the Facility with Buyer:

A legal description of the Site, including a Site map:

Longitude and latitude of the centroid of the Site:

Forecast of the Useful Thermal Energy Output (MMBtu/month) [for cogeneration 
Facilities]-.

Dedicated Use(s) of the Facility’s Useful Thermal Energy Output [for cogeneration 
Facilities]-.

*** End of Appendix E ***

69

SB GT&S 0178505



APPENDIX F
TELEMETRY REQUIREMENTS

[PG&E and SCE Telemetry Requirements]

1. Telemetering System.

Seller shall install a Telemetering System at the Facility. [Applicable to all Facilities]

Notwithstanding the foregoing, Seller shall not be required to install a data processing 
gateway and, if directed by Buyer, Seller shall participate in Buyer’s aggregated 
Telemetering System (“Aggregated Telemetering System”). In no event shall the 
Aggregated Telemetering System Installation Costs exceed Twenty Thousand dollars 
($20,000.00) (the “Aggregated Telemetering Cost Cap”); provided that if the Aggregated 
Telemetering System Installation Costs exceed the Aggregated Telemetering Cost Cap then 
Buyer shall have the right, but not the obligation, in its sole discretion, to agree to pay for 
such costs in excess of the Aggregated Telemetering Cost Cap. To the extent requested by 
Buyer, Seller shall provide evidence of the Aggregated Telemetering System Installation 
Costs satisfactory to Buyer. [Only applicable if Facility is less than 500 kW]

The above-mentioned connections and data transfer must be included in the systems 
engineering tasks as a part of the construction of the Facility, and must be fully functional 
before Commercial Operation Date.

2. Additional Data Requirements.

Seller shall comply with the telemetry parameters set forth in the Meteorological Data 
Requirements table below and meet the meteorological data requirements pursuant to the 
CAISO’s Business Practice Manual for Direct Telemetry. Prior to Commercial Operation 
Date, if the Facility uses a technology type identified in the table below, Seller shall 
demonstrate to Buyer’s reasonable satisfaction that Seller has installed equipment capable of 
complying with the requirements of this Section 2.

Meteorological Data Requirements
l nitsTcclinologs Type Tclcnicln Parameters A ecu in e>

Solar Photovoltaic ±1°Back Panel Temperature °C
± 25 W/m2Global Horizontal Irradiance W/m2

Plane of Array Irradiance (If PV is 
fixed)
Direct Normal Irradiance (IfPV is 
Tracking)____________________

± 25 W/m2W/m2

± 1 m/sWind Speed m/s
Peak Wind Speed (Within 1 
minute)________________ ± 1 m/sm/s

Wind Direction ±5°Degrees
Ambient Air Temperature °C ±1°
Dewpoint Air Temperature °C ±1°
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Meteorological Data Requirements
Horizontal Visibility m
Precipitation (Rain Rate) mm/hr
Precipitation (Running 30 day 
total)____________________ linn

Hecto Pascals 
(HPa)Barometric Pressure ±60 Pa

Solar Thermal or Solar 
_______Trough_______ ± 25 W/m2Global Horizontal Irradiance W/m2

Plane of Array Irradiance (If PV is 
fixed)
Direct Normal Irradiance (IfPV is 
Tracking)____________________

W/m2 ± 25 W/m2

Wind Speed m/s ± 1 m/s
Peak Wind Speed (Within 1 
minute)________________ ± 1 m/sm/s

±5°Wind Direction Degrees
±1°Ambient Air Temperature °C

Dewpoint Air Temperature °C ±1°
Horizontal Visibility m
Precipitation (Rain Rate) mm/hr
Precipitation (Running 30 day 
total)____________________ mm

Hecto Pascals 
(HPa)Barometric Pressure ±60 Pa

Wind ± 1 m/sWind Speed m/s
Peak Wind Speed (Within 1 
minute)________________ m/s ± 1 m/s

±5°Wind Direction Degrees
Wind Speed Standard Deviation
Wind Direction Standard
Deviation

Hecto Pascals 
(HPa)Barometric Pressure ±60 Pa

±1°Ambient Temperature °C

* * * End of Appendix F
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APPENDIX F
TELEMETRY REQUIREMENTS

[SDG&E Telemetry Requirements]

If the nameplate rating of the Project is I MW or greater, a Telemetering System at the metering
location may be required at the Seller’s expense. If the Projects interconnected to a portion of _---(Deleted:
SDG&E’s distribution system operating at a voltage below 10 kV, then a Telemetering System 
may be required on Projects 250 kW or greater. SDG&E shall only require telemetering to the 
extent that less intrusive and/or more cost effective options for providing the necessary data in 
real time are not available.

* * * End of Appendix F
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APPENDIX G
GUARANTEED ENERGY PRODUCTION DAMAGES

In accordance with the provisions in Section 12.2, GEP Damages means the liquidated damages 
payment due by Seller to Buyer, calculated as follows:

[(A-B)X(C-D)]

Where:

A = the Guaranteed Energy Production for the Performance Measurement Period, in 
MWh

B = Sum of Delivered Energy over the Performance Measurement Period, in MWh

C = Replacement price for the Performance Measurement Period, in $/MWh, reflecting 
the sum of (a) the simple average of the simple average of the Day Ahead Integrated 
Forward Market hourly price, as published by the CAISO, for the Existing Zone 
Generation Trading Hub, in which the Project resides, plus (b) $50/MWh

D = the unweighted Contract Price for the Performance Measurement Period, in $/MWh

The Parties agree that in the above calculation of GEP Damages, the result of “(C-D)” shall not 
be less than $20/MWh and shall be no greater than seventy five percent (75%) of the Contract 
Price (in $/MWh).

* * * End of Appendix G
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APPENDIX H
FORM OF LETTER OF CREDIT

[PG&E Form Letter of Credit]

Issuing Bank Letterhead and Address

—H Deleted:STANDB^LETTEROF_CRED^_NO._XXXXXXXX

Date: [insert issue date]

Beneficiary: Pacific Gas and Electric Company Applicant: [Insert name and address 
ofApplicant]

77 Beale Street, Mail Code B28L 
San Francisco, CA 94105 
Attention: Credit Risk Management

Letter of Credit Amount: [insert amount]

Expiry Date: [insert expiry date]

Ladies and Gentlemen:

By order of [insert name of Applicant] (“Applicant”), we hereby issue in favor of Pacific Gas 
and Electric Company (the “Beneficiary”) our irrevocable standby letter of credit No. [insert 
number of letter of credit] (“Letter of Credit”), for the account of Applicant, for drawings up to
but not to exceed the aggregate sum of U.S. $ [insert amount in figures followed by (amount in 
words)] (“Letter of Credit Amount”). This Letter of Credit is available with [insert name of 
issuing bank, and the city and state in which it is located] by sight payment, at our offices 
located at the address stated below, effective immediately, and it will expire at our close of 
business on [insert expiry date] (the “Expiry Date”).

Funds under this Letter of Credit are available to the Beneficiary against presentation of the 
following documents:

1. Beneficiary ’ s signed and dated sight draft in the form of Exhibit A hereto, referencing this 
Letter of Credit No. [insert number] and stating the amount of the demand; and

2. One of the following statements signed by an authorized representative or officer of 
Beneficiary:

A. “Pursuant to the terms of that certain Power Purchase Agreement (“PPA”), dated
__________, between Beneficiary and [ insert name of Seller under the PPA], Beneficiary is
entitled to draw under Letter of Credit No. [insert number] amounts owed by [insert name 
of Seller under the PPA] under the PPA; or
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B. “Letter of Credit No. [insert number] will expire in thirty (30) days or less and [ insert 
name of Seller under the PPA] has not provided replacement security acceptable to 
Beneficiary.

Special Conditions:

1. Partial and multiple drawings under this Letter of Credit are allowed;
2. All banking charges associated with this Letter of Credit are for the account of the Applicant;
3. This Letter of Credit is not transferable;
4. A drawing for an amount greater than the Letter of Credit Amount is allowed, however, 

payment shall not exceed the Letter of Credit Amount; and
5. The Expiry Date of this Letter of Credit shall be automatically extended (without an 

amendment hereto) for a period of one (1) year from the Expiry Date or any future Expiry 
Date, unless [ insert name of Seller under the PPA] has provided replacement security 
acceptable to Beneficiary, or Beneficiary has returned this Letter of Credit to [insert name of 
Seller under the PPA] prior to the Expiry Date.

We engage with you that drafts drawn under and in compliance with the tenns of this Letter of 
Credit will be duly honored upon presentation, on or before the Expiry Date (or after the Expiry 
Date as provided below), at our offices at [insert issuing bank’s address for drawings/.

All demands for payment shall be made by presentation of originals or copies of documents; or 
by facsimile transmission of documents to [insert fax number], Attention: [insert name of issuing 
bank’s receiving department], with originals or copies of documents to follow by overnight mail. 
If presentation is made by facsimile transmission, you may contact us at [ insert phone number] 
to confirm our receipt of the transmission. Your failure to seek such a telephone confirmation 
does not affect our obligation to honor such a presentation.

Our payments against complying presentations under this Letter of Credit will be made no later 
than on the sixth (6th) banking day following a complying presentation.

Except as stated herein, this Letter of Credit is not subject to any condition or qualification. It is 
our individual obligation, which is not contingent upon reimbursement and is not affected by any 
agreement, document, or instrument between us and the Applicant or between the Beneficiary 
and the Applicant or any other party.

Except as otherwise specifically stated herein, this Letter of Credit is subject to and governed by 
the Uniform Customs and Practice for Documentary Credits, 2007 Revision, International 
Chamber of Commerce (ICC) Publication No. 600 (the “UCP 600”); provided that if this Letter 
of Credit expires during an interruption of our business as described in Article 36 of the UCP 
600, we will honor drafts presented in compliance with this Letter of Credit within thirty (30) 
days after the resumption of our business and effect payment accordingly.

The law of the State of New York shall apply to any matters not covered by the UCP 600.

For telephone assistance regarding this Letter of Credit, please contact us at [insert number and
any other necessary details].
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Very truly yours,

[insert name of issuing bank]

By:
Authorized Signature

Name: [print or type name]

Title:
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Exhibit A SIGHT DRAFT

TO
[INSER T NAME AND ADDRESS OF PA YING BANK]

AMOUNT: $ DATE:

AT SIGHT OF THIS DEMAND PAY TO THE ORDER OF PACIFIC GAS AND ELECTRIC
—•{ Deleted: S L

DRAWN UNDER [INSERTNAME OF ISSUING BANK/ LETTER OF CREDIT NO.
xxxxxx.

REMIT FUNDS AS FOLLOWS:

[INSER T PA YMENTINSTR UCTIONS/

DRAWER

BY:
NAME AND TITLE

*** End of Appendix H ***
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APPENDIX H
FORM OF LETTER OF CREDIT

[SCE Form Letter of Credit]

IRREVOCABLE NONTRANSFERABLE STANDBY LETTER OF CREDIT
Reference Number: [ ]
Transaction Date: [___]

BENEFICIARY:

Southern California Edison Company 
2244 Walnut Grove Avenue 
Risk Control GO#l, Quad ID 
Rosemead, CA 91770

Ladies and Gentlemen:

[Issuing Bank’s Name] (the “Bank”) establishes this Irrevocable Nontransferable Standby Letter 
of Credit (this “Letter of Credit”) in favor of Southern California Edison Company, a California 
corporation (the “Beneficiary”), for the account of [Applicant’s Name], a [Applicant ’sform of
business entity and state of registration] (the “Applicant”), in connection with RAP ID# [___]
for the amount of [__] United States Dollars (the “Available Amount”), effective immediately
and expiring at 5:00 P.M., Los Angeles time, on [___] (the “Expiration Date”).

This Letter of Credit will be of no further force or effect upon the close of business on the 
Expiration Date or, if such day is not a Business Day (as hereinafter defined), on the next 
Business Day. For the purposes of this Letter of Credit, “Business Day” means any day except a 
Saturday, Sunday, a Federal Reserve Bank holiday, or the Friday following Thanksgiving.

Subject to the terms and conditions of this Letter of Credit, funds under this Letter of Credit are 
available to the Beneficiary by presentation in compliance on or before 5:00 P.M., Los Angeles 
time, on or before the Expiration Date, of the following:

1. The original or a photocopy of this Letter of Credit and all amendments; and

1. The Drawing Certificate issued in the form of Attachment A attached to this Letter of 
Credit, and which forms an integral part hereof, duly completed and purportedly bearing 
the signature of an authorized representative of the Beneficiary.

Notwithstanding the foregoing, any Hill or partial drawing under this Letter of Credit may be 
requested by transmitting the requisite documents as described above to the Bank by facsimile at 
[__ ], or such other number as specified from time to time by the Bank.

The facsimile transmittal is deemed delivered when received. Drawings made by facsimile 
transmittal are deemed to be the operative instrument without the need of originally signed 
documents. Partial drawing of funds are permitted under this Letter of Credit, and this Letter of
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Credit will remain in full force and effect with respect to any continuing balance; provided, 
however, that the Available Amount will be reduced by the amount of each such drawing.

This Letter of Credit is not transferable or assignable. Any purported transfer or assignment is 
void and of no force or effect. Banking charges are the sole responsibility of the Applicant.

This Letter of Credit sets forth in full our obligations and such obligations may not in any way be 
modified, amended, amplified or limited by reference to any documents, instruments or 
agreements referred to in this Letter of Credit (except for Attachment A attached to this Letter of 
Credit), and any such reference may not be deemed to incorporate by reference any document, 
instrument or agreement except for Attachment A attached to this Letter of Credit.

The Bank acknowledges that Beneficiary’s drafts drawn under and in compliance with the terms 
of this Letter of Credit will be duly honored if presented to the Bank on or before the Expiration 
Date. Except so far as otherwise stated, this Letter of Credit is subject to the International 
Standby Practices ISP98 (also known as ICC Publication No. 590), or revision currently in effect 
(the “ISP”). As to matters not covered by the ISP, the laws of the State of California, without 
regard to the principles of conflicts of laws thereunder, will govern all matters with respect to 
this Letter of Credit.

[Issuing Bank’s Name]

Deleted: By:v:
.1

Deleted: :Title:
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ATTACHMENT A
DRAWING CERTIFICATE
TO [ISSUING BANK NAME]

IRREVOCABLE NON-TRANSFERABLE STANDBY LETTER OF CREDIT
No.

DRAWING CERTIFICATE 
Bank
Bank Address

Subject: Irrevocable Non-transferable Standby Letter of Credit 
Reference Number:___________________________ Formatted: Underline

The undersigned ., an authorized representative of Southern 
California Edison Company (the “Beneficiary”), hereby certifies to [Issuing Bank Name] (the

(the “Applicant”), with reference to Irrevocable 
}, dated___________

“Bank”), and
Nontransferable Standby Letter of Credit No. {.
______, (the “Letter of Credit”), issued by the Bank in favor of the Beneficiary, as follows as of
the date hereof:

The Beneficiary is entitled to draw under the Letter of Credit an amount equal to 
., for the following reason(s) [check applicable provision]:

[ ] A. An Event of Default, as defined in that certain Small Renewable Generator Power 
Purchase Agreement between Applicant and Beneficiary, dated as of [Date of 
Execution] (the “Agreement”), with respect to the Applicant has occurred and is 
continuing.

1.
$.

[ ]B. An Early Termination Date (as defined in the Agreement) has occurred or been 
designated as a result of an Event of Default (as defined in the Agreement) with 
respect to the Applicant for which there exist any unsatisfied payment obligations.

[ ]C. The Letter of Credit will expire in fewer than twenty (20) Business Days (as
defined in the Agreement) from the date hereof, and Applicant has not provided 
Beneficiary alternative Collateral Requirement (as defined in the Agreement) 
acceptable to Beneficiary.

[ ]D. An event described in Section 13.6.1 of the Agreement has occurred and has not 
been Cured (as defined in the Agreement) within three (3) Business Days (as 
defined in the Agreement) of the applicable event.

[ ]E. The Beneficiary has not been paid any or all of the Applicant’s payment 
obligations now due and payable under the Agreement.

[ ]F. The Beneficiary is entitled to retain all or a portion of the Collateral Requirement 
(as defined in the Agreement) under Section 13 of the Agreement.
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Based upon the foregoing, the Beneficiary hereby makes demand under the Letter of
Credit for payment of U.S. DOLLARS AND____/lOOths (U.S.$.
which amount does not exceed (i) the amount set forth in paragraph 1 above, and (ii) the 
Available Amount under the Letter of Credit as of the date hereof.

2.

Funds paid pursuant to the provisions of the Letter of Credit shall be wire transferred to 
the Beneficiary in accordance with the following instructions:

3.

Unless otherwise provided herein, capitalized tenns which are used and not defined herein shall 
have the meaning given each such term in the Letter of Credit.

Formatted: Font; Times New Roman-X
Formatted: Left, Border; Bottom: 
(No border)IN WITNESS WHEREOF, this Certificate has been duly executed and delivered on behalf of the

Beneficiary by its authorized representative as of this_____day of_____________ ,_____ ,

Beneficiary: SOUTHERN CALIFORNIA EDISON COMPANY

Bv:

Name:

Title:

*** End of Appendix H ***
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APPENDIX H
FORM OF LETTER OF CREDIT

[SDG&E Form Letter of Credit]

[DATE]

To: San Diego Gas & Electric Company
555 W. Fifth Street

_-—[peletedToilOO

Los Angeles, CA 90013

Re: Our Irrevocable Standby Letter of Credit No.
____ Deleted: j>

Ladies and Gentlemen:

We hereby open our irrevocable standby Letter of Credit Number
Beneficiary] (“Beneficiary”), by order and for account _ __ __
[address of Applicant 1. available at sight upon demand at our counters, at Jloc_a_tionj_for__a_n_' 
amount of US$
presentation one of the following documents:

Deleted: San Diego Gas & Electric 
Company (“Secured Partyilica:n; o
Formatted: Justified

against \ Deleted:______
(“Account Party”),

imoii] im
”\

Deleted:

Deleted: (Statement signed by a person purported to be an authorized representative of

Power Purchase Agreement jgtween___3enefitiarv....and ..Appljcart...date_q
......... _...__.._.......... or under any transaction contemplated thereby (whether by\\

failure to perform or pay any obligation thereunder or by occurrence of a “defhult”, \\\'' 
“event of default” or similar term as defined in such agreement, any other agreement \% \ 
between Jknieficiary and Applicant, or otherwise). The amount due to J3eneficiary is \\\

- v %«

1- )
iliin;

Deleted: Secured Party

Deleted: “___
(“Account Party

Deleted: Small Renewable Generator

Deleted: For Facilities Up to 3 
Megawatts

. s Deleted: Secured Party

Deleted: Account Party
\%\ \ >or

Deleted: [insert the date of the 
agreement]

Statement signed by a person purported to be an authorized representative of \\\\f

of its I For Agreements with IPelh'iTr..Terms greater than two years: CPUC
Approval Security orl Development Period Security as set forth and defined in the \ 
Power Purchase Agreement between Beneficiary and Applicant dated 

. The amount due to Beneficiary, whether or not a default has

2- Deleted: Secured Party

Deleted: Account Party
% Deleted: Secured Party

lJ\ \ Deleted: US S

Formatted: Justified%
Deleted: Secured Partyoccurred, is U,S, S

or

Statement signed bv a person purported to be an. authorized representative oft------{FomiattedTjiEtffied
Beneficiary stating that: “as of the close of business on ^insert date, which is less { Deleted: [
than 60 days prior to the expiration date of the Letter of Credit] you have provided

3-
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written notice to us indicating your election not to pennit extension of this Letter of
Credit beyond its current expiry date. The amount due toJBeneficiarv. whether or not ,,-'-fDeietedrwredPart7
a default has occurred, is U.S. $__________

Special Conditions:

- All costs and banking charges pertaining to this Letter of Credit are for the account of
Applicant. ^ Deleted: Account Party

Partial and multiple drawings are permitted.

Deleted: - . Fax of Document 1 or 2 
above acceptable.^

ill!

herein, any drawing hereunder may be requested by transmitting the requisite documents as
described above to us bv facsimile at or such other number as specified
from time to time bv us. The facsimile transmittal shall be deemed delivered when received. 
It is understood that drawings made bv facsimile transmittal are deemed to be the operative
instrument without the need of originally signed documents.

<------—\ Formatted: Justified

This Letter of Credit expires on at our counters.

We hereby engage with 3en_eficiary_that upon presentation of a document as specified under and ..--{peietedTwrediuru
in compliance with the terms of this Letter of Credit, this Letter of Credit will be duly honored in
the amount stated in Document 1, 2, or J above. If a document is so presented by 1:00 pm on ^.--fpeieted-l
any New York banking day, we will honor the same in full in immediately available New York
funds on that day and, if so presented after 1:00 pm on a New York banking day, we will honor
the same in full in immediately available New York funds by noon on the following New York
banking day.

It is a condition of this Letter of Credit that it shall be deemed automatically extended without an 
amendment for a one year period beginning on the present expiry date hereof and upon each 
anniversary of such date, unless at least ninety (90) days prior to any such expiry date we have 
sent you written notice by regular and registered mail or courier service that we elect not to 
permit this Letter of Credit to be so extended beyond, and will expire on its then current expiry 
date. No presentation made under this Letter of Credit after such expiry date will be honored.

We agree that if this Letter of Credit would otherwise expire during, or within 30 days after, an 
interruption of our business caused by an act of god, riot, civil commotion, insurrection, act of 
terrorism, war or any other cause beyond our control or by any strike or lockout, then this Letter 
of Credit shall expire on the 30th day following the day on which we resume our business after 
the cause of such interruption has been removed or eliminated and any drawing on this Letter of 
Credit which could properly have been made but for such interruption shall be permitted during 
such extended period,___ ___ _____________________________ ________________________

^This Letter of Credit is subject to the Uniform Customs and Practice for Documentary Credits Deleted: f 
(2007 Revision) International Chamber of Commerce, Publication No. 600 (“UCP”), except to 
the extent that the terms hereof are inconsistent with the provisions of the UCP, including but not 
limited to Articles 14(b) and 36 of the UCP, in which case the terms of this Letter of Credit shall

j Deleted:
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govern. Matters not covered by the UCP shall be governed and construed in accordance with the 
laws of the State of Califomia?

Deleted:

Deleted: %w___
[Name of Bank]

Authorized Signature(s)

* * * End of Appendix H
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APPENDIX I
SELLER’S MILESTONE SCHEDULE

MilestonesNo. Date

Submits interconnection application.1

Files any land applications.2

Files construction permit application(s).3

Files a CEC Pre-Certification application.4

Files material permit applications.5

Receives a completed System Impact Study or Phase I Interconnection Study.6

Obtains control of all lands and rights-of-way comprising the Site.7

Receives a completed interconnection Facility Study or Phase II Interconnection Study.8

Executes an interconnection agreement and transmission/distribution service agreement, as 
applicable.

9

Receives FERC acceptance of interconnection agreement and transmission agreement.10

Receives construction permit.11

Receives material permits.12

Receives CEC Pre-Certification.13

Receives FERC docket number assigned to Seller’s filing of FERC Form 556.14

Executes an Engineering, Procurement and Construction (“EPC”) contract.15

Procures the [applicable electrical generating equipment] for the Facility.16

Completes financing, including construction financing.17

Begins construction of the Facility.18

Begins startup activities.19

Initial Synchronization Date.20

Commercial Operation Date.21

Demonstrates the Contract Capacity.22

Receives CEC Certification.23

* * * End of Appendix I
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APPENDIX J 
NOTICES LIST

[PG&E Notices List]

Name: [Seller’s Name], a [include place of Name: Pacific Gas and Electric Company, a 
formation and business type] (“Seller”) California corporation 

(“Buyer” or “PG&E”) 
All Notices:All Notices: [Seller to complete]

Delivery Address: 
Street:
City:

Delivery Address:
77 Beale Street, Mail Code N12E 
San Francisco, CA 94105-1702State: Zip:

Mail Address: (if different from above) Mail Address:
P.O. Box 770000, Mail Code N12E 
San Francisco, CA 94177 
Attn: Candice Chan (CWW9@pge.com) 
Director, Contract Mgmt & Settlements 
Phone: (415)973-7780 
Facsimile: (415)973-5507

Attn:

Phone:
Facsimile:

DUNS:
Federal Tax ID Number:

DUNS:
Federal Tax ID Number:

Invoices:
Attn:

Invoices:
Attn: AzmatMukhtar (ASM3@pge.com) 
Manager, Bilateral Settlements 
Phone: (415)973-4277 
Facsimile: (415)973-2151

Phone:
Facsimile:

Scheduling:
Attn:
Phone:
Facsimile:

Scheduling:
Attn: Mike McDermott (m0mc@pge.com) 
Phone: (415)973-4072 
Facsimile: (415)973-0400

Payments:
Attn:

Payments:
Attn: AzmatMukhtar(ASM3@pge.com) 
Manager, Bilateral Settlements 
Phone: (415)973-4277 
Facsimile: (415)973-2151

Phone:
Facsimile:

Wire Transfer:
BNK:
ABA:
ACCT:

Wire Transfer:
BNK:
ABA:
ACCT:
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Credit and Collections:
Attn:

Credit and Collections:
Attn: Justice Awuku(J2AT@pge.com) 
Manager, Credit Risk Management 
Phone:(415)973-4144 
Facsimile: (415)973-4071

Phone:
Facsimile:

With additional Notices of an Event of 
Default to Contract Manager:

Attn:________________________

Contract Manager:

Attn: Chad Curran (CRCq@pge.com) 
Manager, Contract Management 
Phone: (415)973-6105 
Facsimile: (415)972-5507

Phone:__
Facsimile:

With additional Notices of an Event of Default
to:

PG&E Law Department
Attn: Renewables Portfolio Standard attorney
Phone: (415)973-4377
Facsimile: (415)972-5952

* * * End of Appendix J
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APPENDIX J 
NOTICES LIST

[SCE Notices List]

/SELLER’S NAME/
(“Seller”)

SOUTHERN CALIFORNIA EDISON 
COMPANY (“SCE”)

All Notices are deemed provided in accordance 
with Section 9 if made to the address(es), 
facsimile number(s) or e-mail address(es) 
provided below:

Unless otherwise specified, all Notices are 
deemed provided in accordance with Section 9 
if made to the Contract Sponsor at the 
address(es), facsimile number(s) or e-mail 
address(es) provided below:

Contract Sponsor:
Attn:

Contract Sponsor:
Attn:
Street: 2244 Walnut Grove Avenue
City: Rosemead, California 91770
Phone:
Facsimile:

^*‘**’* Deleted: Renewable and Alternative 
Power

:s:v

Street:
City:
Phone:
Facsimile:
E-mail:

Reference Numbers:
Duns:
Federal Tax ID Number:

Reference Numbers:
Duns: 006908818
Federal Tax ID Number: 95-1240335

Contract Administration:
Attn:
Phone:
Facsimile:
E-mail:

Contract Administration:
Attn:
Phone:
Facsimile:

Forecasting:
Attn: Control Room 
Phone:
Facsimile:
E-mail:

Generation Operations Center:
Phone:
Phone:
E-mail:
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/SELLER’S NAME/
(“Seller”)

SOUTHERN CALIFORNIA EDISON 
COMPANY (“SCE”)

Day-Ahead Forecasting:
Phone:
Facsimile:
E-mail:

Day-Ahead Scheduling:
Manager.
Attn: Manager of Day-Ahead Operations
Phone:
Facsimile:
Scheduling Desk.
Phone:
Backup:
Fax:
E-mail:

Real-Time Forecasting:
Phone:
Facsimile:
E-mail:

Real-Time Scheduling:
Manager.
Attn: Manager of Real-Time Operations
Phone:
Facsimile:
Operations Desk.
Phone:
Back-up:
Fax:
E-mail:

Short Term Planning:

Payment Statements:
Attn:
Phone:
Facsimile:
E-mail:

Payment Statements:
Attn:
Phone:
Facsimile:
E-mail:

Power Procurement - Finance

CAISO Costs and CAISO Sanctions:
Attn:
Phone:
Facsimile:

CAISO Costs and CAISO Sanctions:
Attn:
Phone:
Facsimile:
E-mail:E-mail:

Payments:
Attn:
Phone:
Facsimile:
E-mail:

Payments:
Attn:
Phone:
Facsimile:
E-mail:

Power Procurement - Finance

89

SB GT&S 0178525



[SELLER’S NAME]
(“Seller”)

SOUTHERN CALIFORNIA EDISON 
COMPANY (“SCE”)

Wire Transfer:
BNK:
ABA:
ACCT:

Wire Transfer:
BNK:
ABA:
ACCT:

Credit and Collections:
Attn:
Phone:
Facsimile:
E-mail:

Manager of Credit and Collateral:
Attn: Manager of Credit and Collateral
Phone:
Facsimile:

With additional Notices of an Event of 
Default, Potential Event of Default or 
Termination to:

With additional Notices of an Event of 
Default, Potential Event of Default or 
Termination to:

Attn:
Phone:
Facsimile:
E-mail:

Attn: Manager SCE Law Department 
Power Procurement Section

Phone:
Facsimile:

Lender:
Attn:
Phone:
Facsimile:
E-mail:

Insurance:
Attn:
Phone:
Facsimile:
E-mail:

Insurance:
Attn: Vice President, Renewable & 

Alternative Power
Phone:
Facsimile:
E-mail:

*** End of Appendix J ***
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APPENDIX J 
NOTICES LIST

[SDG&E NOTICES LIST]

(“Seller”) Name: San Diego Gas & Electric Company (“Buyer”)
All Notices:
Street: 8315 Century Park Court 
City: San Diego, CA Zip: 92123 
Attn: Contract Administration 
Phone: (858)650-6176 
Facsimile: (858) 650-6190 
Duns: 006911457
Federal Tax ID Number: 95-1184800
Invoices:

San Diego Gas & Electric Company 
8315 Century Park Ct.
San Diego, California 92123-1593 
Attn: Energy Accounting Manager 
Phone: (858) 650-6177 
Facsimile: (858) 650-6190 

Scheduling:
San Diego Gas & Electric Company 
8315 Century Park Ct.
San Diego, California 92123-1593 
Attn: Transaction Scheduling Manager 
Phone: (858) 650-6160 
Facsimile: (858) 650-6191 

Payments:
San Diego Gas & Electric Company 
PO Box 25110 
Santa Ana, CA 92799-5110 
Attn: Mail Payments 
Phone: (619) 696-4521 
Facsimile: (619) 696-4899 

Wire Transfer:
BNK: Union Bank of California 
for: San Diego Gas & Electric Company 
ABA: Routing # 122000496 
ACCT: #4430000352 
Confirmation: SDG&E, Major Markets 
FAX:(213) 244-8316 

Credit and Collections:
San Diego Gas & Electric Company, Major Markets
555 W. Fifth Street, ML 10E3
Los Angeles, CA 90013-1011
Attn.: Major Markets, Credit and Collections
Manager
Fax No.: (213) 244-8316 
Phone: (213)244-4343

With additional Notices of an Event of Default or 
Potential Event of Default to:

San Diego Gas & Electric Company 
8330 Century Park Ct.
San Diego, California 92123

Name:___________________
All Notices:
Street:
City: ____________________
Attn: Contract Administration
Phone: ___________________
Facsimile: ________________
Duns: ___________________
Federal Tax ID Number: ____
Invoices:

Zip: _

Attn:
Phone: _
Facsimile:

Scheduling:

Attn:
Phone: _
Facsimile:

Payments:

Attn:
Phone: _____
Facsimile: __

Wire Transfer:
BNK: ______
ABA: ______
ACCT: ____
Confirmation: 
FAX: ______

Credit and Collections:

Attn:
Phone: _
Facsimile:

With additional Notices of an Event of Default or 
Potential Event of Default to:
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Attn: General Counsel 
Phone: (858) 650-6141 
Facsimile: (858) 650-6106

Attn:
Phone: _
Facsimile:

* * * End of Appendix J
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APPENDIX K
FORM OF GENERAL CONSENT TO ASSIGNMENT

[PG&E and SCE Form of General Consent to Assignment]

CONSENT TO ASSIGNMENT AND AGREEMENT

This Consent to Assignment and Agreement (“CTA”) is by and between 
____________________ (“Buyer”), a California corporation, [Counterparty] (“Assignor”),
[Enter type of company] and [Enter Assignee Name/ (“Assignee’), [Enter type of company].
Buyer, Assignor and Assignee are sometimes referred to herein individually as “Party” and 
collectively as the “Parties”.

Buyer hereby consents to the assignment by Assignor to Assignee of the entirety of the 
rights, title and interest Assignor may have in and to the agreements described on Exhibit A 
attached hereto and incorporated herein by this reference the “Assigned Agreements)”, for the 
[Capacity_kW] [Fuel] project named [Facility ̂ description] ([Buyer Identification or Log No.] 
[Buyer_Lognum]), located at [Plant_Street_Address] [Plant_ City], [Plant_State] 
[Plant_Zip_code], as of the date of last signature hereunder (the “Effective Date”) under the 
following terms and conditions:

Assignor and Assignee recognize and acknowledge that Buyer makes no 
representation or warranty, expressed or implied, that Assignor has any right, title, or interest in 
the Assigned Agreement(s). Assignee is responsible for satisfying itself as to the existence and 
extent of Assignor's right, title, and interest in the Assigned Agreements) and Assignor and 
Assignee expressly release Buyer from any liability resulting from or related to this CTA, 
including assignment for security if any, to which Buyer is consenting herein. Assignee and 
Assignor further release Buyer from any liability for consenting to any future assignments of the 
Agreement(s) by Assignee or Assignor.

1.

2. Assignor and Assignee hereby agree that they shall be jointly and severally liable 
to Buyer for each and every duty and obligation in the Assigned Agreements) now the sole 
responsibility of Assignor. To this end, Assignor shall remain liable and responsible for all such 
duties and obligations and Assignee hereby agrees to assume each and every such duty and 
obligation, including, but not limited to, satisfying the Collateral Requirements in the Assigned 
Agreements.

Assignor and Assignee hereby agree that they shall hold Buyer harmless from, 
and be jointly and severally liable to Buyer for, any third-party claims, losses, liabilities, 
damages, costs or expenses (including, without limitation, any direct, indirect or consequential 
claims, losses, liabilities, damages, costs or expenses, including legal fees) in connection with or 
arising out of any of the transactions contemplated by the assignment or this CTA.

3.

4. Assignee acknowledges that the assignment of rights to it may be subject to 
previous assignments, liens or claims executed or arising prior to the Effective Date. Assignee 
agrees that it takes this assignment subject to any defenses or causes of action Buyer may have
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against Assignor.

5. Assignee hereby agrees that it will not assign any of the rights, title or interest in, 
or the duties and obligations under the Assigned Agreements) without the prior written consent 
of Buyer, unless otherwise specifically provided under the Assigned Agreement(s). Assignee 
further agrees that, in the event of any future assignment, Assignee shall remain jointly and 
severally liable to Buyer for each and every assigned duty and obligation under said Assigned 
Agreement(s).

6. Assignor hereby requests that Buyer (i) henceforth make any payments which 
shall become due under the Assigned Agreement(s) to Assignee and (ii) substitute Assignee for 
Assignor as the notice addressee under the Assigned Agreement(s). Assignor releases Buyer 
from all liability for making payment to Assignee, and Assignee releases Buyer from all liability 
for failure to direct such payments to Assignee rather than Assignor.

All notices hereunder shall be in writing and shall be effective when received; for 
purposes of this CTA, notices shall be deemed received (i) at the close of business on the date of 
receipt, if delivered by hand, or (ii) at the time and on the date of receipt of a facsimile, or (iii) 
when signed for by recipient, if sent via registered or certified mail, postage prepaid, or via 
courier; provided that, such notice was properly addressed to the appropriate address indicated 
on the signature page hereof or to such other address as a Party may designate by prior written 
notice to the other Parties.

7.

8. Assignee and Assignor each agree that Buyer shall have (and Buyer hereby 
expressly reserves) the right to set off or deduct from payments due to Assignor, each and every 
amount due Buyer from Assignor arising out of or in connection with the Assigned Agreements 
in accordance with the terms of such Assigned Agreements or in accordance with applicable law. 
Assignee further agrees that it takes this assignment subject to any defenses or causes of action 
Buyer may have against Assignor.

9. Assignee and Assignor agree that any change in payment notification will become 
effective within 30 days receipt of written notice.

10. Other than as explicitly provided herein, this CTA is neither a modification of nor 
an amendment to the Assigned Agreement(s).

11. The Parties hereto agree that this CTA shall be construed and interpreted in
accordance with the laws of the State of California, excluding any choice of law rules which may 
direct the application of the laws of another jurisdiction.

12. No tenn, covenant or condition hereof shall be deemed waived and no breach 
excused unless such waiver or excuse shall be in writing and signed by the Party claimed to have 
so waived or excused.
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j,,>-{~Deieted7pUYERi7.Buyer:
["Buyer address]

[BUYER],____ ______
a California corporation

By:

Name:

Title:

Dated:

Assignee: [Enter Assignee company name], [Enter type 
o f company]

[Enter Assignee Address]
By:

Attn: [Enter title]
Name:

Title:

Dated:

Assignor: [Counterparty],[Enter type of company]

[Mailing_Street_Address/
[Mailing_ City], [Mailing_State] 
[Mailing_Zip_code]

By:

Name:

Title:
Attn: [Enter title]

Dated:
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Exhibit A
Description of Assigned Agreement(s)

1. (List all relevant agreements between Buyer and Counterparty)

* * * End of Appendix K
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APPENDIX L
FORM OF FINANCING CONSENT TO ASSIGNMENT

\PG&E and SCE Only]

CONSENT AND AGREEMENT

This CONSENT AND AGREEMENT (“Consent and Agreement”) is entered into as of
____ , 2___], between [Insert utility Name] (“Buyer”), and [

collateral agent (in such capacity, “Financing Provider”), for the benefit of various financial 
institutions (collectively, the “Secured Parties”) providing financing to [
Buyer, Seller, and the Financing Provider shall each individually be referred to a “Party” and 
collectively as the “Parties.”

L las

J (“Seller”).

Recitals

A. Pursuant to that certain Power Purchase Agreement dated as of_____________ ,
2___(as amended, modified, supplemented or restated from time to time, as including all related
agreements, instruments and documents, collectively, the “Assigned Agreement”) between 
Buyer and Seller, Buyer has agreed to purchase energy from Seller.

The Secured Parties have provided, or have agreed to provide, to Seller financing 
(including a financing lease) pursuant to one or more agreements (the “Financing Documents”), 
and require that Financing Provider be provided certain rights with respect to the “Assigned 
Agreement” and the “Assigned Agreement Accounts,” each as defined below, in connection with 
such financing.

B.

C. In consideration for the execution and delivery of the Assigned Agreement, Buyer 
has agreed to enter into this Consent and Agreement for the benefit of Seller.

Agreement

1. Definitions. Any capitalized term used but not defined herein shall have the meaning 
specified for such term in the Assigned Agreement.

Consent. Subject to the terms and conditions below, Buyer consents to and approves the 
pledge and assignment by Seller to Financing Provider pursuant to thejinancing Documents of Deleted: Loan Agreement and/or
(a) the Assigned Agreement, and (b) the accounts, revenues and proceeds of the Assigned security Agreement-------------
Agreement (collectively, the “Assigned Agreement Accounts”).

2.

Limitations on Assignment. Financing Provider acknowledges and confirms that, 
notwithstanding any provision to the contrary under applicable law or in any Financing 
Document executed by Seller, Financing Provider shall not assume, sell or otherwise dispose of 
the Assigned Agreement (whether by foreclosure sale, conveyance in lieu of foreclosure or 
otherwise) unless, on or before the date of any such assumption, sale or disposition, Financing 
Provider or any third party, as the case may be, assuming, purchasing or otherwise acquiring the 
Assigned Agreement (a) cures any and all defaults of Seller under the Assigned Agreement 
which are capable of being cured and which are not personal to the Seller, (b) executes and 
delivers to Buyer a written assumption of all of Seller’s rights and obligations under the

3.
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Assigned Agreement in form and substance reasonably satisfactory to Buyer, (c) otherwise 
satisfies and complies with all requirements of the Assigned Agreement, (d) provides such tax 
and enforceability assurance as Buyer may reasonably request, and (e) is a Permitted Transferee 
(as defined below). Financing Provider further acknowledges that the assignment of the 
Assigned Agreement and the Assigned Agreement Accounts is for security purposes only and 
that Financing Provider has no rights under the Assigned Agreement or the Assigned Agreement 
Accounts to enforce the provisions of the Assigned Agreement or the Assigned Agreement 
Accounts unless and until an event of default has occurred and is continuing under the Financing 
Documents between Seller and Financing Provider (a “Financing Default”), in which case 
Financing Provider shall be entitled to all of the rights and benefits and subject to all of the 
obligations which Seller then has or may have under the Assigned Agreement to the same extent 
and in the same manner as if Financing Provider were an original party to the Assigned 
Agreement.

“Permitted Transferee” means any person or entity who is reasonably acceptable to Buyer. 
Financing Provider may from time to time, following the occurrence of a Financing Default, 
notify Buyer in writing of the identity of a proposed transferee of the Assigned Agreement, 
which proposed transferee may include Financing Provider, in connection with the enforcement 
of Financing Provider’s rights under the Financing Documents, and Buyer shall, within thirty 
(30) business days of its receipt of such written notice, confirm to Financing Provider whether or 
not such proposed transferee is a “Permitted Transferee” (together with a written statement of the 
reason(s) for any negative determination) it being understood that if Buyer shall fail to so 
respond within such thirty (30) business day period such proposed transferee shall be deemed to 
be a “Permitted Transferee”.

Cure Rights.4.

Notice to Financing Provider by Buyer. Buyer shall, concurrently with the 
delivery of any notice of an event of default under the Assigned Agreement (each, an “Event of 
Default”) to Seller (a “Default Notice”), provide a copy of such Default Notice to Financing 
Provider pursuant to Section 9(a) of this Consent and Agreement. In addition, Seller shall 
provide a copy of the Default Notice to Financing Provider the next business day after receipt 
from Buyer, independent of any agreement of Buyer to deliver such Default Notice.

(a)

Cure Period Available to Financing Provider Prior to Any Termination by Buyer. 
Upon the occurrence of an Event of Default, subject to (i) the expiration of the relevant cure 
periods provided to Seller under the Assigned Agreement, and (ii) Section 4(a) above, Buyer 
shall not terminate the Assigned Agreement unless it or Seller provides Financing Provider with 
notice of the Event of Default and affords Financing Provider an Additional Cure Period (as 
defined below) to cure such Event of Default. For purposes of this Agreement “Additional Cure 
Period” means (i) with respect to a monetary default, ten (10) days in addition to the cure period 
(if any) provided to Seller in the Assigned Agreement, and (ii) with respect to a non-monetary 
default, thirty (30) days in addition to the cure period (if any) provided to Seller in the Assigned 
Agreement.

(b)

(c) Failure by Buyer to Deliver Default Notice. If neither Buyer nor Seller delivers a 
Default Notice to Financing Provider as provided in Section 4(a). the Financing Provider’s 
applicable cure period shall begin on the date on which notice of an Event of Default is delivered
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to Financing Provider by either Buyer or Seller. Except for a delay in the commencement of the 
cure period for Financing Provider and a delay in Buyer’s ability to terminate the Assigned 
Agreement (in each case only if both Buyer and Seller fail to deliver notice of an Event of 
Default to Financing Provider), failure of Buyer to deliver any Default Notice shall not waive 
Buyer’s right to take any action under the Assigned Agreement and will not subject Buyer to any 
damages or liability for failure to provide such notice.

(d) Extension for Foreclosure Proceedings. If possession of the Project (as defined in 
the Assigned Agreement) is necessary for Financing Provider to cure an Event of Default and 
Financing Provider commences foreclosure proceedings against Seller within thirty (30) days of 
receiving notice of an Event of Default from Buyer or Seller, whichever is received first, 
Financing Provider shall be allowed a reasonable additional period to complete such foreclosure 
proceedings, such period not to exceed ninety (90) days; provided, however, that Financing 
Provider shall provide a written notice to Buyer that it intends to commence foreclosure 
proceedings with respect to Seller within ten (10) business days of receiving a notice of such 
Event of Default from Buyer or Seller, whichever is received first. In the event Financing 
Provider succeeds to Seller’s interest in the Project as a result of foreclosure proceedings, the 
Financing Provider or a purchaser or grantee pursuant to such foreclosure shall be subject to the 
requirements of Section 3. of this Conscnl and Aarccmcnl.

-[ Formatted: No underline,**

Setoffs and Deductions. Each of Seller and Financing Provider agrees that Buyer shall 
have the right to set off or deduct from payments due to Seller each and every amount due Buyer 
from Seller whether or not arising out of or in connection with the Assigned Agreement. 
Financing Provider further agrees that it takes the assignment for security purposes of the 
Assigned Agreement and the Assigned Agreement Accounts subject to any defenses or causes of 
action Buyer may have against Seller.

5.

No Representation or Warranty. Seller and Financing Provider each recognizes and 
acknowledges that Buyer makes no representation or warranty, express or implied, that Seller 
has any right, title, or interest in the Assigned Agreement or as to the priority of the assignment 
for security purposes of the Assigned Agreement or the Assigned Agreement Accounts. 
Financing Provider is responsible for satisfying itself as to the existence and extent of Seller’s 
right, title, and interest in the Assigned Agreement, and Financing Provider releases Buyer from 
any liability resulting from the assignment for security purposes of the Assigned Agreement and 
the Assigned Agreement Accounts.

6.

Amendment to Assigned Agreement. Financing Provider acknowledges and agrees that 
Buyer may agree with Seller to modify or amend the Assigned Agreement, and that Buyer is not 
obligated to notify Financing Provider of any such amendment or modification to the Assigned 
Agreement. Financing Provider hereby releases Buyer from all liability arising out of or in 
connection with the making of any amendment or modification to the Assigned Agreement.

7.

Payments under Assigned Agreement Buyer shall make all payments due to Seller under
J, as depositary agent, to 

J, and Seller hereby irrevocably consents to 
any and all such payments being made in such manner. Each of Seller, Buyer and Financing 
Provider agrees that each such payment by Buyer to such depositary agent of amounts due to

8.
the Assigned Agreement from and after the date hereof to [ 

J, Account No. [ABA No. [
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Seller from Buyer under the Assigned Agreement shall satisfy Buyer’s corresponding payment 
obligation under the Assigned Agreement.

Miscellaneous.9.

Notices. All notices hereunder shall be in writing and shall be deemed received 
(i) at the close of business of the date of receipt, if delivered by hand or by facsimile or other 
electronic means, or (ii) when signed for by recipient, if sent registered or certified mail, postage 
prepaid, provided such notice was properly addressed to the appropriate address indicated on the 
signature page hereof or to such other address as a party may designate by prior written notice to 
the other parties, at the address set forth below:

(a)

If to Financing 
Provider:

Name:
Address:

Attn:
Telephone:
Facsimile:

Email:

If to Buyer:

Name:
Address:

Attn:
Telephone:
Facsimile:

Email:

(b) No Assignment. This Consent and Agreement shall be binding upon and shall 
inure to the benefit of the successors and assigns of Buyer, and shall be binding on and inure to 
the benefit of the Financing Provider, the Secured Parties and their respective successors and 
permitted transferees and assigns under the loan agreement and/or security agreement.

(c) No Modification. This Consent and Agreement is neither a modification of nor an 
amendment to the Assigned Agreement.

(d) Choice of Law. The parties hereto agree that this Consent and Agreement shall 
be construed and interpreted in accordance with the laws of the State of California, excluding 
any choice of law rules which may direct the application of the laws of another jurisdiction.
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(e) No Waiver. No term, covenant or condition hereof shall be deemed waived and 
no breach excused unless such waiver or excuse shall be in writing and signed by the party 
claimed to have so waived or excused.

(f) Counterparts. This Consent and Agreement may be executed in one or more 
duplicate counterparts, and when executed and delivered by all the parties listed below, shall 
constitute a single binding agreement.

No Third Party Beneficiaries. There are no third party beneficiaries to this(g)
Consent and Agreement.

(h) Severability. The invalidity or unenforceability of any provision of this Consent 
and Agreement shall not affect the validity or enforceability of any other provision of this 
Consent and Agreement, which shall remain in full force and effect.

(i) Amendments. This Consent and Agreement may be modified, amended, or 
rescinded only by writing expressly referring to this Consent and Agreement and signed by all 
parties hereto.

IN WITNESS WHEREOF, each of Buyer and Financing Provider has duly executed this 
Consent and Agreement as of the date first written above.

[Utility Name]

By:
Name:
Title:

L J
(Financing Provider), as collateral agent

By:
Name:
Title:

101

SB GT&S 0178537



ACKNOWLEDGEMENT

The undersigned hereby acknowledges the Consent and Agreement set forth above, makes the 
agreements set forth therein as applicable to Seller, including the obligation of Seller to provide a 
copy of any Default Notice it receives from Buyer to Financing Provider the next business day 
after receipt by Seller, and confirms that the Financing Provider identified above and the Secured 
Parties have provided or are providing financing to the undersigned.

J[nameof Seller]

By:
Name:
Title:

* * * End of Appendix L
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APPENDIX M
Procedure for Demonstration of Contract Capacity

Seller’s Notice of Demonstration Date.1.

Seller shall provide at least thirty (30) days prior Notice to Buyer of the date selected by 
Seller (“Demonstration Date”) during which Seller intends to demonstrate the Contract 
Capacity. Upon Buyer’s request, Seller shall make reasonable efforts to reschedule the 
Demonstration Date.
[for solar photovoltaic and wind technologies]

Seller’s Notice of Demonstration Hour.

Seller shall provide Notice to Buyer of the date and hour selected by Seller during which 
Seller claims it has demonstrated the applicable Contract Capacity (“Demonstration 
Hour”).
[for technologies other than solar photovoltaic and wind]

Demonstration of Contract Capacity.2.

Subject to Section 4 of this Appendix M, Buyer shall complete a Site visit on the 
Demonstration Date to verify that the Facility was developed in accordance with the 
Facility and Site description set forth in Appendix E and to determine the Demonstrated 
Contract Capacity [and Installed DC Rating [solarphotovoltaic technology’]].
[for solar photovoltaic and wind technologies]

Demonstration of Contract Capacity.

Unless Buyer provides timely Notice to Seller that additional days are required to 
substantiate data, Buyer shall, within thirty (30) days after Seller’s Notice of the 
Demonstration Hour, retrieve interval data downloaded from the meter specified 
in Section 6.2.1 or Check Meter, as applicable, for the twelve (12) hour periods 
before and after the Demonstration Hour; and

Buyer may, at its sole discretion, complete a Site visit within thirty (30) days after 
Buyer’s receipt of Seller’s Notice of the Demonstration Hour to verify that the 
Facility was developed in accordance with the Facility and Site description set 
forth in Appendix E.

[for technologies other than solar photovoltaic and wind]

(a)

(b)

Demonstrated Contract Capacity.3.

Unless Buyer provides timely Notice to Seller that additional days are required to 
substantiate data, Buyer shall within ten (10) Business Days after Buyer’s Site visit 
pursuant to Section 2 of this Appendix M provide Notice to Seller of the amount of the 
Demonstrated Contract Capacity.

Buyer’s Election of Demonstration Method.4.
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Notwithstanding the foregoing, Buyer may, in its sole discretion, (a) require that Seller, at 
its own cost, provide a certified statement from a Licensed Professional Engineer 
verifying that the Facility was developed in accordance with the Facility and Site 
description set forth in Appendix E and setting forth the Demonstrated Contract Capacity 
determined in accordance with this Appendix M as of the date of the certification (an 
“Engineer Report”) or (b) waive the requirement to demonstrate the Contract Capacity.

In the event that the Buyer waives demonstration of the Contract Capacity, the 
Demonstrated Contract Capacity will be deemed to be equal to the Contract Capacity 
specified in Section 3.1 of the Agreement.

* * * End of Appendix M
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APPENDIX N-l
QF Efficiency Monitoring Program — Cogeneration Data Reporting Form

[PrevYear]
I. Name and Address of Project

Name: --------------------------
Street: _________________
City: ________________ Zip Code:State:

Generation Nameplate (KW):ID No.:

II. In Operation: Yes d No d

III. Can your facility dump your thermal output directly to the environment? ClYes CIno

IV. Ownership
Ownership

(%)Address Utility
Y N
Y N
Y N
Y N
Y N

Name
1
2
3
4
5

V. [PrevYear] Monthly Operating Data

• Indicate the unit of measure used for your Useful Thermal Energy Output if other than mBTUs:
ThermsBTUs mmBTUs

• If Energy Input is natural gas, use the Lower Heating Value (LHV) as supplied by Gas Supplier.

Useful Power Output (1) 
________(kWh)________

Energy Input (Therms) Useful Thermal Energy Output 
__________ (mBtu)__________

21. Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Yearly Total

(1) Useful Power Output is the electric or mechanical energy made available for use from the facility.

* * * End of Appendix N-l
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APPENDIX N-2
Fuel Use Standards — Small Power Producer Data Reporting Form

[PrevYear]; ID NO.

I. Name and Address of Facility (“Project”)

Name:
Street:
City: Zip Code:State:

Generation Nameplate (KW): _____________________________

II. Primary Energy: ED Biomass ED Waste ED Solar ED Other:

III. Ownership
Ownership

(%)Address Utility
Y N
Y N
Y N
Y N
Y N

Name
1
2
3
4
5

IV. [PrevYear] Monthly Operating Data

Useful Power 
Output (1) 

(kWh)

Primary Energy 
Source (2) 
(mBTU)

Supplementary 
Energy Source (3) 

(mBTU)

Total Energy Input
(4)

(mBTU)
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Total

(1) Useful Power Output is the electric or mechanical energy made available for use from the facility.
(2) The Primary Energy Source must be biomass, waste, renewable resources, or geothermal resources. Use 

Lower Heating Value (LHV)
(3) The Supplementary Energy Source is the use of fossil fuel. Use Lower Heating Value (LHV)
(4) Please use Total Energy Input to include all energy sources: primary, supplementary, and auxiliary power 

from outside the facility.

* * * End of Appendix N-2
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San Diego Gas & Electric Advice Letter 2492-E 
June 24, 2013

ATTACHMENT E

SDG&E’s Final Standard Form Re-MAT PPA
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[This contract has been approved by the California Public Utilities Commission in Decision 13-05
034. Modification of the terms and conditions of this contract will result in the need to obtain 
additional Commission approval of the contract.]

11 lie conlracl approx ed bx Decision 13-05-034 includes terms and conditions that "max not be 
modified” pursuant to prior ( ommission decisions, inrludin** Decision If-1 1-025. Decision 0N-0X- 
02K and Decision 10-03-021. as modified bx Decision 11-01-025. and these terms and conditions aij| 
slmxx n in shaded le\l.|

RENEWABLE MARKET ADJUSTING TARIFF 
POWER PURCHASE AGREEMENT

BETWEEN

SAN DIEGO GAS & ELECTRIC COMPANY

AND

[Table of Contents to be added]
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RENEWABLE MARKET ADJUSTING TARIFF 
POWER PURCHASE AGREEMENT 

BETWEEN
AND

SAl > & ELECTRIC COMPANY, a California corporation (“Buyer”), and
_______________________(“Seller”), a [Seller’s form of business entity and state of
organization], hereby enter into this Power Purchase Agreement (“Agreement”) made and 
effective as of the Execution Date. Seller and Buyer are sometimes referred to in this Agreement 
jointly as “Parties” or individually as “Party.” In consideration of the mutual promises and 
obligations stated in this Agreement and its appendices, the Parties agree as follows:

1. DOCUMENTS INCLUDED

This Agreement includes the following appendices, which are specifically incorporated 
herein and made a part of this Agreement:

Appendix A Definitions

Appendix B Commercial Operation Date Confirmation Letter

Appendix C Time of Delivery Periods and Payment Allocation Factors

Appendix D Forecasting and Outage Notification Requirements

Appendix E Description of the Facility

Appendix F Telemetry Requirements

Appendix G Guaranteed Energy Production Damages

Appendix H Form of Letter of Credit

Appendix I Seller’s Milestone Schedule

Appendix J Notices List

Appendix K Reserved

Appendix L Reserved

Appendix M Procedure for Demonstration of Contract Capacity

Appendix N-l QF Efficiency Monitoring Program - Cogeneration Data Reporting 
Form

Appendix N-2 Fuel Use Standards - Small Power Producer Data Reporting Form

1
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2. SELLER’S FACILITY AND COMMERCIAL OPERATION DATE

This Agreement governs Buyer’s purchase of the Product from the electrical generating 
facility (hereinafter referred to as the “Facility” or “Project”) as described in this Section.

Facility Location. The Facility is physically located at:2.1

Facility Name. The Facility is named2.2

Type of Facility.2.3

The Facility is a(n) (check one):2.3.1

© Baseload Facility

© As-Available Facility

The Facility’s renewable resource is2.3.2
[e.g., biogas, hydro, etc.]

The Facility is a (check all applicable):2.3.3

© “small power production facility,” as described in 18 CFR 
§§292.203(a), 292.203(c) and 292.204

© “topping-cycle cogeneration facility,” as defined in 18 CFR 
§292.202(d)

© “bottoming-cycle cogeneration facility,” as defined in 18 CFR 
§292.202(e)

Interconnection Queue Position. The Project’s interconnection queue position is 
_. The Project’s interconnection queue position may only be used for the sole

2.4

benefit of the Project.

Interconnection Point. The Facility is connected to SDG&E electric system at
[include description of physical interconnection point] at a service voltage of

2.5
kV.

Delivery Point. The Delivery Point is at the point of interconnection with the 
CAISO Grid, [insert name or location].

2.6

2.7 Facility Description. A description of the Facility, including a summary of its 
significant components, a drawing showing the general arrangements of the Facility, and a single

2
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line diagram illustrating the interconnection of the Facility and loads with Buyer’s electric 
distribution system, is attached and incorporated herein as Appendix E.

Expected Commercial Operation Date; Guaranteed Commercial Operation Date.2.8

If not already capable of delivering Product on the Execution Date,
, which may,

2.8.1
the Facility’s expected Commercial Operation Date is 
subject to the terms of the Agreement, be modified by Seller from time to time after the 
Execution Date. Seller shall provide Notice to Buyer of the latest expected Commercial 
Operation Date of the Facility no later than sixty (60) days before such date.

Seller shall have demonstrated Commercial Operation by the 
“Guaranteed Commercial Operation Date,” which date shall be no later than the date that is 
twenty-four (24) months (720 days) after the Execution Date; provided that, subject to Section 
2.8.4, the Guaranteed Commercial Operation Date may be extended for the following reasons 
(“Permitted Extensions”):

2.8.2

Subject to Section 2.8.5, if Seller has taken all commercially 
reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees) to obtain permits necessary for the construction and operation of 
the Project, but is unable to obtain such permits due to delays beyond Seller’s reasonable control 
(“Permitting Delay”), then the Guaranteed Commercial Operation Date shall be extended six (6) 
months;

2.8.2.1

Subject to Section 2.8.5, if Seller has taken all commercially 
reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees, and completion of all Electric System Upgrades needed, if any) to 
have the Project physically interconnected to the Transmission/Distribution Owner’s distribution 
system, but fails to secure any necessary commitments from CAISO or the 
Transmission/Distribution Owner for such interconnection and upgrades due to delays beyond 
Seller’s reasonable control (“Transmission Delay”), then the Guaranteed Commercial Operation 
Date shall be extended six (6) months;

2.8.2.2

In the event of Force Majeure (“Force Majeure Delay”) without 
regard to Transmission Delay or Permitting Delay, the Guaranteed Commercial Operation Date 
shall be extended on a day-to-day basis for a cumulative period of not more than six (6) months; 
provided that Seller complies with Section 11; or

2.8.2.3

2.8.2.4 If Seller pays to Buyer damages in an amount equal to two
percent (2%) of the Collateral Requirement per day for each day (or portion thereof) the 
Guaranteed Commercial Operation Date is extended (“Daily Delay Liquidated Damages”), then 
the Guaranteed Commercial Operation Date shall be extended on a day-to-day basis 
corresponding to the number of days for which Seller has paid Daily Delay Liquidated Damages 
for a cumulative period of not more than six (6) months. Daily Delay Liquidated Damages 
payments applicable to days included in any Guaranteed Commercial Operation Date extension 
are nonrefundable and are in addition to, and not a part of, the Collateral Requirement; provided 
that Seller will be entitled to a refund (without interest) of any estimated Daily Delay Liquidated 
Damages payments paid by Seller to Buyer which exceed the amount required to cover the 
number of days by which the Guaranteed Commercial Operation Date was actually extended.
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All Permitted Extensions taken shall be concurrent, rather than2.8.3
cumulative, during any overlapping days.

Notwithstanding anything in this Agreement, the Guaranteed 
Commercial Operation Date shall be no later than the date that is thirty (30) months after the 
Execution Date.

2.8.4

2.8.5 Upon request from Buyer, Seller shall provide documentation 
demonstrating to Buyer’s reasonable satisfaction that the Permitted Extensions described in 
Section 2.8.2.1 or 2.8.2.2 (as applicable), did not result from Seller’s action or failure to take 
action as described in Section 2.8.2.1 or 2.8.2.2 (as applicable).

Notice of Permitted Extension.2.9

In order to request a Permitting Delay or Transmission Delay 
(individually and collectively, “Delay”), Seller shall provide Buyer with Notice of the requested 
Delay by the later of (a) the date that is twenty-two (22) months (660 days) after the Execution 
Date and (b) within three (3) Business Days of the date that Seller becomes aware of, or 
reasonably should have become aware of, the circumstances giving rise for the applicable Delay, 
which Notice must clearly identify the Delay being requested and include information necessary 
for Buyer to verify the qualification of the Delay. Buyer shall use reasonable discretion to grant 
or deny the requested extension, and shall provide Seller Notice of its decision within ten (10) 
Business Days of Notice from Seller.

2.9.1

In the case of a Force Majeure Delay, Seller shall provide Notice as2.9.2
specified in Section 11.2.

2.9.3 In the case of an extension of the Guaranteed Commercial Operation Date 
by the payment of Daily Delay Liquidated Damages, Seller must, at the earliest possible time, 
but no later than five (5) Business Days before the commencement of the proposed Guaranteed 
Commercial Operation Date extension, provide Buyer with Notice of its election to extend the 
Guaranteed Commercial Operation Date along with Seller’s estimate of the duration of the 
extension and its payment of Daily Delay Liquidated Damages for the full estimated Guaranteed 
Commercial Operation Date extension period.

2.9.4 Notwithstanding anything to the contrary herein, Seller shall provide 
Notice to Buyer of the latest expected Commercial Operation Date of the Facility no later than 
sixty (60) days before the Commercial Operation Date.

CONTRACT CAPACITY AND QUANTITY; TERM; CONTRACT PRICE; 
BILLING

3.

Contract Capacity. The Contract Capacity is 
Capacity shall not exceed 3,000 kW. The Contract Capacity is subject to adjustment based on 
the Demonstrated Contract Capacity and the definition of “Contract Capacity.”

kW. The Contract3.1

Contract Quantity. The “Contract Quantity” during each Contract Year is the 
amount set forth in the applicable Contract Year in the “Delivery Term Contract Quantity 
Schedule,” set forth below, which amount is net of Station Use, and, for excess sale

3.2
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arrangements, Site Host Load. Seller shall have the option to update the Delivery Term Contract 
Quantity Schedule one (1) time to the extent such a change is necessary based upon any 
adjustment to the Contract Capacity based on the Demonstrated Contract Capacity and the 
definition of “Contract Capacity,” within ten (10) Business Days of Buyer’s Notice of such 
adjustment to the Contract Capacity or the date of the Engineer Report, as applicable, which 
adjusted amounts shall thereafter be the applicable “Contract Quantity.”

Delivery Term Contract Quantity Schedule
Contract Year Contract Quantity (kVV h/Yr)

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20

Transaction. During the Delivery Term, Seller shall sell and deliver, or cause to 
be delivered, and Buyer shall purchase, the Product from the Facility at the Delivery Point, 
pursuant to Seller’s election of a(n) (check one):

3.3

© full buy/sell; or

© excess sale arrangement.

In no event shall Seller have the right to procure the Product from sources other than the Facility 
for sale or delivery to Buyer under this Agreement or substitute such Product. Buyer shall have 
no obligation to receive or purchase the Product from Seller prior to the Commercial Operation 
Date or after the end of the Delivery Term.

Term of Agreement; Survival of Rights and Obligations.3.4

The term shall commence upon the Execution Date of this Agreement 
and shall remain in effect until the conclusion of the Delivery Term unless terminated sooner 
pursuant to Sections 11.4 or 14 of this Agreement (the “Term”).

3.4.1
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Notwithstanding anything to the contrary in this Agreement, the 
rights and obligations that are intended to survive a termination of this Agreement are all of those 
rights and obligations that this Agreement expressly provides survive any such termination and 
those that arise from Seller’s or Buyer’s covenants, agreements, representations, and warranties 
applicable to, or to be performed, at or during any time before or as a result of the termination of 
this Agreement, including: (a) all obligations to pay in full amounts due, including under 
Sections 3.6, 12, 13.3, 14 and 15, (b) all obligations to post, maintain, return and release the 
Collateral Requirement under Section 13, (c) Seller’s obligations under Sections 4.1, 4.2, 4.3 and 
6.11, (d) all rights and obligations under Sections 6.4, 7, 10.2.7, and 14.8.4, and any other 
indemnity rights, (e) the limitations on liability set forth in Section 8, (f) all rights and 
obligations under Section 16, (g) all rights and obligations under Section 14.8, (h) the governing 
law set forth in Section 18, and (i) the dispute resolution provisions set forth in Section 19.

3.4.2

Delivery Term. The Seller shall deliver the Product from the Facility to Buyer for 
a period of (check one) (D ten (10), (D fifteen (15), or (D twenty (20) Contract Years (“Delivery 
Term”), which shall commence on the Commercial Operation Date under this Agreement and 
continue until the end of the last Contract Year unless terminated by the terms of this Agreement. 
The Commercial Operation Date shall occur only when all of the following conditions have been 
satisfied:

3.5

the Facility’s status as an Eligible Renewable Energy Resource is 
demonstrated by Seller’s receipt of pre-certification from the CEC;

3.5.1

if required pursuant to Section 4.8, the Facility’s status as a 
Qualifying Facility is demonstrated by Seller’s receipt of a docket number assigned to Seller’s 
filing of FERC Form 556;

3.5.2

as evidence of the Commercial Operation Date, the Parties shall 
execute and exchange the “Commercial Operation Date Confirmation Letter” attached as 
Appendix B;

3.5.3

Seller has provided to Buyer the Collateral Requirement specified in3.5.4
Section 13;

Seller has satisfied all of the CAISO agreement, interconnection 
agreement, and metering requirements in Sections 6.1 and 6.2 and has enabled Buyer to schedule 
the Facility with the CAISO;

3.5.5

Seller has furnished to Buyer all insurance documents required under3.5.6
Section 10;

Seller has delivered to Buyer the first report required under Section3.5.7
6.12.4;

Seller has satisfied all of the telemetry requirements required to be 
satisfied by the Commercial Operation Date under Section 6.10 and Appendix F;

3.5.8

the Demonstrated Contract Capacity has been determined in3.5.9
accordance with Appendix M;
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Seller has provided sixty (60) days Notice prior to the Commercial3.5.10
Operation Date as required under Section 2.8.1;

Seller has delivered to Buyer the report required under Section 6.16,3.5.11
if any; and

Seller has delivered to Buyer any currently operative filings at FERC, 
including any rulings, orders or other pleadings or papers filed by FERC, concerning the 
qualification of the Facility as a Qualifying Facility.

3.5.12

Contract Price.3.6

The price for Delivered Energy (the “Contract Price”) is [Dollar 
amount as text] dollars ($[Number]) per kWh. [Contract Price to be determined by Re-MAT 
pricing methodology. /

3.6.1

In no event shall Buyer be obligated to receive or pay for, in any 
hour, any Delivered Energy that exceeds one hundred and ten percent (110%) of Contract 
Capacity, and the Contract Price for such Delivered Energy in excess of such one hundred and 
ten percent (110%) of Contract Capacity shall be adjusted to be Zero dollars ($0) per kWh.

3.6.2

In any Contract Year, if the amount of Delivered Energy exceeds one 
hundred twenty percent (120%) of the annual Contract Quantity amount, the Contract Price for 
such Delivered Energy in excess of such one hundred twenty percent (120%) shall be adjusted to 
be seventy-five percent (75%) of the applicable Contract Price.

3.6.3

3.7 Billing.

The amount of Product purchased by Buyer from Seller under this 
Agreement at the Delivery Point is determined by the meter specified in Section 6.2.1 or Check 
Meter, as applicable. Throughout the Delivery Term and subject to and in accordance with the 
terms of this Agreement, Buyer shall pay the Contract Price to Seller for the Product; provided 
that Buyer has no obligation to purchase from Seller any Product that is not or cannot be 
delivered to the Delivery Point as a result of any circumstance, including: (a) an outage of the 
Facility; (b) a Force Majeure under Section 11; or (c) a reduction or curtailment of deliveries in 
accordance with Sections 6.8.1(a) or (b). Buyer will not be obligated to pay Seller for any 
Product that Seller delivers in violation of Section 6.8, including any Product Seller delivers in 
excess of the amount specified in any Curtailment Order.

3.7.1

For the purpose of calculating monthly payments under this 
Agreement, the amount recorded by the meter specified in Section 6.2.1 or Check Meter, as 
applicable, will be time-differentiated according to the time period and season of the receipt of 
the Product by Buyer from Seller, as set forth in Appendix C, and the pricing will be weighted by 
the Payment Allocation Factors.

3.7.2

The monthly payment will equal the sum of (a) the sum of the 
monthly TOD Period payments for all TOD Periods in the month and (b) the Curtailed Product 
Payment for the month. Each monthly TOD Period payment will be calculated pursuant to the 
following formula, where “n” is the TOD Period being calculated:

3.7.3
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TOD PERIODn PAYMENT = A x B x (C - D)

Where:

Contract Price, in $/kWh.
The Payment Allocation Factor for the TOD Period being 
calculated.
The sum of Energy recorded by the meter specified in 
Section 6.2.1 or Check Meter, as applicable, in all hours for 
the TOD Period being calculated, in kWh.
Any Energy produced by the Facility for which Buyer is 
not obligated to pay Seller as set forth in Section 3.7.1.

A
B

C

D

On or before the last Business Day of the month immediately 
following each calendar month, Seller shall determine the amount of Product received by Buyer 
pursuant to this Agreement for each monthly period and issue an invoice showing the calculation 
of the payment. Seller shall also provide to Buyer: (a) records of metered data, including CAISO 
metering and transaction data sufficient to document and verify the generation of Product by the 
Facility for any CAISO settlement time interval during the preceding months; (b) access to any 
records, including invoices or settlement data from the CAISO; and (c) an invoice, in the format 
specified by Buyer.

3.7.4

Buyer shall make payment of each invoice, adjusted by any amounts 
owed by or to Seller under this Agreement, on or before the later of the last Business Day of the 
month in which Buyer receives an invoice from Seller, or the tenth (10th) Business Day after 
receipt of the invoice; provided that Buyer shall have the right, but is not obligated, to apply any 
amounts due to Buyer from Seller for any charges incurred under this Agreement, for past due 
bills for electric service or for Buyer services, towards any amount owed to Seller under this 
Agreement. In the event Buyer applies any amounts due to Buyer from Seller towards an 
invoice issued by Seller, Buyer shall provide an explanation of the amounts Buyer has applied 
towards Seller’s invoice.

3.7.5

In the event an invoice or portion thereof or any other claim or 
adjustment arising hereunder, is disputed, payment of the undisputed portion of the invoice shall 
be required to be made when due, with Notice of the objection given to the other Party. Any 
invoice dispute or invoice adjustment shall be in writing and shall state the basis for the dispute 
or adjustment. Payment of the disputed amount shall not be required until the dispute is 
resolved. In the event adjustments to payments are required as a result of inaccurate meter(s), 
Buyer shall determine the correct amount of Product received under this Agreement during any 
period of inaccuracy and recompute the amount due from Buyer to Seller for the Product 
delivered during the period of inaccuracy. The Parties agree to use good faith efforts to resolve 
the dispute or identify the adjustment as soon as possible. Upon resolution of the dispute or 
calculation of the adjustment, any required payment shall be made within thirty (30) days of such 
resolution along with simple interest accrued at the Interest Rate from and including the due date, 
but excluding the date paid. Inadvertent overpayments shall be returned upon request or 
deducted by the Party receiving such overpayment from subsequent payments, with simple 
interest accrued at the Interest Rate from and including the date of such overpayment, but

3.7.6
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excluding the date repaid or deducted by the Party receiving such overpayment. Any dispute 
with respect to an invoice is waived unless the other Party is notified in accordance with this 
Section 3.7.6 within twelve (12) months after the invoice is rendered or any specific adjustment 
to the invoice is made, except for invoice disputes under Section 4.3 which are waived unless the 
other Party is notified in accordance with this Section 3.7.6 within twenty-four (24) months after 
the invoice is rendered or any specific adjustment to the invoice is made, [for Facilities (1) 500 
kW or greater and (2) eligible for a CAISO revenue meter] If an invoice is not rendered by 
Seller within twelve (12) months after the close of the month during which performance 
occurred, the right to payment for such performance is waived.

Notwithstanding anything to the contrary in Section 3.7.5, Buyer may 
issue an invoice to Seller for any amount due under this Agreement. Unless explicitly stated 
otherwise, payment of such invoice shall be made within thirty (30) days of receipt of such 
invoice.

3.7.7

Unless otherwise agreed to in writing by the Parties, any payment due 
under this Agreement will be satisfied by issuance of a check, via Automated Clearing House 
transfer or via wire transfer. Notwithstanding anything to the contrary set forth in this 
Agreement, neither Party is obligated to make payment on any invoice until the cumulative 
amount due exceeds fifty dollars ($50.00), except that both Parties shall pay all amounts due 
pursuant to this Agreement at least once per calendar year no later than thirty (30) days after the 
end of the calendar year.

3.7.8

All interest paid or payable under this Agreement shall be computed 
as simple interest using the Interest Rate and, unless specified otherwise in this Agreement, shall 
be paid concurrently with the payment or refund of the underlying amount on which such interest 
is payable.

3.7.9

Title and Risk of Loss. Title to and risk of loss related to the Product from the 
Facility shall transfer from Seller to Buyer from the Delivery Point. Seller warrants that it will 
deliver to Buyer the Product from the Facility free and clear of all liens, security interests, claims 
and encumbrances or any interest therein or thereto by any person arising prior to the Delivery 
Point.

3.8

GREEN ATTRIBUTES; RESOURCE ADEQUACY BENEFITS; EIRP 
REQUIREMENTS; ERR REQUIREMENTS; QUALIFYING FACILITY STATUS

4.

Green .Attributes. Seller hereby pro\ides and conveys all Green Attributes 
assoeialed with all electricity generation from the Project to Buyer as part of the Product being 
delivered. Seller represents and warrants that Seller holds the rights to all Green Attributes lit 
the Project, and Seller agrees to convey and hereby conveys all such Green Attributes to Buy e 
as included in the delivery ol'lhe Product from the Project. |Standard term and condition that 
"may not be modi lied” pursuant to prior Commission decisions, including Decision 07-1 1-025. 
Decision 08-08-028 and Decision 10-03-021. as modi lied bv Decision I I-01-0251

4.1

r
Conveyance of Product. Throughout the Delivery Term, Seller shall provide and 

convey the Product to Buyer in accordance with the terms of this Agreement, and Buyer shall 
have the exclusive right to the Product. Seller shall, at its own cost, take all actions and execute 
all documents or instruments that are reasonable and necessary to effectuate the use of the Green

4.2
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Attributes, Resource Adequacy Benefits, if any, and Capacity Attributes, if any, for Buyer’s 
benefit throughout the Delivery Term.

WREGIS. [SDG&E WREGIS Requirements for Facilities (1) 500 kW or greater; 
and (2) eligible for a CAISO revenue meter] [Seller shall, at its sole expense take all actions and 
execute all documents or instruments necessary to ensure that all WREGIS Certificates 
associated with all Renewable Energy Credits corresponding to all Energy produced by the 
Facility are issued and tracked for purposes of satisfying the requirements of the California 
Renewables Portfolio Standard and transferred in a timely manner to Buyer for Buyer’s sole 
benefit. Seller shall comply with all Laws, including, without limitation, the WREGIS Operating 
Rules, regarding the certification and transfer of such WREGIS Certificates to Buyer and Buyer 
shall be given sole title to all such WREGIS Certificates. Seller shall be deemed to have 
satisfied the warranty in Section 4.3.9; provided that Seller fulfills its obligations under Sections 
4.3.1 through 4.3.7 below.

4.3

Within thirty (30) days of the Commercial Operation Date, Seller 
shall register the Project with WREGIS and establish an account with WREGIS (“Seller’s 
WREGIS Account”), which Seller shall maintain until the end of the Delivery Term. Seller shall 
transfer the WREGIS Certificates using “Forward Certificate Transfers” (as described in the 
WREGIS Operating Rules) from Seller’s WREGIS Account to the WREGIS account(s) of Buyer 
or the account(s) of a designee that Buyer identifies by Notice to Seller (“Buyer’s WREGIS 
Account”). Seller shall be responsible for all expenses associated with registering the Project 
with WREGIS, establishing and maintaining Seller’s WREGIS Account, paying WREGIS 
Certificate issuance and transfer fees, and transferring WREGIS Certificates from Seller’s 
WREGIS Account to Buyer’s WREGIS Account.

4.3.1

Seller shall cause Forward Certificate Transfers to occur on a monthly 
basis in accordance with the certification procedure established by the WREGIS Operating 
Rules. Since WREGIS Certificates will only be created for whole MWh amounts of Energy 
generated, any fractional MWh amounts (i.e., kWh) will be carried forward until sufficient 
generation is accumulated for the creation of a WREGIS Certificate.

4.3.2

Seller shall, at its sole expense, ensure that the WREGIS Certificates 
for a given calendar month correspond with the Delivered Energy for such calendar month as 
evidenced by the Project’s metered data.

4.3.3

Due to the ninety (90) day delay in the creation of WREGIS 
Certificates relative to the timing of invoice payment under Section 3.7, Buyer shall pay an 
invoice payment for a given month in accordance Section 3.7 before the WREGIS Certificates 
for such month are formally transferred to Buyer in accordance with the WREGIS Operating 
Rules and this Section 4.3. Notwithstanding this delay, Buyer shall have all right and title to all 
such WREGIS Certificates upon payment to Seller in accordance with Section 3.7.

4.3.4

A “WREGIS Certificate Deficit” means any deficit or shortfall in 
WREGIS Certificates delivered to Buyer for a calendar month as compared to the Delivered 
Energy for the same calendar month (“Deficient Month”). If any WREGIS Certificate Deficit is 
caused, or the result of any action or inaction, by Seller, then the amount of Delivered Energy in 
the Deficient Month shall be reduced by the amount of the WREGIS Certificate Deficit for the 
purposes of calculating Buyer’s payment(s) to Seller under Section 3.7 and the Guaranteed

4.3.5
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Energy Production for the applicable Performance Measurement Period. Any amount owed by 
Seller to Buyer because of a WREGIS Certificate Deficit shall be made as an adjustment to 
Seller’s invoice to Buyer in accordance with Section 3.7, and Buyer shall net such amount 
against Buyer’s subsequent payment(s) to Seller.

Without limiting Seller’s obligations under this Section 4.3, if a 
WREGIS Certificate Deficit is caused solely by an error or omission of WREGIS, the Parties 
shall cooperate in good faith to cause WREGIS to correct its error or omission.

4.3.6

If WREGIS changes the WREGIS Operating Rules after the 
Execution Date or applies the WREGIS Operating Rules in a manner inconsistent with this 
Section 4.3 after the Execution Date, the Parties promptly shall modify this Section 4.3 as 
reasonably required to cause and enable Seller to transfer to Buyer’s WREGIS Account a 
quantity of WREGIS Certificates for each given calendar month that corresponds to the 
Delivered Energy in the same calendar month.

4.3.7

Buyer, at its sole discretion, shall have the right to direct Seller to 
cause and allow Buyer to be the “Qualified Reporting Entity” and “Account Holder” (as such 
terms are defined by WREGIS) for the Facility.]

4.3.8

Seller warrants that all necessary steps to allow the Renewable 
Energy Credits transferred to Buyer to be tracked in the Western Renewable Energy General 
Information System will be taken prior to the first delivery under the contract. |Standard ten 
and condition that "may not be modi lied" pursuant to prior Commission decisions, including 
Decision 07-1 1-025. Decision 08-08-028 and Decision 10-03-021. as modi lied by Decision 1 I- 
01-025|

4.3.0 r
[4.3 WREGIS. [ SDG&E WREGIS Requirements few Facilities that are (1) less than 1

MW and (2) ineligible for a CAIRO revenue meter/ With respect to WREGIS, Seller shall cause 
and allow Buyer to be the “Qualified Reporting Entity” and “Account Holder” (as such terms are 
defined by WREGIS) for the Facility within thirty (30) days after the Commercial Operation 
Date.]

Resource Adequacy Benefits.4.4

During the Delivery Term, Seller grants, pledges, assigns and 
otherwise commits to Buyer all of the Contract Capacity, including Capacity Attributes, if any, 
from the Project to enable Buyer to meet its Resource Adequacy or successor program 
requirements, as the CPUC, CAISO or other regional entity may prescribe (“Resource Adequacy 
Requirements”).

4.4.1

If providing any Resource Adequacy, Seller shall comply with the 
Resource Adequacy requirements set forth in the CAISO Tariff, including Section 40 thereof, as 
may be changed from time to time.

4.4.2

Seller shall have the option but not the obligation to pursue Full 
Capacity Deliverability Status for the Project. If the Project achieves Full Capacity 
Deliverability Status, Seller, at its option, may make a one-time, irrevocable election to utilize 
the full capacity deliverability payment allocation factors set forth in Appendix C by providing

4.4.3
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Notice to Buyer of such election within sixty (60) days of achieving Full Capacity Deliverability 
Status (the “Full Capacity Option Notice”), which election shall be effective as specified in the 
definition of “Payment Allocation Factors.”

Seller shall cooperate in good faith with, and comply with 
unburdensome requests of, Buyer and the CAISO to enable Buyer and/or the CAISO to assign 
Capacity Attributes and Resource Adequacy Benefits to the Facility.

4.4.4

Eligible Renewable Resource. Seller shall take all actions necessary to achieve 
and maintain status as an Eligible Renewable Energy Resource or ERR. Within thirty (30) days 
after the Commercial Operation Date, Seller shall file an application or other appropriate request 
with the CEC for CEC Certification for the Facility. Seller shall expeditiously seek CEC 
Certification, including promptly responding to any requests for information from the requesting 
authority.

4.5

Compliance Expenditure Cap. If Seller establishes to Buyer’s reasonable 
satisfaction that a change in Laws occurring after the Execution Date has increased Seller’s cost 
above the cost that could reasonably have been contemplated as of the Execution Date to take all 
actions to comply with Seller’s obligations under the Agreement with respect to obtaining and 
maintaining CEC Pre-Certification, CEC Certification or CEC Verification, then Seller’s 
required out-of-pocket expenses are limited to Twenty-Five Thousand dollars ($25,000.00) in the 
aggregate each year of the Term (“Compliance Expenditure Cap”) between the Execution Date 
and the last day of the Term.

4.6

Any actions required for Seller to comply with its obligations set 
forth in Section 4.6, the cost of which will be included in the Compliance Expenditure Cap, shall 
be referred to collectively as the “Compliance Actions.”

4.6.1

If Seller reasonably anticipates the need to incur out-of-pocket 
expenses in excess of the Compliance Expenditure Cap in order to take any Compliance Action, 
Seller shall promptly provide Notice to Buyer and documentation to demonstrate the expenses 
incurred up to the Compliance Expenditure Cap and such anticipated out-of-pocket expenses.

4.6.2

Buyer will have ninety (90) days to evaluate such Notice and 
documentation (during which time period Seller is not obligated to take any Compliance Actions 
described in the Notice) and shall, within such time, either (a) agree to reimburse Seller for all or 
some portion of the costs that exceed the Compliance Expenditure Cap (such Buyer-agreed upon 
costs, the “Accepted Compliance Costs”), or (b) waive Seller’s obligation to take such 
Compliance Actions, or any part thereof for which Buyer has not agreed to reimburse Seller. 
Notwithstanding the foregoing, if Buyer, in its sole discretion, elects to seek CPUC approval 
before Buyer agrees to reimburse anticipated out-of-pocket expenses that exceed the Compliance 
Expenditure Cap or waive Seller’s obligation to take such Compliance Actions, Buyer may seek 
CPUC approval, during which time period Seller is not obligated to take any Compliance 
Actions described in the Notice.

4.6.3

If Buyer agrees to reimburse Seller for the Accepted Compliance 
Costs, then Seller shall take such Compliance Actions covered by the Accepted Compliance 
Costs as agreed upon by the Parties and Buyer shall reimburse Seller for Seller’s actual costs to 
effect the Compliance Actions, not to exceed the Accepted Compliance Costs.

4.6.4
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Eligible Intermittent Resources Protocol Requirements. If at any time during the 
Term the Facility is eligible for EIRP, Seller shall provide Buyer with a copy of the notice from 
CAISO certifying the Facility as a Participating Intermittent Resource as soon as practicable 
after Seller’s receipt of such notice of certification. Following such certification: (a) Seller, at its 
sole cost, shall participate in and comply with EIRP and all additional protocols issued by the 
CAISO for a Participating Intermittent Resource (if directed by Buyer, in its sole discretion, to 
participate in such program) or, if the EIRP is no longer available by the CAISO, then all 
protocols, rules or regulations issued by the CAISO for generating facilities providing energy on 
an intermittent basis; and (b) Buyer in its limited capacity as Seller’s Scheduling Coordinator 
shall facilitate communication with the CAISO and provide other administrative materials to the 
CAISO as necessary to satisfy Seller’s obligations and to the extent such actions are at de 
minimis cost to Buyer.

4.7

FERC Qualifying Facility Status. Seller shall take all actions, including making 
or supporting timely filings with the FERC necessary to obtain or maintain the Qualifying 
Facility status of the Facility throughout the Term; provided, however, that this obligation does 
not apply to the extent Seller is unable to maintain Qualifying Facility status using commercially 
reasonable efforts because of (a) a change in PURPA or in regulations of the FERC 
implementing PURPA occurring after the Execution Date, or (b) a change in Laws directly 
impacting the Qualifying Facility status of the Facility occurring after the Execution Date; and 
provided further that Seller shall not be obligated under this Section 4.8 to take any actions or 
make any filings to the extent that no action or filing is required by FERC to obtain, or maintain 
the Qualifying Facility status of the Facility.

4.8

5. REPRESENTATION AND WARRANTIES; COVENANTS

5.1 Representations and Warranties. On the Execution Date, each Party represents 
and warrants to the other Party that:

it is duly organized, validly existing and in good standing under the5.1.1
Laws of the jurisdiction of its formation;

the execution, delivery and performance of this Agreement are within 
its powers, have been duly authorized by all necessary action and do not violate any of the terms 
and conditions in its governing documents, any contracts to which it is a party or any Laws;

5.1.2

this Agreement and each other document executed and delivered in 
accordance with this Agreement constitutes a legally valid and binding obligation enforceable 
against it in accordance with its terms;

5.1.3

it is not Bankrupt and there are no proceedings pending or being 
contemplated by it or, to its knowledge, threatened against it which would result in it being or 
becoming Bankrupt; and

5.1.4

there is not pending or, to its knowledge, threatened against it or any 
of its Affiliates any legal proceedings that could materially adversely affect its ability to perform 
its obligations under this Agreement.

5.1.5
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General Covenants. Each Party covenants that throughout the Term of this5.2
Agreement:

it shall continue to be duly organized, validly existing and in good 
standing under the Laws of the jurisdiction of its formation;

5.2.1

it shall maintain (or obtain from time to time as required, including 
through renewal, as applicable) all regulatory authorizations necessary for it to legally perform 
its obligations under this Agreement; and

5.2.2

it shall perform its obligations under this Agreement in a manner that 
does not violate any of the terms and conditions in its governing documents, any contracts to 
which it is a party, or any Law.

5.2.3

Seller’s Representations. Warranties and Covenants. In addition to the 
representations, warranties and covenants specified in Sections 5.1 and 5.2, Seller makes the 
following additional representations, warranties and covenants to Buyer, as of the Execution 
Date:

5.3

Seller has not participated in the Self-Generation Incentive Program 
(as defined in CPUC Decision 01-03-073), the California Solar Initiative (as defined in CPUC 
Decision 06-01-024), and/or other similar California ratepayer subsidized program relating to 
energy production or rebated capacity costs with respect to the Facility or ten (10) years have 
elapsed from the date Seller first received an incentive or benefit under any such program with 
respect to the Facility;

5.3.1

Seller’s execution of this Agreement will not violate Public Utilities5.3.2
Code Section 2821(d)(1), if applicable;

;;
Seller, and. if applicable, its successors, represents and warrants tin 

throughout the Delivery Term ol'lhis .Agreement that: (i) the Project qualifies and is certilied 
the CMC as an Fligible Renewable Lnergy Resource C'LRR”) as such term is defined in Public 
l 'lilities Code Section 300.12 or Section 300.16; and (ii) the Project's output deli\ered to Buyer 
qualilles under the requirements of the California Renewables Portfolio Standard. To the extent 
a change in law occurs after execution ol'lhis .Agreement that causes this representation and 
warranty to be materially false or misleading, it shall not be an I went of Default if Seller has 
used commercially reasonable efforts to comply with such change in law: (Standard term and 
condition that "may not be modi lied” pursuant to prior Commission decisions, including 
Decision 07-1 1-025. Decision 08-08-028 and Decision 10-03-021. as modi lied by Decision 1 I- 
01-025| ’

5.3.3

■Seller and. if applicable, its successors, represents and warrants ll 
throughout the Delivery Term ol'lhis Agreement the Renewable Lnergy Credits transferred to 
Bu\er conform to the definition and attributes required for compliance w ith the California 
Renewables Portfolio Standard, as set forth in California Public l-lilities Commission Decision 
0S-0S-02S. and as may be modified by subsequent decision of the California Public l lilities 
Commission or by subsequent legislation. To the extent a change in law occurs after execution 
ol'lhis .Agreement that causes this representation and warranty to be materially false or 
misleading, it shall not be an Lveni of Default if Seller has used commercially reasonable efforts

5.3.4
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lo comply with such change in hiw: | Standard term and condition that "may not he modi lied” 
pursuant to prior Commission decisions, including Decision 07-1 1-025. Decision 0N-0N-02N and 
Decision 10-05-021. as modilled by Decision I I-01-0251

The term “commercially reasonable efforts” as used in Section 5.3.3 
and 5.3.4 means efforts consistent with and subject to Section 4.6;

5.3.5

Subject to Section 4.8, throughout the Term of this Agreement, the5.3.6
Facility shall qualify as a Qualifying Facility.

Throughout the Term, Seller shall: (a) own and operate the Facility; 
(b) deliver the Product to Buyer to the Delivery Point free and clear of all liens, security 
interests, claims and encumbrances or any interest therein or thereto by any individual or entity; 
and (c) hold the rights to all of the Product;

5.3.7

Seller is acting for its own account, has made its own independent 
decision to enter into this Agreement and as to whether this Agreement is appropriate or proper 
for it based upon its own judgment, is not relying upon the advice or recommendations of the 
Buyer in so doing, and is capable of assessing the merits of, and understands and accepts, the 
terms, conditions and risks of this Agreement;

5.3.8

Throughout the Delivery Term: (a) Seller will not convey, transfer, 
allocate, designate, award, report or otherwise provide any or all of the Product, or any portion 
thereof, or any benefits derived therefrom, to any party other than Buyer; and (b) Seller will not 
start-up or operate the Facility per instruction of or for the benefit of any third party, except as 
required by other Laws or, in the case of excess sale arrangements, to serve any Site Host Load;

5.3.9

Seller has not relied on any promises, representations, statements or 
information of any kind that are not contained in this Agreement in deciding to enter into this 
Agreement;

5.3.10

The construction of the Facility shall comply with all Laws, including 
applicable state and local laws, building standards, and interconnection requirements;

5.3.11

No other person or entity, including any other generating facility has 
any rights in connection with Seller’s interconnection agreement or Seller’s Interconnection 
Facilities and no other persons or entities shall have any such rights during the Term; and

5.3.12

During the Term, Seller shall not allow any other person or entity, 
including any other generating facility, to use Seller’s Interconnection Facilities.

5.3.13

6. GENERAL CONDITIONS

CAISO Agreements; Interconnection Agreements; Scheduling. During the 
Delivery Term, Seller shall operate the Facility in compliance with the Transmission/Distribution 
Owner tariffs, the CAISO Tariff, and all Laws. Seller shall secure and maintain in full force all 
of the CAISO agreements, certifications and approvals required in order for the Facility to 
comply with the CAISO Tariff, including executing and maintaining, as applicable, a 
Participating Generator Agreement, Meter Service Agreement, interconnection agreement,

6.1
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and/or any other agreement necessary to deliver the Product to Buyer. Seller shall also comply 
with any modifications, amendments or additions to the applicable tariffs, protocols and Laws; 
provided that Seller shall be required to enter into a Participating Generator Agreement with the 
CAISO only if the Facility’s net capacity is 500 kW or greater or if the CAISO Tariff requires or 
provides Seller the option to enter into such an agreement. Seller shall arrange and pay 
independently for any and all necessary costs under a Participating Generator Agreement, Meter 
Service Agreement, interconnection agreement, and/or any other agreement necessary to deliver 
the Product to Buyer. Ninety (90) days prior to the Commercial Operation Date, Seller must 
provide Buyer with all operating information, consistent with manufacturers specifications, 
needed for the Buyer to register the Facility with the CAISO and for Buyer to serve as 
Scheduling Coordinator.

Metering Requirements.6.2

All output from the Project must be delivered through a single 
CAISO revenue meter and that meter must be dedicated exclusively to the Project; provided that 
if the CAISO does not permit a revenue meter for the Facility, the Buyer shall specify a revenue 
quality meter for the Facility. All Product purchased under this Agreement must be measured by 
the Project’s CAISO revenue meter(s), or the revenue quality meter specified by Buyer, to be 
eligible for payment under this Agreement. Seller shall bear all costs relating to all metering 
equipment installed to accommodate the Project;

6.2.1

Buyer may, at its sole cost, furnish and install one Check Meter at the 
interconnection associated with the Facility at a location provided by Seller that is compliant 
with Buyer’s electric service requirements. The Check Meter must be interconnected with 
Buyer’s communication network to permit (a) periodic, remote collection of revenue quality 
meter data, and (b) back-up real time transmission of operating-quality meter data through the 
telemetering system. In the event that Buyer elects to install a Check Meter, Buyer may compare 
the Check Meter data to the CAISO meter data. If the deviation between the CAISO meter data 
and the Check Meter data for any comparison is greater than 0.3%, Buyer may provide Notice to 
Seller of such deviation and the Parties shall mutually arrange for a meter check or recertification 
of the Check Meter or CAISO meter, as applicable. Each Party shall bear its own costs for any 
meter check or recertification. Testing procedures and standards for the Check Meter will be the 
same as for a comparable Buyer-owned meter. Seller shall have the right to have representatives 
present during all such tests. The Check Meter, if Buyer elects to install a Check Meter, is 
intended to be used for back-up purposes in the event of a failure or other malfunction of the 
CAISO meter, and Check Meter data shall only be used to validate the CAISO meter data and, in 
the event of a failure or other malfunction of the CAISO meter, in place of the CAISO meter 
until such time that the CAISO meter is recertified.

6.2.2

In the case of excess sales arrangements, Buyer may, at its sole cost, 
furnish and install a net generation output meter at a location provided by Seller that is compliant 
with Buyer’s electric service requirements. Such meter must be interconnected with Buyer’s 
communication network to permit (a) periodic, remote collection of revenue quality meter data, 
and (b) back-up real time transmission of operating-quality meter data through the telemetering 
system.

6.2.3
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Meter Data. Seller hereby agrees to provide all meter data to Buyer in a form 
acceptable to Buyer, and consents to Buyer obtaining from the CAISO the CAISO meter data 
applicable to the Project and all inspection, testing and calibration data and reports. Seller shall 
grant Buyer the right to retrieve the meter readings from the CAISO Operational Meter Analysis 
and Reporting website and directly from the meter(s) at the Site.

6.3

Standard of Care. Seller shall: (a) maintain and operate the Facility and 
Interconnection Facilities, except facilities installed by Buyer, in conformance with all Laws and 
in accordance with Prudent Electrical Practices; (b) obtain any governmental authorizations and 
permits required for the construction and operation thereof; and (c) generate, schedule and 
perform transmission services in compliance with all applicable operating policies, criteria, rules, 
guidelines and tariffs and Prudent Electrical Practices. Seller shall reimburse Buyer for any and 
all losses, damages, claims, penalties, or liability Buyer incurs as a result of Seller’s failure to 
obtain or maintain any governmental authorizations and permits required for construction and 
operation of the Facility throughout the Term of this Agreement.

6.4

Access Rights.6.5

Operations Logs. Seller shall maintain a complete and accurate log of 
all material operations and maintenance information on a daily basis. Such log shall include, but 
not be limited to, information on power production, fuel consumption (if applicable), efficiency, 
availability, maintenance performed, outages, results of inspections, manufacturer recommended 
services, replacements, electrical characteristics of the generators, control settings or adjustments 
of equipment and protective devices. Seller shall provide this information electronically to 
Buyer within twenty (20) days of Buyer’s request.

6.5.1

Access Rights. Buyer, its authorized agents, employees and 
inspectors may, on reasonable advance notice under the circumstances, visit the Project during 
normal business hours for purposes reasonably connected with this Agreement or the exercise of 
any and all rights secured to Buyer by Law, its tariff schedules, and mles on file with the CPUC. 
Buyer, its authorized agents, employees and inspectors must (a) at all times adhere to all safety 
and security procedures as may be required by Seller; and (b) not interfere with the operation of 
the Project. Buyer shall make reasonable efforts to coordinate its emergency activities with the 
Safety and Security Departments, if any, of the Project operator. Seller shall keep Buyer advised 
of current procedures for contacting the Project operator’s Safety and Security Departments.

6.5.2

Protection of Property. Each Party shall be responsible for protecting its own 
facilities from possible damage resulting from electrical disturbances or faults caused by the 
operation, faulty operation, or non-operation of the other Party’s facilities and such other Party 
shall not be liable for any such damages so caused; provided that nothing in this Section 6.6 shall 
modify any other agreement between the Parties.

6.6

Performance Excuses.6.7

Seller Excuses. Seller shall be excused from achieving the 
Guaranteed Energy Production during Seller Excuse Hours, as provided in Section 12.1.

6.7.1
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Buyer Excuses. The obligation of Buyer to receive and/or pay for the 
Product shall be excused only (a) during periods of Force Majeure, (b) by Seller’s failure to 
perform, or (c) as provided with respect to curtailment in Section 6.8.

6.7.2

Seller Curtailment.6.8

Seller shall curtail the production of the Facility in accordance with 
the applicable Notice after receipt of: (a) Notice from Buyer that Buyer has been instructed by 
the CAISO or the Transmission/Distribution Owner to curtail Energy deliveries; (b) Notice that 
Seller has been given a curtailment order or similar instruction in order to respond to an 
Emergency; (c) Notice of a Curtailment Order issued by Buyer.

6.8.1

Buyer shall have no obligation to pay Seller for any Product delivered 
in violation of Section 6.8 or for any Product that Seller would have been able to deliver but for 
the fact of a curtailment pursuant to Section 6.8.1(a) or (b). Seller shall assume all liability and 
reimburse Buyer for any and all costs and charges incurred by Buyer, including but not limited to 
CAISO Penalties, as a result of Seller delivering Energy in violation of Section 6.8.

6.8.2

Buyer shall have the right, but not the obligation, to issue to Seller a 
Curtailment Order. Buyer shall pay Seller the Contract Price for the Product Seller would have 
been able to deliver but for the fact that Buyer issued a Curtailment Order (“Paid Curtailed 
Product”).

6.8.3

Buyer shall estimate the amount of Product the Facility would have 
been able to deliver under Sections 6.8.3. Buyer shall apply accepted industry standards in 
making such an estimate and take into consideration past performance of the Facility, 
meteorological data, solar irradiance data, and any other relevant information. Seller shall 
cooperate with Buyer’s requests for information associated with any estimate made hereunder. 
Buyer’s estimates under this Section 6.8.4 for the amount of Product that the Facility would have 
been able to deliver but for Buyer’s issuance of a Curtailment Order will be determined in 
Buyer’s reasonable discretion.

6.8.4

Forecasting and Outage Notifications. Seller shall comply with the forecasting 
and outage notifications in Appendix D.

6.9

6.10 Telemetry Requirements. Seller shall comply with the telemetry requirements in
Appendix F.

Greenhouse Gas Emissions. Seller acknowledges that a Governmental Authority 
may require Buyer to take certain actions with respect to greenhouse gas emissions attributable 
to the generation of Energy, including, but not limited to, reporting, registering, tracking, 
allocating for or accounting for such emissions. Promptly following Buyer’s written request, 
Seller agrees to take all commercially reasonable actions and execute or provide any and all 
documents, information or instalments with respect to generation by the Facility reasonably 
necessary to permit Buyer to comply with such requirements, if any.

6.11
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6.12 Reporting and Record Retention.

Seller shall use commercially reasonable efforts to meet the 
Milestone Schedule set forth in Appendix I and avoid or minimize any delays in meeting such 
schedule. Seller shall provide Project development status reports in a format and a frequency, 
which shall not exceed one (1) report per month, specified by the Buyer. The report shall 
describe Seller’s progress relative to the development, construction, and startup of the Facility, as 
well as a Notice of any anticipated change to the Commercial Operation Date and whether Seller 
is on schedule to meet the Guaranteed Commercial Operation Date.

6.12.1

Seller shall within ten (10) Business Days of receipt thereof provide 
to Buyer copies of any Interconnection Study or the interconnection agreement tendered to Seller 
by the CAISO or the Transmission/Distribution Owner and all other material reports, studies and 
analyses furnished by the CAISO or any Transmission/Distribution Owner, and any 
correspondence with the CAISO or Transmission/Distribution Owner related thereto, concerning 
the interconnection of the Facility to the Transmission/Distribution Owner’s electric system or 
the transmission of Energy on the Transmission/Distribution Owners’ electric system. 
Concurrently with the provision of any Interconnection Study or the interconnection agreement 
tendered to Seller by the CAISO or the Transmission/Distribution Owner that may give rise to a 
termination right of Buyer under Section 14.9.1, Seller shall provide Buyer a Notice of its 
irrevocable election to exercise or not exercise its rights under Section 14.9.2, with a failure to 
provide such an election deemed to be an election not to exercise such rights.

6.12.2

No later than twenty (20) days after each semi-annual period ending 
on June 30th or December 31st, Seller shall provide a report listing all WMDVBEs that supplied 
goods or services to Seller during such period, including any certifications or other 
documentation of such WMDVBEs’ status as such and the aggregate amount paid to 
WMDVBEs during such period.

6.12.3

Seller shall provide to Buyer on the Commercial Operation Date, and 
within thirty (30) days after the completion of each Contract Year thereafter during the Delivery 
Term, an inspection and maintenance report regarding the Facility. Buyer shall provide to the 
Seller a form inspection and maintenance report before the Commercial Operation Date and 
Seller shall complete the form inspection and maintenance report. Buyer, at its sole discretion, 
may modify the form inspection and maintenance report to be used in subsequent Contract Years 
during the Delivery Term.

6.12.4

Seller shall keep all operating records required of a Qualifying 
Facility by any applicable CPUC order as well as any additional information that may be 
required of a Qualifying Facility in order to demonstrate compliance with all applicable 
standards which have been adopted by the CPUC.

6.12.5

If the Facility is a “qualifying cogeneration facility” as contemplated 
in 18 CFR Section 292.205, then within thirty (30) days following the end of each calendar year, 
and within thirty (30) days following the end of the Delivery Term, Seller shall provide to Buyer:

6.12.6

6.12.6.1 A copy of a FERC order waiving for the Facility, the applicable 
operating and efficiency standards for qualifying cogeneration facilities for the applicable year;
or
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6.12.6.2 A completed copy of Buyer’s “QF Efficiency Monitoring 
Program - Cogeneration Data Reporting Form,” substantially in the form of Appendix N-l, with 
calculations and verifiable supporting data, which demonstrates the compliance of the Facility 
with cogeneration Qualifying Facility operating and efficiency standards set forth in 
18 CFR Section 292.205 “Criteria for Qualifying Cogeneration Facilities,” for the applicable 
year.

If the Facility is a “qualifying small power production facility” as6.12.7
contemplated in 18 CFR Section Sections 292.203(a), 292.203(c) and 292.204, then within thirty 
(30) days following the end of each year, and within thirty (30) days following the end of the 
Delivery Term, Seller shall provide to Buyer:

6.12.7.1 A copy of a FERC order waiving for the Facility, the applicable 
operating and fuel use standards for qualifying small power production facilities for the 
applicable year; or

6.12.7.2 A completed copy of Buyer’s “Fuel Use Standards - Small 
Power Producer Data Reporting Form,” substantially in the form of Appendix N-2, with 
calculations and verifiable supporting data, which demonstrates the compliance of the Facility 
with small power producer Qualifying Facility fuel use standards set forth in 
18 CFR Section 292.204 “Criteria for Qualifying Small Power Production Facilities,” for the 
applicable year.

6.13 Tax Withholding Documentation. Upon Buyer’s request, Seller shall promptly 
provide to Buyer Internal Revenue Service tax Form W-9 and California tax Form 590 (or their 
equivalent), completed with Seller’s information, and any other documentation necessary for 
Buyer to comply with its tax reporting or withholding obligations with respect to Seller.

6.14 Modifications to Facility. During the Delivery Term, Seller shall not repower or 
materially modify or alter the Facility without the written consent of Buyer, which written 
consent is at Buyer’s sole discretion. Material modifications or alterations include, but are not 
limited to, (a) movement of the Site, (b) changes that may increase or decrease the expected 
output of the Facility (other than a one (1) time decrease based upon any adjustment to the 
Contract Capacity based on the Demonstrated Contract Capacity), (c) changes that may affect the 
generation profile of the Facility, (d) changes that may affect the ability to accurately measure 
the output of Product from the Facility and (e) changes that conflict with elections, information 
or requirements specified elsewhere in this Agreement (other than, to the extent not covered by 
clauses (a) through (d), as specified in Appendix E). Material modifications or alterations do not 
include maintenance and repairs performed in accordance with Prudent Electrical Practices.
Seller shall provide to Buyer Notice not less than ninety (90) days before any proposed 
repowering, modification or alteration occurs describing the repowering, modification or 
alteration to Buyer’s reasonable satisfaction and, if subject to Buyer’s consent pursuant to this 
Section 6.14, seeking Buyer’s written consent.

6.15 No Additional Incentives. Seller agrees that during the Term of this Agreement it 
shall not seek additional compensation or other benefits pursuant to the Self-Generation 
Incentive Program, as defined in CPUC Decision 01-03-073, the California Solar Initiative, as 
defined in CPUC Decision 06-01-024, Buyer’s net energy metering tariff, or other similar
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California ratepayer subsidized program relating to energy production with respect to the 
Facility.

6.16 Small Hydro/Private Energy Producer. Seller agrees to provide to Buyer copies 
of each of the documents identified in California Public Utilities Code Section 2821(d)(1), if 
applicable, as may be amended from time to time, as evidence of Seller’s compliance with such 
Public Utilities Code section prior to the Commercial Operation Date and, after the Commercial 
Operation Date, within thirty (30) days of Seller’s receipt of written request.

6.17 Site Control. Seller shall have Site Control as of the earlier of: (a) the 
Commercial Operation Date; or (b) any date before the Commercial Operation Date to the extent 
necessary for the Seller to perform its obligations under this Agreement and, in each case, Seller 
shall maintain Site Control throughout the Delivery Term. Seller shall promptly provide Buyer 
with Notice if there is any change in the status of Seller’s Site Control.

7. INDEMNITY

Each Party as indemnitor shall defend, save harmless and indemnify the other 
Party and the directors, officers, and employees of such other Party against and from any and all 
loss and liability (including reasonable attorneys’ fees) for injuries to persons, including 
employees of either Party, and physical damage to property, including property of either Party, 
resulting from or arising out of: (a) the engineering, design, construction, maintenance, or 
operation of the indemnitor’s facilities; (b) the installation of replacements, additions, or 
betterments to the indemnitor’s facilities; or (c) the negligence or willful misconduct of the 
indemnitor relating to its obligation under this Agreement. This indemnity and save harmless 
provision shall apply notwithstanding the active or passive negligence of the indemnitee.
Neither Party shall be indemnified for liability or loss, resulting from its sole negligence or 
willful misconduct. The indemnitor shall, on the other Party’s request, defend any suit asserting 
a claim covered by this indemnity and shall pay all costs, including reasonable attorneys’ fees 
that may be incurred by the other Party in enforcing this indemnity.

7.1

Each Party shall defend, save harmless and indemnify the other Party, its 
directors, officers, employees, and agents, assigns, and successors in interest, for and against any 
penalty imposed upon the Party to the extent caused by the other Party’s failure to fulfill its 
obligations under this Agreement.

7.2

Each Party releases and shall defend, save harmless and indemnify the other Party 
from any and all loss and liability (including reasonable attorneys’ fees) in connection with any 
breach made by the indemnifying Party of its representations, warranties and covenants in this 
Agreement.

7.3

8. LIMITATION OF DAMAGES

EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT THERE IS NO 
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. 
LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH 
DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY 
AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE
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WAIVED UNLESS EXPRESSLY HEREIN PROVIDED. NEITHER PARTY SHALL BE 
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR 
INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY 
PROVISION OR OTHERWISE. UNLESS EXPRESSLY HEREIN PROVIDED, AND 
SUBJECT TO THE PROVISIONS OF SECTION 7 (INDEMNITY), IT IS THE INTENT 
OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES 
AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR 
CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, 
WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE 
OR PASSIVE.

9. NOTICES

Notices (other than forecasts, scheduling requests and curtailment (or equivalent) 
instructions) shall, unless otherwise specified herein, be in writing and may be delivered by hand 
delivery, United States mail, overnight courier service, facsimile or electronic messaging (e
mail). Notices of curtailment (or equivalent orders) may be oral or written and must be made in 
accordance with accepted industry practices for such notices. A notice sent by facsimile 
transmission or e-mail will be recognized and shall be deemed received on the Business Day on 
which such notice was transmitted if received before 5 p.m. Pacific prevailing time (and if 
received after 5 p.m., on the next Business Day) and a notice by overnight mail or courier shall 
be deemed to have been received on the next Business Day after such Notice is sent or such 
earlier time as is confirmed by the receiving Party unless it confirms a prior oral communication, 
in which case any such notice shall be deemed received on the day sent. A Party may change its 
addresses by providing notice of same in accordance with this provision. All Notices, requests, 
invoices, statements or payments for this Facility must reference this Agreements identification 
number. Notices shall be provided as indicated in Appendix J.

10. INSURANCE

Insurance Coverage. Seller shall, at its own expense, starting on the Execution 
Date and until the end of the Term, and for such additional periods as may be specified below, 
provide and maintain in effect the following insurance policies and minimum limits of coverage 
as specified below, and such additional coverage as may be required by Law, with insurance 
companies authorized to do business in the state in which the services are to be performed, with 
an A.M. Best’s Insurance Rating of not less than A-:VII.

10.1

Commercial general liability insurance, written on an occurrence, not 
claims-made basis, covering all operations by or on behalf of Seller arising out of or connected 
with this Agreement, including coverage for bodily injury, broad form property damage, 
personal and advertising injury, products/completed operations, contractual liability, premises- 
operations, owners and contractors protective, hazard, explosion, collapse and underground.
Such insurance must bear a combined single limit per occurrence and annual aggregate of not 
less than one million dollars ($1,000,000.00), exclusive of defense costs, for all coverages. Such 
insurance must contain standard cross-liability and severability of interest provisions. If Seller 
elects, with Buyer’s written concurrence, to use a “claims made” form of commercial general 
liability insurance, then the following additional requirements apply: (a) the retroactive date of

10.1.1
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the policy must be prior to the Execution Date; and (b) either the coverage must be maintained 
for a period of not less than four (4) years after this Agreement terminates, or the policy must 
provide for a supplemental extended reporting period of not less than four (4) years after this 
Agreement terminates. Governmental agencies which have an established record of self
insurance may provide the required coverage through self-insurance.

Workers’ compensation insurance with statutory limits, as required 
by the state having jurisdiction over Seller’s employees, and employer’s liability insurance with 
limits of not less than: (a) bodily injury by accident - one million dollars ($1,000,000.00) each 
accident; (b) bodily injury by disease - one million dollars ($1,000,000.00) policy limit; and (c) 
bodily injury by disease - one million dollars ($1,000,000.00) each employee.

10.1.2

Commercial automobile liability insurance covering bodily injury and 
property damage with a combined single limit of not less than one million dollars 
($ 1,000,000.00)per occurrence. Such insurance must cover liability arising out of Seller’s use of 
all owned, non-owned and hired automobiles in the performance of the Agreement.

10.1.3

Umbrella/excess liability insurance, written on an occurrence, not 
claims-made basis, providing coverage excess of the underlying employer’s liability, commercial 
general liability, and commercial automobile liability insurance, on terms at least as broad as the 
underlying coverage, with limits of not less than four million dollars ($4,000,000.00) per 
occurrence and in the annual aggregate.

10.1.4

Additional Insurance Provisions.10.2

On or before the later of (a) sixty (60) days after the Execution Date 
and (b) the date immediately preceding commencement of construction of the Facility, and again 
within a reasonable time after coverage is renewed or replaced, Seller shall furnish to Buyer 
certificates of insurance evidencing the coverage required above, written on forms and with 
deductibles reasonably acceptable to Buyer. Notwithstanding the foregoing sentence, Seller 
shall in no event furnish Buyer certificates of insurance evidencing required coverage later than 
the Commercial Operation Date. All deductibles, co-insurance and self-insured retentions 
applicable to the insurance above must be paid by Seller. All certificates of insurance must note 
that the insurers issuing coverage must endeavor to provide Buyer with at least thirty (30) days’ 
prior written notice in the event of cancellation of coverage. Buyer’s receipt of certificates that 
do not comply with the requirements stated in this Section 10.2.1, or Seller’s failure to provide 
such certificates, do not limit or relieve Seller of the duties and responsibility of maintaining 
insurance in compliance with the requirements in this Section 10 and do not constitute a waiver 
of any of the requirements of Section 10.

10.2.1

Insurance coverage described above in Section 10.1 shall provide for 
thirty (30) days written Notice to Buyer prior to cancellation, termination, alteration, or material 
change of such insurance.

10.2.2

Evidence of coverage described above in Section 10.1 shall state that 
coverage provided in primary and is not excess to or contributing with any insurance or self
insurance maintained by Buyer.

10.2.3
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Buyer shall have the right to inspect or obtain a copy of the original10.2.4
policy(ies) of insurance.

All insurance certificates, endorsements, cancellations, terminations, 
alterations, and material changes of such insurance must be issued, clearly labeled with this 
Agreement’s identification number and submitted in accordance with Section 9 and Appendix J.

10.2.5

The insurance requirements set forth in Section 10.1 will apply as 
primary insurance to, without a right of contribution from, any other insurance maintained by or 
afforded to Buyer, its subsidiaries and Affiliates, and their respective officers, directors, 
shareholders, agents, and employees, regardless of any conflicting provision in Seller's policies 
to the contrary. To the extent permitted by Law, Seller and its insurers shall be required to waive 
all rights of recovery from or subrogation against Buyer, its subsidiaries and Affiliates, and their 
respective officers, directors, shareholders, agents, employees and insurers. The commercial 
general liability insurance required in Section 10.1.1 and the umbrella/excess liability insurance 
required in Section 10.1.4 must name Buyer, its subsidiaries and Affiliates, and their respective 
officers, directors, shareholders, agents and employees, as additional insureds for liability arising 
out of Seller’s construction, use or ownership of the Facility.

10.2.6

Seller shall remain liable for all acts, omissions or default of any 
subcontractor or subsupplier and shall indemnify, defend and hold harmless Buyer for any and 
all loss or damages, as well as all costs, charges and expenses which Buyer may suffer, incur, or 
bear as a result of any acts, omissions or default by or on behalf of any subcontractor or 
sub supplier.

10.2.7

If Seller fails to comply with any of the provisions of this Section 10, 
Seller, among other things and without restricting Buyer’s remedies under Law or otherwise, 
shall, at its own cost, act as an insurer and provide insurance in accordance with the terms and 
conditions of this Section 10. With respect to the required commercial general liability insurance 
set forth in Section 10.1.1, umbrella/excess liability insurance set forth in Section 10.1.4, and 
commercial automobile liability insurance set forth in Section 10.1.3, Seller shall provide a 
current, full and complete defense to Buyer, its subsidiaries and Affiliates, and their respective 
officers, directors, shareholders, agents, employees, assigns, and successors in interest, in 
response to a third party claim in the same manner that an insurer with an A.M. Best’s Insurance 
Rating of A-:VII would have, had the insurance been maintained in accordance with the terms 
and conditions set forth in this Section 10 and given the required additional insured wording in 
the commercial general liability insurance and umbrella/excess liability insurance, and standard 
“Who is an Insured” provision in commercial automobile liability form.

10.2.8

11. FORCE MAJEURE

No Default for Force Majeure. Neither Party shall be in default in the 
performance of any of its obligations set forth in this Agreement, except for obligations to pay 
money, when and to the extent failure of performance is caused by Force Majeure. Nothing in 
this Section 11 shall relieve the Seller of the obligation to achieve Commercial Operation on or 
before the Guaranteed Commercial Operation Date, as may be extended pursuant to Section 2.8.

11.1

11.2 Requirements Applicable to Claiming Party. If a Party, because of Force 
Majeure, is rendered wholly or partly unable to perform its obligations when due under this
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Agreement, such Party (the “Claiming Party”) shall be excused from whatever performance is 
affected by the Force Majeure to the extent so affected. In order to be excused from its 
performance obligations under this Agreement by reason of Force Majeure:

The Claiming Party, on or before the fourteenth (14th) day after the 
initial occurrence of the claimed Force Majeure, must give the other Party Notice describing the 
particulars of the occurrence; and

11.2.1

The Claiming Party must provide timely evidence reasonably 
sufficient to establish that the occurrence constitutes Force Majeure as defined in this 
Agreement.

11.2.2

11.3 Limitations. The suspension of the Claiming Party’s performance due to Force 
Majeure may not be greater in scope or longer in duration than is required by such Force 
Majeure. In addition, the Claiming Party shall use diligent efforts to remedy its inability to 
perform. When the Claiming Party is able to resume performance of its obligations under this 
Agreement, the Claiming Party shall give the other Party prompt Notice to that effect.

11.4 Termination. Either Party may terminate this Agreement on at least five (5) 
Business Days’ prior Notice, in the event of Force Majeure which materially interferes with such 
Party’s ability to perform its obligations under this Agreement and which (a) extends for more 
than 365 consecutive days, (b) extends for more than a total of 365 days in any consecutive 540- 
day period, or (c) causes the Commercial Operation Date to fail to be demonstrated by the 
Guaranteed Commercial Operation Date.

12. GUARANTEED ENERGY PRODUCTION

General. Throughout the Delivery Term, Seller shall be required to deliver to 
Buyer no less than the Guaranteed Energy Production over two (2) consecutive Contract Years 
during the Delivery Term (“Performance Measurement Period”). “Guaranteed Energy 
Production” means an amount of Delivered Energy, as measured in kWh, equal to the product of 
(x) and (y), where (x) is:

12.1

[one hundred forty percent (140%)] [for wind As-Available technology]

[one hundred seventy percent (170%)] [for all other As-Available technologies]

[one hundred eighty percent (180%)] [for Baseload technologies]

[[____] percent ([__]%)] [for hydro a threshold reasonably acceptable to Buyer
based on Facility characteristics to be proposed by hydro Seller]

of the average of the Contract Quantity over the Performance Measurement Period and (y) is the 
difference between (I) and (II), with the resulting difference divided by (I), where (I) is the 
number of hours in the applicable Performance Measurement Period and (II) is the aggregate 
number of Seller Excuse Hours in the applicable Performance Measurement Period. Guaranteed 
Energy Production is described by the following formula:
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Guaranteed Energy Production = ([insert percentage from above] % * average 
of the Contract Quantity over the Performance Measurement Period in kWh) *
I (Hrs in Performance Measurement Period - Seller Excuse Hrs) / Hrs in 
Performance Measurement Period]

12.2 GEP Failures. If Seller has a GEP Failure, then within ninety (90) days after the 
last day of the last month of such Performance Measurement Period, Buyer shall notify Seller of 
such failure. Seller shall cure the GEP Failure by delivering to Buyer GEP Damages, calculated 
pursuant to Appendix G, within thirty (30) days of receipt of the Notice.

GEP Damages. The Parties agree that the damages sustained by Buyer associated 
with Seller’s failure to achieve the Guaranteed Energy Production requirement would be difficult 
or impossible to determine, or that obtaining an adequate remedy would be unreasonably time 
consuming or expensive and therefore agree that Seller shall pay the GEP Damages to Buyer as 
liquidated damages. In no event shall Buyer be obligated to pay GEP Damages.

12.3

13. CREDIT AND COLLATERAL REQUIREMENTS

Collateral Requirement. On or before the thirtieth (30th) day following the 
Execution Date, Seller shall post and thereafter maintain a collateral requirement (the “Collateral 
Requirement”) equal to twenty dollars ($20.00) for each kilowatt of the Contract Capacity. The 
Collateral Requirement will be held by Buyer and must be in the form of either a cash deposit or 
Letter of Credit.

13.1

13.2 Maintenance of Collateral Requirement. The Collateral Requirement shall be 
posted to Buyer and maintained at all times from the thirtieth (30th) day following the Execution 
Date through the end of the Term and thereafter until such time as Seller has satisfied all 
monetary obligations which survive any termination of this Agreement, not to exceed one year 
following the end of the Term. In the event that Buyer draws on the Collateral Requirement 
pursuant to this Agreement, Seller shall promptly replenish such Collateral Requirement to the 
amount specified in Section 13.1, as may be adjusted pursuant to Section 13.3.

13.3 Forfeiture Based on Capacity. If, on the earlier of the Commercial Operation 
Date or the Guaranteed Commercial Operation Date, Seller:

is not capable of delivering any of the Contract Capacity to the 
Delivery Point, as determined by Buyer in its reasonable discretion, Seller shall forfeit, and 
Buyer shall be entitled to, the entire Collateral Requirement and Buyer may terminate this 
Agreement; or

13.3.1

is only capable of delivering a portion of the Contract Capacity to the 
Delivery Point, based on the Demonstrated Contract Capacity, Seller shall forfeit, and Buyer 
shall have the right to retain, a portion of the Collateral Requirement equal to the product of (a) 
twenty dollars ($20.00), multiplied by (b) the Contract Capacity set forth in Section 3.1 less the 
Demonstrated Contract Capacity.

13.3.2

13.4 Grant of Security Interest/Remedies. To secure its obligations under this 
Agreement and to the extent Seller delivers the Collateral Requirement, as applicable, hereunder, 
Seller hereby grants to Buyer, as the secured party, a first priority security interest in, and lien on
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(and right of setoff against), and assignment of, all such Collateral Requirement posted with 
Buyer in the form of cash or Letter of Credit and any and all proceeds resulting therefrom or the 
liquidation thereof, whether now or hereafter held by, on behalf of, or for the benefit of, Buyer. 
Within thirty (30) days of the delivery of the Collateral Requirement, Seller agrees to take such 
action as Buyer reasonably requires in order to perfect a first-priority security interest in, and lien 
on (and right of setoff against), such Collateral Requirement and any and all proceeds resulting 
therefrom or from the liquidation thereof Upon or any time after the occurrence of an Event of 
Default, an Early Termination Date or an occasion provided for in this Agreement where Buyer 
is authorized to retain all or a portion of the Collateral Requirement, Buyer may do any one or 
more of the following: (a) exercise any of the rights and remedies of a secured party with respect 
to the Collateral Requirement, as applicable, including any such rights and remedies under Law 
then in effect; (b) exercise its rights of setoff against any and all property of Seller in the 
possession of the Buyer or Buyer’s agent; (c) draw on any outstanding Letter of Credit issued for 
its benefit or retain any cash deposit; and (d) liquidate the Collateral Requirement then held by or 
for the benefit of Buyer free from any claim or right of any nature whatsoever of Seller, 
including any equity or right of purchase or redemption by Seller. Buyer shall apply the 
proceeds of the collateral realized upon the exercise of any such rights or remedies to reduce 
Seller’s obligations under the Agreement (Seller remaining liable for any amounts owing to 
Buyer after such application), subject to the Buyer’s obligation to return any surplus proceeds 
remaining after such obligations are satisfied in full.

13.5 Use of Collateral Requirement. Buyer shall be entitled draw upon the Collateral 
Requirement for any damages arising upon Buyer’s declaration of an Early Termination Date or 
as set forth in Section 13.3.1 and 13.3.2. If Buyer terminates this Agreement and is entitled to 
draw upon the Collateral Requirement, any amount of Collateral Requirement that Seller has not 
yet posted with Buyer will be immediately due and payable by Seller to Buyer.

Return of Collateral Requirement. Buyer shall return the unused 
portion of the Collateral Requirement, including the payment of any interest due thereon to 
Seller promptly after the following has occurred: (a) the Term of the Agreement has ended, or an 
Early Termination Date has occurred, as applicable; and (b) all payment obligations of the Seller 
arising under this Agreement, including but not limited to payments pursuant to the Settlement 
Amount, indemnification payments, or other damages are paid in full (whether directly or 
indirectly such as through set-off or netting).

13.5.1

Full Return of Collateral Requirement. Notwithstanding the 
foregoing, the full Collateral Requirement will be returned to Seller if this Agreement is 
terminated in accordance with Section 11.4 or 14.10; provided that a termination under 
Section 11.4 only entitles Seller to a return of the full Collateral Requirement if the termination 
is based on a Force Majeure that prevents the Commercial Operation Date from occurring on or 
before the Guaranteed Commercial Date or prevents Seller from demonstrating full Contract 
Capacity in accordance with Appendix M.

13.5.2

Payment of Interest. Buyer shall pay simple interest on cash held to 
satisfy the Collateral Requirements at the rate and in the manner set forth in Section 3.7.9.

13.5.3
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13.6 Letter of Credit.

If Seller has provided a Letter of Credit to satisfy the Collateral 
Requirement, then Seller shall renew or cause the renewal of each outstanding Letter of Credit 
on a timely basis as provided in the relevant Letter of Credit and in accordance with this 
Agreement. In the event the issuer of such Letter of Credit (a) fails to maintain a Credit Rating 
of at least (i) an A3 by Moody’s with a stable designation and at least an A- by S&P with a stable 
designation, if the issuer is rated by both Moody’s and S&P, or (ii) an A3 by Moody’s with a 
stable designation or an A- by S&P with a stable designation, if the issuer is rated by either 
Moody’s or S&P but not both, (b) indicates its intent not to renew such Letter of Credit or has 
not renewed such Letter of Credit at least twenty-five (25) Business Days prior to its expiration, 
or (c) fails to honor Buyer’s properly documented request to draw on an outstanding Letter of 
Credit by such issuer, Seller shall cure such default by complying with either Section 13.6.1.1 or 
13.6.1.2 below in an amount equal to the Collateral Requirement, and by completing the action 
within three (3) Business Days of the applicable event (all of which is considered the “Cure”):

13.6.1

providing a substitute Letter of Credit that is issued by a 
qualified bank acceptable to Buyer, other than the bank failing to honor the outstanding Letter of 
Credit, or

13.6.1.1

posting cash.13.6.1.2

If Seller fails to Cure or if such Letter of Credit expires or terminates without a full draw thereon 
by Buyer, or fails or ceases to be in full force and effect at any time that such Letter of Credit is 
required pursuant to the terms of this Agreement, then Seller shall have failed to meet the 
Collateral Requirements of Section 13. If a Letter of Credit has not been renewed at least twenty 
(20) Business Days prior to its scheduled expiration, Buyer may draw on the Letter of Credit for 
the full amount of the Collateral Requirement.

In all cases, the costs and expenses of establishing, renewing, 
substituting, canceling, increasing, reducing, or otherwise administering the Letter of Credit shall 
be borne by Seller.

13.6.2

14. EVENTS OF DEFAULT AND TERMINATION

14.1 Termination. Unless terminated earlier pursuant to Section 11.4 or this Section 
14, this Agreement automatically terminates immediately following the last day of the Delivery 
Term.

14.2 Events of Default. An “Event of Default” means, with respect to a Party, the 
occurrence of any of the following:

With respect to either Party:14.2.1

14.2.1.1 A Party becomes Bankrupt;

14.2.1.2 Except for an obligation to make payment when due, if there is 
a failure of a Party to perform any material covenant or obligation set forth in this Agreement 
(except to the extent such failure provides a separate termination right for the non-breaching
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Party or to the extent excused by Force Majeure), if such failure is not remedied within thirty 
(30) days after Notice thereof from the non-breaching Party to the breaching Party;

14.2.1.3 A Party fails to make any payment due and owing under this 
Agreement, if such failure is not cured within five (5) Business Days after Notice from the non
breaching Party to the breaching Party; or

14.2.1.4 Any representation or warranty made by a Party (a) is false or 
misleading in any material respect when made or (b) becomes false or misleading in any material 
respect during the Term; provided that the representations and warranties made by Seller in 
Sections 5.3.3 or 5.3.4 shall be subject to Section 5.3.5.

14.2.2 With respect to Seller:

14.2.2.1 Seller fails to take all corrective actions specified in any Buyer 
Notice, within the time frame set forth in such Notice, that the Facility is out of compliance with 
any term of this Agreement; provided that if such corrective action falls under a specific 
termination right under Section 14.2.2, then the time frame, if any, set forth for such right shall 
apply;

14.2.2.2 The Facility has not achieved Commercial Operation by the
Guaranteed Commercial Operation Date;

14.2.2.3 Subject to Section 11, Seller has not sold or delivered Product 
greater than 10% of the applicable Contract Quantity from the Facility to Buyer for a period of 
twelve (12) consecutive months;

14.2.2.4 Subject to Section 4.6, Seller fails to maintain its status as an 
ERR as set forth in Section 4.5 of the Agreement;

14.2.2.5 Subject to Section 4.8, the Facility fails to maintain its status as
a Qualifying Facility;

14.2.2.6 Seller fails to post and maintain the Collateral Requirements 
pursuant to Section 13 and such failure is not cured within any applicable cure period;

14.2.2.7 Seller abandons the Facility;

14.2.2.8 Seller installs generating equipment at the Facility that exceeds 
the Contract Capacity and such excess generating capacity is not removed within five (5) 
Business Days after Notice from Buyer;

14.2.2.9 Seller delivers or attempts to deliver to the Delivery Point for 
sale under this Agreement Product that was not generated by the Facility;

14.2.2.10 Seller fails to install any of the equipment or devices necessary 
for the Facility to satisfy the Contract Capacity of the Facility, as set forth in Section 13.3.1;

14.2.2.11 An unauthorized assignment of the Agreement, as set forth in
Section 17;
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14.2.2.12 Seller fails to reimburse Buyer any amounts due under this
Agreement; or

14.2.2.13 Seller breaches the requirements in Section 6.15 regarding
incentives.

14.3 Declaration of an Event of Default. If an Event of Default has occurred, the non
defaulting Party shall have the right to: (a) send Notice, designating a day, no earlier than five (5) 
days after such Notice and no later than twenty (20) days after such Notice, as an early 
termination date of this Agreement (“Early Termination Date”); (b) accelerate all amounts owing 
between the Parties; (c) terminate this Agreement and end the Delivery Term effective as of the 
Early Termination Date; (d) collect any Settlement Amount under Section 14.5; and (e) if the 
defaulting party is the Seller and Buyer terminates the Agreement prior to the start of the 
Commercial Operation Date, Buyer shall have the right to retain (or if the Collateral 
Requirement has not been provided, collect) the entire Collateral Requirement.

Release of Liability for Termination.14.4

Upon termination of this Agreement, neither Party shall be under any 
further obligation or subject to liability hereunder, except as provided in Section 3.4.2.

14.4.1

If an Event of Default shall have occurred, the non-defaulting Party 
has the right to immediately suspend performance under this Agreement and pursue all remedies 
available at Law or in equity against the defaulting Party (including monetary damages), except 
to the extent that such remedies are limited by the terms of this Agreement.

14.4.2

Calculation of Settlement Amount.14.5

If either Party exercises a termination right under Section 14 after the 
Commercial Operation Date, the non-defaulting Party shall calculate a settlement amount 
(“Settlement Amount”) equal to the amount of the non-defaulting Party’s aggregate Losses and 
Costs less any Gains, determined as of the Early Termination Date. Prior to the Commercial 
Operation Date, the Settlement Amount shall be Zero dollars ($0).

14.5.1

If the non-defaulting Party’s aggregate Gains exceed its aggregate 
Losses and Costs, if any, determined as of the Early Termination Date, the Settlement Amount 
shall be Zero dollars ($0).

14.5.2

The Buyer shall not have to enter into replacement transactions to14.5.3
establish a Settlement Amount.

14.6 Rights and Remedies Are Cumulative. The rights and remedies of the Parties 
pursuant to this Section 14 shall be cumulative and in addition to the rights of the Parties 
otherwise provided in this Agreement.

14.7 Duty to Mitigate. Buyer and Seller shall each have a duty to mitigate damages 
pursuant to this Agreement, and each shall use reasonable efforts to minimize any damages it 
may incur as a result of the other Party’s non-performance of this Agreement, including with 
respect to termination of this Agreement.
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14.8 Right of First Refusal.

If Seller terminates this Agreement, as provided in Sections 14.10 or 
11.4 (based on a Force Majeure as to which Seller is the Claiming Party), or if Buyer terminates 
this Agreement as provided in Sections 14.2.2.2 and 13.3.1, or due to an Event of Default of 
Seller prior to the Guaranteed Commercial Operation Date, neither Seller nor Seller’s Affiliates 
may sell, or enter into a contract to sell, Energy, Green Attributes, Capacity Attributes, or 
Resource Adequacy Benefits, generated by, associated with or attributable to a generating 
facility installed at the Site to a party other than Buyer for a period of two (2) years following the 
effective date of such termination (“Restricted Period”).

14.8.1

This prohibition on contracting and sale will not apply if, before 
entering into such contract or making a sale to a party other than Buyer, Seller or Seller’s 
Affiliate provides Buyer with a written offer to sell the Energy, Green Attributes, Capacity 
Attributes and Resource Adequacy Benefits to Buyer at the Contract Price and on other terms 
and conditions materially similar to the terms and conditions contained in this Agreement and 
Buyer fails to accept such offer within forty-five (45) days after Buyer’s receipt thereof.

14.8.2

Neither Seller nor Seller’s Affiliates may sell or transfer the Facility, 
or any part thereof, or land rights or interests in the Site of the proposed Facility (including the 
interconnection queue position identified in Section 2.4) during the Restricted Period so long as 
the limitations contained in this Section 14.8 apply, unless the transferee agrees to be bound by 
the terms set forth in this Section 14.8 pursuant to a written agreement reasonably approved by 
Buyer.

14.8.3

Seller shall indemnify and hold Buyer harmless from all benefits lost 
and other damages sustained by Buyer as a result of any breach of the covenants contained 
within this Section 14.8.

14.8.4

Transmission Costs Termination Right.14.9

Subject to Section 14.9.2, Buyer has the right to terminate this 
Agreement on Notice, which will be effective five (5) Business Days after such Notice is given 
to Seller, on or before the date that is sixty (60) days after Seller provides to Buyer the results of 
any Interconnection Study or the interconnection agreement tendered to Seller by the CAISO or 
the Transmission/Distribution Owner if:

14.9.1

14.9.1.1 Such study or agreement as of the date of the termination Notice 
estimates, includes, indicates, specifies or reflects that the maximum total cost of transmission 
upgrades or new transmission facilities to any Transmission/Distribution Owner, including costs 
reimbursed by any Transmission/Distribution Owner to Seller (“Aggregate Network Upgrade 
Costs”), may in the aggregate exceed Three Hundred Thousand dollars ($300,000.00) (“Network 
Upgrades Cap”), irrespective of any subsequent amendment of such study or agreement or any 
contingencies or assumptions upon which such study or agreement is based; or

14.9.1.2 Buyer must procure transmission service from any other 
Transmission/Distribution Owner to allow Buyer to Schedule Energy from the Facility and the 
cost of such transmission service is not reimbursed or paid by Seller.
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Notwithstanding Section 14.9.1, Buyer shall have no right to 
terminate this Agreement under Section 14.9.1, if Seller (a) concurrently with its provision of the 
relevant Interconnection Study or interconnection agreement pursuant to Section 6.12.2, 
irrevocably agrees, as applicable, to pay to Buyer (i) the amount which Aggregate Network 
Upgrade Costs exceed the Network Upgrades Cap (“Excess Network Upgrade Costs”), such 
payment to be made, at Buyer’s election, either directly to the Transmission/Distribution Owner 
on behalf of Seller or to Buyer for transfer to the Transmission/Distribution Owner at the time 
due, and (ii) any costs for transmission services specified in Section 14.9.1.2, and (b) enters into 
an interconnection agreement that contains language requiring Seller to pay, without 
reimbursement from Buyer or any other Transmission/Distribution Owner, all Excess Network 
Upgrade Costs; provided that Buyer shall have a separate right to terminate this Agreement on 
Notice, which will be effective five (5) Business Days after such Notice is given to Seller, on or 
before the date that is ninety (90) days after FERC, CAISO, or any Transmission/Distribution 
Owner, as applicable, rejects Seller’s interconnection agreement, in whole or in part, or modifies 
Seller’s interconnection agreement, in any such case, in a manner that would make Seller unable 
to comply with the terms of Section 14.9.2(b). If Seller elects to pay, without reimbursement, for 
any Excess Network Upgrade Costs pursuant to this Section 14.9.2, in no event shall Seller have 
any interest in or rights or title to any Network Upgrades or Congestion Revenue Rights (as 
defined in the CAISO Tariff) in connection with the development of the Facility or the delivery 
of Product to Buyer pursuant to this Agreement.

14.9.2

14.10 Permit Termination Right. Either Party has the right to terminate this Agreement 
on Notice, which will be effective five (5) Business Days after such Notice is given, if Seller has 
not obtained permits necessary for the construction and operation of the Project within twenty- 
two (22) months after the Execution Date and a Notice of termination is given on or before the 
end of the twenty-third (23rd) month after the Execution Date; provided that prior to any 
termination by Seller under this Section 14.10, Seller must have taken all commercially 
reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees) to obtain such permits.

SCHEDULING COORDINATOR; FORECASTING PENALTIES; CAISO 
CHARGES; GOVERNMENTAL CHARGES

15.

Scheduling Coordinator. Buyer shall be Seller’s designated Scheduling 
Coordinator (as defined by CAISO Tariff). Seller shall comply with all forecasting and outage 
notification requirements in Appendix D. Buyer shall be responsible for all costs and charges 
assessed by the CAISO with respect to Scheduling and imbalances except as provided in 
Sections 6.8.2, 15.2 and 15.3. Throughout the Delivery Term, Buyer shall be entitled to all 
CAISO revenues and credits associated with the Project.

15.1

15.2 Forecasting Penalties and CAISO Penalties. Seller is liable for Forecasting 
Penalties and CAISO Penalties under the following circumstances:

Determining Seller’s Liability for Forecasting Penalties. If in any 
hour of any month in the Delivery Term Seller fails to comply with the requirements in 
Appendix D of this Agreement with respect to Seller’s Available Capacity forecasting, and the 
sum of Energy Deviations for each of the six Settlement Intervals in that hour exceed the 
Performance Tolerance Band described in Section 15.2.2, then Seller is liable for a forecasting

15.2.1
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penalty (“Forecasting Penalty”) equal to one hundred fifty percent (150%) of the Contract Price 
for each kWh of electric Energy Deviation, or any portion thereof, in that hour.

Performance Tolerance Band. The “Performance Tolerance Band,” 
in kWh, is equal to: (a) three percent (3%) times; (b) forecasted Available Capacity times; (c) 
one (1) hour.

15.2.2

Seller’s Liability for CAISO Penalties. Seller shall assume all15.2.3
liability and reimburse Buyer for any and all CAISO Penalties incurred by Buyer because of 
Seller’s failure to adhere to its obligations under the CAISO Tariff or any CAISO directive or to 
perform any covenant or obligation set forth in this Agreement.

15.3 Availability Charges. If the Facility is subject to the terms of the Availability 
Standards, Non-Availability Charges, and Availability Incentive Payments as contemplated 
under Section 40.9 of the CAISO Tariff, any Availability Incentive Payments will be for the 
benefit of Seller and for Seller’s account and any Non-Availability Charges will be the 
responsibility of Seller and for Seller’s account.

15.4 Governmental Charges. Seller shall pay or cause to be paid all taxes imposed by 
any Governmental Authority (“Governmental Charges”) on or with respect to the Product or the 
Transaction arising at the Delivery Point, including, but not limited to, ad valorem taxes and 
other taxes attributable to the Project, land, land rights or interests in land for the Project. Buyer 
shall pay or cause to be paid all Governmental Charges on or with respect to the Product or the 
Transaction from the Delivery Point. In the event Seller is required by Law or regulation to 
remit or pay Governmental Charges which are Buyer’s responsibility hereunder, Buyer shall 
reimburse Seller for such Governmental Charges within thirty (30) days of Notice by Seller. If 
Buyer is required by Law or regulation to remit or pay Governmental Charges which are Seller’s 
responsibility hereunder, Buyer may deduct such amounts from payments to Seller with respect 
to payments under the Agreement; if Buyer elects not to deduct such amounts from Seller’s 
payments, Seller shall reimburse Buyer for such amounts within thirty (30) days of Notice from 
Buyer. Nothing shall obligate or cause a Party to pay or be liable to pay any Governmental 
Charges for which it is exempt under the Law. A Party that is exempt at any time and for any 
reason from one or more Governmental Charges bears the risk that such exemption shall be lost 
or the benefit of such exemption reduced; and thus, in the event a Party’s exemption is lost or 
reduced, each Party’s responsibility with respect to such Governmental Charge shall be in 
accordance with the first four sentences of this Section.

16. RELEASE OF INFORMATION AND RECORDING CONVERSATION

Release of Information. Seller authorizes Buyer to release to the FERC, CEC, the 
CPUC and/or other Governmental Authority information regarding the Facility, including the 
Seller’s name and location, and the size, location and operational characteristics of the Facility, 
the Term, the ERR type, the Commercial Operation Date, greenhouse gas emissions data and the 
net power rating of the Facility, as requested from time to time pursuant to the CEC’s, CPUC’s 
or applicable Governmental Authority’s rules and regulations.

16.1

16.2 Recording. Unless a Party expressly objects to a recording at the beginning of a 
telephone conversation, each Party consents to the creation of a tape or electronic recording of all 
telephone conversations between Buyer’s employees or representatives performing a Scheduling
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Coordinator function as provided in Section 15.1 and any representative of Seller. The Parties 
agree that any such recordings will be retained in confidence, secured from improper access, and 
may be submitted in evidence in any proceeding or action relating to this Agreement. Each Party 
waives any further notice of such monitoring or recording, and agrees to notify its officers and 
employees of such monitoring or recording and to obtain any necessary consent of such officers 
and employees.

17. ASSIGNMENT

General Assignment. Except as provided in Sections 17.2 and 17.3, neither Party 
shall assign this Agreement or its rights hereunder without the prior written consent of the other 
Party, which consent shall not be unreasonably withheld so long as among other things (a) the 
assignee assumes the transferring Party’s payment and performance obligations under this 
Agreement, (b) the assignee agrees in writing to be bound by the terms and conditions hereof, (c) 
the transferring Party delivers evidence satisfactory to the non-transferring Party of the proposed 
assignee’s technical and financial capability to meet or exceed such characteristics in the 
assigning Party’s obligations hereunder and (d) the transferring Party delivers such tax and 
enforceability assurance as the other Party may reasonably request. Notwithstanding the 
foregoing and except as provided in Section 17.2, consent shall not be required for an assignment 
of this Agreement where the assigning Party remains subject to liability or obligation under this 
Agreement; provided that (i) the assignee assumes the assigning Party’s payment and 
performance obligations under this Agreement, (ii) the assignee agrees in writing to be bound by 
the terms and conditions hereof, and (iii) the assigning Party provides the other Party with at 
least thirty (30) days’ prior written Notice of the assignment. Assignment to Financing 
Providers. Seller shall be permitted to assign this Agreement as collateral for any financing or 
refinancing of the Project (including any tax equity or lease financing) with the prior written 
consent of the Buyer, which consent shall not be unreasonably withheld or delayed.

17.1

17.2 Notice of Change in Control. Except in connection with public market
transactions of the equity interests or capital stock of Seller or Seller’s Affiliates, Seller shall 
provide Buyer notice of any direct change of control of Seller (whether voluntary or by operation 
of Law).

18. GOVERNING LAW

This agreement and the rights and duties of the parlies hereunder shall be go\erned by 
and construed, enforced and performed in accordance with the laws of the state of California, 
without regard to principles ofeonllicls of law . To the extent enforceable at such time, each 
party waives its respective right to any jury trial with respect to any litigation arising under or in 
connection with this agreement. | Standard term and condition that "may not be modi lied" 
pursuant to prior Commission decisions, including Decision 07-1 1-025. Decision 0S-0N-02 
Decision 10-03-021. as modilied by Decision 1 1-01-025}

19. DISPUTE RESOLUTION

Intent of the Parties. The sole procedure to resolve any claim arising out of or 
relating to this Agreement is the dispute resolution procedure set forth in this Section 19, except 
that either Party may seek an injunction in Superior Court in [utility-specific location/, California

19.1
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if such action is necessary to prevent irreparable harm, in which case both Parties nonetheless 
will continue to pursue resolution of all other aspects of the dispute by means of this procedure.

19.2 Management Negotiations.

The Parties will attempt in good faith to resolve any controversy or 
claim arising out of or relating to this Agreement by prompt negotiations between each Party’s 
authorized representative, or such other person designated in writing as a representative of the 
Party (each a “Manager”). Either Manager may request a meeting to, be held in person or 
telephonically, to initiate negotiations to be held within ten (10) Business Days of the other 
Party’s receipt of such request, at a mutually agreed time and place.

19.2.1

All communication and writing exchanged between the Parties in 
connection with these negotiations shall be deemed confidential and shall be inadmissible as 
evidence such that it cannot be used or referred to in any subsequent judicial or arbitration 
process between the Parties, whether with respect to this dispute or any other.

19.2.2

If the matter is not resolved within forty-five (45) days of 
commencement of negotiations under Section 19.2.1, or if the Party receiving the written request 
to meet refuses or does not meet within the ten (10) Business Day period specified in Section 
19.2.1, either Party may initiate arbitration of the controversy or claim according to the terms of 
Section 19.3.

19.2.3

Arbitration Initiation. If the dispute cannot be resolved by negotiation as set forth 
in Section 19.2 above, then the Parties shall resolve such controversy through arbitration 
(“Arbitration”). The Arbitration shall be adjudicated by one retired judge or justice from the 
JAMS panel. The Arbitration shall take place in [utility-specific location], California, and shall 
be administered by and in accordance with JAMS’ Commercial Arbitration Rules. If the Parties 
cannot mutually agree on the arbitrator who will adjudicate the dispute, then JAMS shall provide 
the Parties with an arbitrator pursuant to its then-applicable Commercial Arbitration Rules. The 
arbitrator shall have no affiliation with, financial or other interest in, or prior employment with 
either Party and shall be knowledgeable in the field of the dispute. Either Party may initiate 
Arbitration by filing with the JAMS a notice of intent to arbitrate at any time following the 
unsuccessful conclusion of the management negotiations provided for in Section 19.2.

19.3

19.4 Arbitration Process. The arbitrator shall have the discretion to order depositions 
of witnesses to the extent the arbitrator deems such discovery relevant and appropriate. 
Depositions shall be limited to a maximum of three (3) per Party and shall be held within thirty 
(30) days of the making of a request for depositions. Additional depositions may be scheduled 
only with the permission of the arbitrator, and for good cause shown. Each deposition shall be 
limited to a maximum of six (6) hours duration unless otherwise permitted by the arbitrator for 
good cause shown. All objections are reserved for the Arbitration hearing except for objections 
based on privilege and proprietary and confidential information. The arbitrator shall also have 
discretion to order the Parties to exchange relevant documents. The arbitrator shall also have 
discretion to order the Parties to answer interrogatories, upon good cause shown.

The arbitrator shall have no authority to award punitive or exemplary 
damages or any other damages other than direct and actual damages and the other remedies 
contemplated by this Agreement.

19.4.1
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The arbitrator’s award shall be made within nine (9) months of the 
notice of intention to arbitrate and the arbitrator shall agree to comply with this schedule before 
accepting appointment. However, this time limit may be extended by agreement of the Parties or 
by the arbitrator, if necessary. At the conclusion of the Arbitration, the arbitrator shall prepare in 
writing and provide to each Party a decision setting forth factual findings, legal analysis, and the 
reasons on which the arbitrator’s decision is based.

19.4.2

The arbitrator shall not have the power to commit errors of law or 
fact, or to commit any abuse of discretion, that would constitute reversible error had the decision 
been rendered by a California superior court. The arbitrator’s decision may be vacated or 
corrected on appeal to a California court of competent jurisdiction for such error.

19.4.3

The California Superior Court of the City and County of [utility- 
specific location] may enter judgment upon any award rendered by the arbitrator. The Parties 
are aware of the decision in Advanced Micro Devices, Inc. v. Intel Corp., 9 Cal. 4th 362 (1994) 
and, except as modified by this Agreement, intend to limit the power of the arbitrator to that of a 
Superior Court judge enforcing California Law.

19.4.4

The prevailing Party in this dispute resolution process is entitled to19.4.5
recover its costs and reasonable attorneys’ fees.

The arbitrator shall have the authority to grant dispositive motions 
prior to the commencement of or following the completion of discovery if the arbitrator 
concludes that there is no material issue of fact pending before him or her.

19.4.6

Unless otherwise agreed to by the Parties, all proceedings before the 
arbitrator shall be reported and transcribed by a certified court reporter, with each Party bearing 
one-half of the court reporter’s fees.

19.4.7

Except as may be required by Law, neither a Party nor an arbitrator 
may disclose the existence, content, or results of any Arbitration hereunder without the prior 
written consent of both Parties.

19.4.8

20. MISCELLANEOUS

Severability. If any provision in this Agreement is determined to be invalid, void 
or unenforceable by the CPUC or any court having jurisdiction, such determination shall not 
invalidate, void, or make unenforceable any other provision, agreement or covenant of this 
Agreement. Any provision of this Agreement held invalid or unenforceable only in part or 
degree will remain in full force and effect to the extent not held invalid or unenforceable.

20.1

20.2 Counterparts. This Agreement may be executed in one or more counterparts each 
of which shall be deemed an original and all of which shall be deemed 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. Each 
Party delivering an executed counterpart of this Agreement by facsimile or PDF transmission 
will also deliver an originally executed counterpart, but the failure of any Party to deliver an 
originally executed counterpart of this Agreement will not affect the validity or effectiveness of 
this Agreement.
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General. This Agreement has been approved by the CPUC and modification of 
the terms and conditions of this Agreement, other than administrative amendments that do not 
impact the CPUC approved standard terms and conditions of this Agreement, will result in the 
need to obtain additional CPUC approval of the amended Agreement. In addition to the 
foregoing, no amendment to or modification of this Agreement shall be enforceable unless 
reduced to writing and executed by both Parties. This Agreement shall not impart any rights 
enforceable by any third party other than a permitted successor or assignee bound to this 
Agreement. Waiver by a Party of any default by the other Party shall not be construed as a 
waiver of any other default. The term “including” when used in this Agreement shall be by way 
of example only and shall not be considered in any way to be in limitation. The headings used 
herein are for convenience and reference purposes only.

20.3

20.4 Interpretation. Whenever this Agreement specifically refers to any Law, tariff, 
Governmental Authority, regional reliability council, Transmission/Distribution Owner, or credit 
rating agency, the Parties hereby agree that the references also refers to any successor to such 
Law, tariff or organization.

Construction. The Parties acknowledge and agree that this Agreement has been 
approved by the CPUC and that the Agreement will not be construed against any Party as a result 
of the preparation, substitution, or other event of negotiation, drafting or execution thereof.

20.5

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.

/INSERT UTILITY NAME]

By: Date:
Name:
Title:

[INSERT SELLER NAME

By: Date:
Name:
Title:
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APPENDIX A 
DEFINITIONS

“Accepted Compliance Costs” has the meaning set forth in Section 4.6.3.

“Affiliate” means, with respect to a Party, any entity that, directly or indirectly, through 
one or more intermediaries, controls, or is controlled by, or is under common control with that 
Party.

“Aggregate Network Upgrade Costs” has the meaning set forth in Section 14.9.1.1.

“Aggregated Telemetering Cost Cap” has the meaning set forth in Appendix F. [Only
applicable if Facility is less than 500 kWj

“Aggregated Telemetering System” has the meaning set forth in Appendix F. fOnly 
applicable if Facility is less than 500 kWj

“Aggregated Telemetering System Installation Costs” means initial costs to Seller for the 
purchase and installation of the Aggregated Telemetering System. In no event shall “Aggregated 
Telemetering System Installation Costs” include ongoing operating expenses of the Aggregated 
Telemetering System following its initial installation, including but not limited to 
communication costs and costs associated with maintaining a T-l line, fOnly applicable if 
Facility is less than 500 kWJ

“Arbitration has the meaning set forth in Section 19.3.

“As-Available Facility” means a generating facility that is powered by one of the 
following sources, except for a de minimis amount of Energy from other sources: (a) wind, (b) 
solar energy, (c) hydroelectric potential derived from small conduit water distribution facilities 
that do not have storage capability, or (d) other variable sources of energy that are contingent 
upon natural forces other than geothermal.

“Available Capacity” means the power output from the Facility, expressed in whole 
kilowatts, that is available to generate Product.

“Availability Standards” means the program set forth in Section 40.9 of the CAISO 
Tariff, as it may be amended, supplemented or replaced (in whole or in part) from time to time, 
setting forth certain standards regarding the desired level of availability for Resource Adequacy 
resources and possible charges and incentive payments for performance thereunder.

“Bankrupt” means with respect to any entity, such entity:

Files a petition or otherwise commences, authorizes or acquiesces in the 
commencement of a proceeding or cause of action under any bankruptcy, insolvency, 
reorganization or similar law, or has any such petition filed or commenced against it;

(a)

(b) Makes an assignment or any general arrangement for the benefit of creditors;

(c) Otherwise becomes bankrupt or insolvent (however evidenced);
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Has a liquidator, administrator, receiver, trustee, conservator or similar official 
appointed with respect to such entity or any substantial portion of its property or assets; or

(d)

(e) Is generally unable to pay its debts as they fall due.

“Baseload Facility” means a generating facility that does not qualify as an As-Available
Facility.

“Business Day” means any day except a Saturday, Sunday, a Federal Reserve Bank 
holiday, or the Friday following Thanksgiving during the hours of 8:00 a.m. and 5:00 p.m. local 
time for the relevant Party’s principal place of business where the relevant Party in each instance 
shall be the Party from whom the notice, payment or delivery is being sent.

“Buyer’s WREGIS Account” has the meaning set forth in Section 4.3.1. [SDG&E-only;
for Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“CAISO” means the California Independent System Operator Corporation or any 
successor entity performing similar functions.

“CAISO Grid” means the system of transmission lines and associated facilities that have 
been placed under the CAISO’s operational control.

“CAISO Penalties” means any fees, liabilities, assessments, or similar charges assessed 
by the CAISO for (a) violation of the CAISO Tariff and all applicable protocols, WECC rules or 
CAISO operating instructions or orders or (b) as a result of Seller’s failure to follow Prudent 
Electrical Practices. “CAISO Penalties” do not include the costs and charges related to 
Scheduling and imbalances as addressed in Section 15.1 of this Agreement.

“CAISO Tariff’ means the CAISO FERC Electric Tariff, Fifth Replacement Volume No. 
1, as amended from time to time.

“California Renewables Portfolio Standard” means the renewable energy program and 
policies codified in California Public Utilities Code Sections 399.11 through 399.31 and 
California Public Resources Code Sections 25740 through 25751, as such provisions may be 
amended or supplemented from time to time.

“Capacity Attributes” means any current or future defined characteristic, certificate, tag, 
credit, or ancillary service attribute, whether general in nature or specific as to the location or any 
other attribute of the Project, intended to value any aspect of the capacity of the Project to 
produce Energy or ancillary services, including, but not limited to, any accounting construct so 
that the full Contract Capacity of the Project may be counted toward a Resource Adequacy 
Requirement or any other measure by the CPUC, the CAISO, the FERC, or any other entity 
invested with the authority under federal or state Law, to require Buyer to procure, or to procure 
at Buyer’s expense, Resource Adequacy or other such products.

“CEC” means the California Energy Commission or its successor agency.

“CEC Certification” means certification by the CEC that the Facility is an ERR and that 
all Energy produced by the Facility qualifies as generation from an ERR.
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“CEC Pre-Certification” means provisional certification of the proposed Facility as an 
ERR by the CEC upon submission by a facility of a complete CEC-RPS-1B application and 
required supplemental information.

“CEC Verification” means verification by the CEC based on ongoing reporting by Seller 
that the Facility is an ERR and that all Energy produced by the Facility qualifies as generation 
from an ERR.

“Check Meter” means the Buyer revenue-quality meter section(s) or meter(s), which 
Buyer may require at its discretion, and which will include those devices normally supplied by 
Buyer or Seller under the applicable utility electric service requirements.

“Claiming Party” has the meaning set forth in Section 11.2.

“Collateral Requirement” has the meaning set forth in Section 13.1.

“Commercial Operation” means the Facility is operating and able to produce and deliver 
the Product to Buyer pursuant to the terms of this Agreement.

“Commercial Operation Date” means the date on which the Facility achieves 
Commercial Operation.

“Compliance Action” has the meaning set forth in Section 4.6.1.

“Compliance Expenditure Cap” has the meaning set forth in Section 4.6.

“Contract Capacity” means the lesser of: (a) the amount of electric energy generating 
capacity, set forth in Section 3.1, that Seller commits to install at the Site; and (b) the 
Demonstrated Contract Capacity.

“Contract Price” has the meaning set forth in Section 3.6.

“Contract Quantity” has the meaning set forth in Section 3.2.

“Contract Year” means a period of twelve (12) consecutive months with the first Contract 
Year commencing on the Commercial Operation Date and each subsequent Contract Year 
commencing on the anniversary of the Commercial Operation Date.

“Control Area” means the electric power system (or combination of electric power 
systems) under the operational control of the CAISO or any other electric power system under 
the operation control of another organization vested with authority comparable to that of the 
CAISO.

“Costs” means (a) brokerage fees, commissions and other similar third-party transaction 
costs and expenses reasonably incurred either in terminating any arrangement pursuant to which 
it has hedged its obligations or in entering into new arrangements which replace the Transaction; 
and (b) all reasonable attorneys’ fees and expenses incurred in connection with the termination of 
the Transaction.

“CPUC” means the California Public Utilities Commission, or successor entity.
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“Credit Rating” means, with respect to any entity, (a) the rating then assigned to such 
entity’s unsecured senior long-term debt obligations (not supported by third party credit 
enhancements), or (b) if such entity does not have a rating for its unsecured senior long-term 
debt obligations, then the rating assigned to such entity as an issuer rating by S&P and/or 
Moody’s. If the entity is rated by both S&P and Moody’s and such ratings are not equivalent, 
the lower of the two ratings shall determine the Credit Rating. If the entity is rated by either 
S&P or Moody’s, but not both, then the available rating shall determine the Credit Rating.

“Cure” has the meaning set forth in Section 13.6.

“Current Inverters” means devices used to convert DC electric energy to alternating 
current electric energy, [for solar photovoltaic technology]

“Curtailed Product Payment” means the sum of all payments each month for Paid 
Curtailed Product.

“Curtailment Order” means any instruction from Buyer to Seller to reduce the delivery of 
Energy from the Facility for any reason other than as set forth in Sections 6.8.1(a) or (b).

“Daily Delay Liquidated Damages” has the meaning set forth in Section 2.8.2.4.

“DC” means direct current, [for solar photovoltaic technology]

“DC Collection System” means the DC equipment, cables, components, devices and 
materials that interconnect the Photovoltaic Modules with the Current Inverters, [for solar
photovoltaic technology]

“Deficient Month” has the meaning set forth in Section 4.3.5. [SDG&E-only; for
Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“Delay” has the meaning set forth in Section 2.9.1.

“Deliverability Upgrades” means all Network Upgrades necessary for the Facility to 
receive Full Capacity Deliverability Status.

“Delivered Energy” means all Energy produced from the Project, expressed in kWh, as 
recorded by the meter specified in Section 6.2.1 or the Check Meter, as applicable.

“Delivery Point” means the point of interconnection to the CAISO Grid and, for payment 
purposes, the corresponding PNode.

“Delivery Term” has the meaning set forth in Section 3.5.

“Demonstrated Contract Capacity” means the Facility’s total rated electric alternating 
current energy generating capacity which will equal the [lesser of (a) the sum of the Inverter 
Block Unit Capacity of all Inverter Block Units in the Facility and (b) the continuous output 
power rating at the expected operating power factor of the step-up transformer that connects the 
Facility to the Transmission/Distribution Owner’s system//br solar photovoltaic technology]] 
[the total of the manufacturer’s nameplate ratings of all installed Wind Turbines, consistent with 
Prudent Electrical Practices and accepted industry standards, as indicated on the nameplates
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physically attached to the individual Wind Turbine generators [for wind technology]] [sum of the 
Metered Amounts for the Demonstration Hour [all other technologies/], as determined in 
accordance with Appendix M.

“Demonstration Date” has the meaning set forth in Appendix M. [for solar photovoltaic 
and wind technologies]

“Demonstration Hour” has the meaning set forth in Appendix M. [for technologies other 
than solar photovoltaic and wind]

“Distribution Upgrades” has the meaning set forth in the CAISO Tariff.

“Early Termination Date” has the meaning set forth in Section 14.3.

“Electric System Upgrades” means any Network Upgrades, Distribution Upgrades, 
Deliverability Upgrades, or Interconnection Facilities that are determined to be necessary by the 
CAISO or Transmission/Distribution Owner, as applicable, to physically and electrically 
interconnect the Project to the Transmission/Distribution Owner’s electric system for receipt of 
Energy at the Point of Interconnection (as defined in the CAISO Tariff) if connecting to the 
CAISO Grid, or the Interconnection Point, if the Transmission/Distribution Owner’s electric 
system is not part of the CAISO Grid.

“Eligible Intermittent Resources Protocol” or “EIRP” has the meaning set forth in the
CAISO Tariff.

“Eligible Renewable Energy Resource” or “ERR” has the meaning set forth in Public 
Utilities Code Sections 399.12 and California Public Resources Code Section 25741, as either 
code provision may be amended or supplemented from time to time.

“Emergency” means (a) an actual or imminent condition or situation which jeopardizes 
the integrity of the electric system or the integrity of any other systems to which the electric 
system is connected or any condition so defined and declared by the CAISO; or (b) an 
emergency condition as defined under an interconnection agreement and any abnormal 
interconnection or system condition that requires automatic or immediate manual action to 
prevent or limit loss of load or generation supply, that could adversely affect the reliability of the 
electric system or generation supply, that could adversely affect the reliability of any 
interconnected system, or that could otherwise pose a threat to public safety.

“Energy” means three-phase, 60-cycle alternating current electric energy measured in 
kWh, net of Station Use and, in the case of excess sales arrangements, any Site Host Load. For 
purposes of the definition of “Green Attributes,” the word “energy” shall have the meaning set 
forth in this definition.

“Energy Deviation(s)” means the absolute value of the difference, in kWh, in any 
Settlement Interval between (a) the final accepted Bid (as defined in the CAISO Tariff) 
submitted for the Project for the hour of the Settlement Interval divided by the number of 
Settlement Intervals in the hour; and (b) Delivered Energy for the Settlement Interval.

“Engineer Report” has the meaning set forth in Appendix M.
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“Excess Network Upgrade Costs” has the meaning set forth in Section 14.9.2.

“Execution Date” means the latest signature date found at the end of the Agreement.

“Facility” has the meaning set forth in Section 2. The terms “Facility” or “Project” as 
used in this Agreement are interchangeable.

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

“Forced Outage” means any unplanned reduction or suspension of the electrical output 
from the Facility resulting in the unavailability of the Facility, in whole or in part, in response to 
a mechanical, electrical, or hydraulic control system trip or operator-initiated trip in response to 
an alarm or equipment malfunction and any other unavailability of the Facility for operation, in 
whole or in part, for maintenance or repair that is not a scheduled maintenance outage and not 
the result of Force Majeure.

“Force Majeure” means any occurrence that was not anticipated as of the Execution Date
that:

(a) In whole or in part:

(i) Delays a Party’s performance under this Agreement;

(ii) Causes a Party to be unable to perform its obligations; or

(iii) Prevents a Party from complying with or satisfying the conditions of this
Agreement;

(b) Is not within the control of that Party; and

The Party has been unable to overcome by the exercise of due diligence, including 
an act of God, flood, drought, earthquake, storm, fire, pestilence, lightning and other natural 
catastrophes, epidemic, war, riot, civil disturbance or disobedience, terrorism, sabotage, strike or 
labor dispute, or curtailment or reduction in deliveries at the direction of a 
Transmission/Distribution Owner or the CAISO (except as set forth below).

(c)

Force Majeure does not include:

(d) The lack of wind, sun or other fuel source of an inherently intermittent nature;

Reductions in generation from the Facility resulting from ordinary wear and tear, 
deferred maintenance or operator error;

(e)

Curtailment or reduction in deliveries at the direction of a 
Transmission/Distribution Owner or the CAISO when the basis of the curtailment or reduction in 
deliveries ordered by a Transmission/Distribution Owner or the CAISO is congestion arising in 
the ordinary course of operations of the Transmission/Distribution Owner’s system or the 
CAISO Grid, including congestion caused by outages or capacity reductions for maintenance, 
construction or repair; or

(f)
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Any delay in providing, or cancellation of, interconnection service by a 
Transmission/Distribution Owner or the CAISO, except to the extent such delay or cancellation 
is the result of a force majeure claimed by the Transmission/Distribution Owner or the CAISO.

(g)

“Force Majeure Delay” has the meaning set forth in Section 2.8.2.3

“Forecasting Penalty” has the meaning set forth in Section 15.2.1.

“Full Capacity Deliverability Status” has the meaning set forth in the CAISO Tariff.

“Full Capacity Option Notice” has the meaning set forth in Section 4.4.3.

“Gains” means with respect to any Party, an amount equal to the present value of the 
economic benefit to it, if any (exclusive of Costs), resulting from the termination of the 
Transaction, determined in a commercially reasonable manner, subject to Section 14.5. Factors 
used in determining economic benefit may include, without limitation, reference to information 
either available to it internally or supplied by one or more third parties, including, without 
limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield curves, 
volatilities, spreads or other relevant market data in the relevant markets, market price referent, 
market prices for a comparable transaction, forward price curves based on economic analysis of 
the relevant markets, settlement prices for a comparable transaction at liquid trading platforms 
(e.g., NYMEX), all of which should be calculated for the remaining Delivery Term to determine 
the value of the Product.

“GEP Damages” has the meaning set forth in Appendix G.

“GEP Failure” means Seller’s failure to produce Delivered Energy in an amount equal to 
or greater than the Guaranteed Energy Production amount for the applicable Performance 
Measurement Period.

“GEP Shortfall” means the amount in MWh by which Seller failed to achieve the 
Guaranteed Energy Production in the applicable Performance Measurement Period.

“Governmental Authority” means any federal, state, local or municipal government, 
governmental department, commission, board, bureau, agency, or instrumentality, or any 
judicial, regulatory or administrative body, having jurisdiction as to the matter in question.

“Governmental Charges” has the meaning set forth in Section 15.4.

■'Green Attributes" means any and all credits, benefits, emissions reductions, offsets, 
allowances, lumsoever entitled, attributable to the generation from the Project, and its avoid 
emission of pollutants. Green .Attributes include hut are not limited to Renewable Fnergy 
Credits, as well as: (1) any avoided emission of pollutants to the air. soil or water such as sulfur 
oxides (SO.x). nitrogen oxides <\()x). carbon monoxide (CO) and other pollutants: (2) any 
avoided emissions of carbon dioxide (C()2). methane (Cl 14), nitrous oxide, hydrolluorocarhons. 
perlluorocarbons. sulfur hexalluoride and other greenhouse gases (GIIGs) that have been 
determined by the I 'nited Nations Intergovernmental Panel on Climate Change, or otherw ise In
law. to contribute to the actual or potential threat of altering the Furth's climate by trapping heat 
in the atmosphere; (3) the reporting rights to these avoided emissions, such as Given Tag
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Report iim Riulits. Cireen Tim Reporting Riulus nrc the riuht of a Green Tim Purchaser to repot 
the ownership of accumulated (Jreen Tags in compliance with federal or slate law. il'applieahl 
and to a federal or state agency or any other party at the Cireen Tag Purchaser's discretion, and 
include w ithoul limitation those Cireen Tau Reporting Rights accruing under Section I (>()5(h) t. 
The Fncrgy Policy Act of 1992 and any present or future federal, stale, or local law. regulation 
hill, and international or foreign emissions trading program. Cireen l ags are accumulated on a 
\l\Vh basis and one Cireen Tag represents the Cireen .Attributes associated with one ( I) MW h of 
Fncrgy. Cireen Attributes do not include (i) any energy, capacity, reliability or other power 
attributes from the Project, (ii) production lax credits associated with the construction or 
operation of the Project and other linancial incentives in the form of credits, reductions, or 
allowances associated with the project that are applicable to a state or federal income taxation 
obligation, (iii) fuel-related subsidies or "tipping lees” that may be paid to Seller to accept 
certain fuels, or local subsidies received by the generator for the destruction of particular 
preexisting pollutants or the promotion of local environmental benefits, or (iv) emission 
reduction credits encumbered or used by the Project for compliance with local, state, or federal 
operating and or air quality permits. If the Project is a biomass or biogas facility and Seller 
receiv es any tradable (ireen .Attributes based on the greenhouse ga> reduction benelits or other 
emission offsets attributed to its fuel usage, it shall prov ide Buyer with sufficient Cireen 
.Attributes to ensure that there are zero net emissions associated with the production of electricity 
from the Project. | Standard term and condition that "may not be modi lied" pursuant to prior 
Commission decisions, including Decision 07-1 1-025. Decision 0N-0N-02N and Decision 10-0.1
021. as modi lied bv Decision I I -01 -0251

“Guaranteed Commercial Operation Date” has the meaning set forth in Section 2.8.2.

“Guaranteed Energy Production” or “GEP” has the meaning set forth in Section 12.2.

“Installed DC Rating” means, at any time, the sum of the Photovoltaic Module DC 
Ratings for all Photovoltaic Modules actually installed at the Site and verified by Buyer in 
accordance with Appendix M, or at Buyer’s option, in an Engineer Report, expressed in 
kWPDC. [for solar photovoltaic technology]

“Interconnection Facilities” has the meaning set forth in the tariff applicable to the 
Seller’s interconnection agreement.

“Interconnection Study” means any of the studies defined in the CAISO’s Tariff or any 
Transmission/Distribution Owner’s tariff that reflect methodology and costs to interconnect the 
Facility to the Transmission/Distribution Owner’s electric grid.

“Interest Rate” means the rate per annum equal to the “Monthly” Federal Funds Rate (as 
reset on a monthly basis based on the latest month for which such rate is available) as reported in 
Federal Reserve Bank Publication H. 15-519, or its successor publication.

“Inverter Block Unit” means each Current Inverter installed on the Site as part of the 
Facility, along with the associated DC Collection Systems and Photovoltaic Modules connected 
to such Current Inverter, [for solar photovoltaic technology]
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“Inverter Block Unit Capacity” means, with respect to each Inverter Block Unit, the total 
rated electric alternating current energy generating capacity of such Inverter Block Unit, 
determined as the lesser of:

The manufacturer’s output rating of the Current Inverter included in such Inverter 
Block Unit, consistent with Prudent Electrical Practices and accepted industry standards, as 
indicated on the nameplate physically attached to such Current Inverter;

(a)

The sum of the manufacturer’s nameplate ratings of all Photovoltaic Modules 
included in such Inverter Block Unit, consistent with Prudent Electrical Practices and accepted 
industry standards, as indicated on the nameplates physically attached to such individual 
Photovoltaic Modules; and

(b)

The continuous power output rating at the expected operating power factor of the 
Inverter Block Unit’s medium voltage transformer.
[for solar photovoltaic technology']

(c)

“JAMS” means JAMS, Inc. or its successor entity, a judicial arbitration and mediation
service.

“kW” means kilowatt.

“kWh” means kilowatt-hour.

“kWPDC” means peak DC power, [for solar photovoltaic technology]

“Law” means any statute, law, treaty, rule, regulation, ordinance, code, permit, 
enactment, injunction, order, writ, decision, authorization, judgment, decree or other legal or 
regulatory determination or restriction by a court or Governmental Authority of competent 
jurisdiction, including any of the foregoing that are enacted, amended, or issued after the 
Execution Date, and which becomes effective during the Delivery Term; or any binding 
interpretation of the foregoing.

“Letter(s) of Credit” means an irrevocable, non-transferable standby letter of credit issued 
either by (a) a U.S. commercial bank, or (b) a U.S. branch of a foreign commercial bank, 
acceptable to Buyer, with either such bank having a Credit Rating of at least: (i) an A- from S&P 
with a stable designation and an A3 from Moody’s with a stable designation, if such bank is 
rated by both S&P and Moody’s; or (ii) an A- from S&P with a stable designation or an A3 from 
Moody’s with a stable designation, if such bank is rated by either S&P or Moody’s, but not both, 
even if such bank was rated by both S&P and Moody’s as of the date of issuance of the Letter of 
Credit but ceases to be rated by either, but not both of those ratings agencies. The Letter of 
Credit must be substantially in the form as contained in Appendix H to this Agreement; provided 
that if the Letter of Credit is issued by a branch of a foreign bank, Buyer may require changes to 
such form.

“Licensed Professional Engineer” means a person acceptable to Buyer in its reasonable 
judgment who (a) is licensed to practice engineering in California, (b) has training and 
experience in the power industry specific to the technology of the Project, (c) has no economic 
relationship, association, or nexus with Seller or Buyer, other than to meet the obligations of
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Seller pursuant to this Agreement, (d) is not a representative of a consultant, engineer, contractor, 
designer or other individual involved in the development of the Project or of a manufacturer or 
supplier of any equipment installed at the Project, and (e) is licensed in an appropriate 
engineering discipline for the required certification being made.

“Losses” means, with respect to any Party, an amount equal to the present value of the 
economic loss to it, if any (exclusive of Costs), resulting from the termination of the Transaction, 
determined in a commercially reasonable manner, subject to Section 14.5. Factors used in 
determining the loss of economic benefit may include, without limitation, reference to 
information either available to it internally or supplied by one or more third parties including, 
without limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield 
curves, volatilities, spreads or other relevant market data in the relevant markets, market price 
referent, market prices for a comparable transaction, forward price curves based on economic 
analysis of the relevant markets, settlement prices for a comparable transaction at liquid trading 
platforms (e.g. NYMEX), all of which should be calculated for the remaining term of the 
Transaction to determine the value of the Product.

“Manager” has the meaning set forth in Section 19.2.

“Meter Service Agreement” has the meaning set forth in the CAISO Tariff.

“MW” means megawatt (AC).

“MWh” means megawatt-hour.

“Network Upgrades” has the meaning set forth in the CAISO Tariff.

“Network Upgrades Cap” has the meaning set forth in Section 14.9.1.1.

“Notice,” unless otherwise specified in the Agreement, means written communications by 
a Party to be delivered by hand delivery, United States mail, overnight courier service, facsimile 
or electronic messaging (e-mail).

“Paid Curtailed Product” has the meaning set forth in Section 6.8.3. The amount of “Paid 
Curtailed Product” shall be determined as set forth in Section 6.8.4.

“Participating Generator Agreement” has the meaning set forth in the CAISO Tariff.

“Participating Intermittent Resource” or “PIRP” has the meaning set forth in the CAISO
Tariff.

“Party” means the Buyer or Seller individually, and “Parties” means both collectively. 
For purposes of Section 18 (Governing Law) the word “party” or “parties” shall have the 
meaning set forth in this definition.

“Payment Allocation Factors” shall initially mean the energy-only payment allocation 
factors set forth in Appendix C. Effective with respect to payments for periods beginning on or 
after the first day of the calendar month following receipt of a valid Full Capacity Option Notice,
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“Payment Allocation Factors” shall mean, with respect to such periods, the full capacity 
deliverability payment allocation factors set forth in Appendix C.

“Performance Measurement Period” has the meaning set forth in Section 12.1.

“Performance Tolerance Band” shall be calculated as set forth in Section 15.2.2.

“Permitting Delay” has the meaning set forth in Section 2.8.2.1.

“Permitted Extensions” has the meaning set forth in Section 2.8.2.

“Photovoltaic Module” means the individual module or component that produces DC 
electric energy from sun light, [for solar photovoltaic technology]

“Photovoltaic Module DC Rating” means, for each Photovoltaic Module installed or to 
be installed at the Site, the number (expressed in kWPDC) stated on the nameplate affixed 
thereto representing the manufacturer’s maximum (at “peak” sunlight) DC power rating at the 
standard test condition (“Pmp” or Power maximum at peak), [for solar photovoltaic technology]

“Planned Outage” means the removal of equipment from service availability for 
inspection and/or general overhaul of one or more major equipment groups. To qualify as a 
Planned Outage, the maintenance (a) must actually be conducted during the Planned Outage, and 
in Seller’s sole discretion must be of the type that is necessary to reliably maintain the Project,
(b) cannot be reasonably conducted during Project operations, and (c) causes the generation level 
of the Project to be reduced by at least ten percent (10%) of the Contract Capacity.

“PNode” has the meaning set forth in the CAISO Tariff.

“Product” means all electric energy produced by the Facility throughout the Delivery 
Term, net of Station Use, electrical losses from the Facility to the Delivery Point, and, in the case 
of excess sale arrangements, any Site Host Load; all Green Attributes; all Capacity Attributes, if 
any; and all Resource Adequacy Benefits, if any; generated by, associated with or attributable to 
the Facility throughout the Delivery Term.

“Project” has the meaning set forth in Section 2. The terms “Facility” and “Project” as 
used in this Agreement are interchangeable.

“Prudent Electrical Practices” means those practices, methods and acts that would be 
implemented and followed by prudent operators of electric energy generating facilities in the 
Western United States, similar to the Facility, during the relevant time period, which practices, 
methods and acts, in the exercise of prudent and responsible professional judgment in the light of 
the facts known at the time the decision was made, could reasonably have been expected to 
accomplish the desired result consistent with good business practices, reliability and safety. 
Prudent Electrical Practices shall include, at a minimum, those professionally responsible 
practices, methods and acts described in the preceding sentence that comply with manufacturers’ 
warranties, restrictions in this Agreement, and the requirements of Governmental Authorities, 
WECC standards, the CAISO and Laws. Prudent Electrical Practices also includes taking 
reasonable steps to ensure that:
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Equipment, materials, resources, and supplies, including spare parts inventories, 
are available to meet the Facility’s needs;

(a)

Sufficient operating personnel are available at all times and are adequately 
experienced and trained and licensed as necessary to operate the Facility properly and efficiently, 
and are capable of responding to reasonably foreseeable emergency conditions at the Facility and 
Emergencies whether caused by events on or off the Site;

(b)

Preventive, routine, and non-routine maintenance and repairs are performed on a 
basis that ensures reliable, long term and safe operation of the Facility, and are performed by 
knowledgeable, trained, and experienced personnel utilizing proper equipment and tools;

(c)

(d) Appropriate monitoring and testing are performed to ensure equipment is
functioning as designed;

Equipment is not operated in a reckless manner, in violation of manufacturer’s 
guidelines or in a manner unsafe to workers, the general public, or the Transmission/Distribution 
Owner’s electric system or contrary to environmental laws, permits or regulations or without 
regard to defined limitations such as, flood conditions, safety inspection requirements, operating 
voltage, current, volt ampere reactive (VAR) loading, frequency, rotational speed, polarity, 
synchronization, and control system limits; and

(e)

Equipment and components are designed and manufactured to meet or exceed the 
standard of durability that is generally used for electric energy generating facilities operating in 
the Western United States and will function properly over the full range of ambient temperature 
and weather conditions reasonably expected to occur at the Site and under both normal and 
emergency conditions.

(f)

“PURPA” means the Public Utility Regulatory Policies Act of 1978, Public Law, 95-617, 
as amended from time to time.

“Qualifying Facility” means an electric energy generating facility that complies with the 
qualifying facility definition established by PURPA and any FERC rules as amended from time 
to time (18 Code of Federal Regulations Part 292, Section 292.203 et seq.) implementing 
PURPA and, to the extent required to obtain or maintain Qualifying Facility status, is self- 
certified as a Qualifying Facility or is certified as a Qualified Facility by the FERC.

“Renewable Energy Credit” has the meaning set forth in Public Utilities Code Section 
399.12(h), as may be amended from time to time or as further defined or supplemented by Law.

“Resource Adequacy” means the procurement obligation of load serving entities, 
including Buyer, as such obligations are described in CPUC Decisions D.04-10-035 and D.05- 
10-042 and subsequent CPUC decisions addressing Resource Adequacy issues, as those 
obligations may be altered from time to time in the CPUC Resource Adequacy Rulemakings (R.) 
04-04-003 and (R.) 05-12-013 or by any successor proceeding, and all other Resource Adequacy 
obligations established by any other entity, including the CAISO.

“Resource Adequacy Benefits” means the rights and privileges attached to the Facility 
that satisfy any entity’s resource adequacy obligations, as those obligations are set forth in any
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Resource Adequacy Rulings and shall include any local, zonal or otherwise locational attributes 
associated with the Facility.

“Resource Adequacy Requirements” has the meaning set forth in Section 4.4.1.

“Resource Adequacy Rulings” means CPUC Decisions 04-01-050, 04-10-035, 05-10
042, 06-06-064, 06-07-031, 07-06-029, 08-06-031, 09-06-028, 10-06-036, 11-06-022 and any 
subsequent CPUC ruling or decision, or any other resource adequacy laws, mles or regulations 
enacted, adopted or promulgated by any applicable Governmental Authority, as such decisions, 
rulings, Laws, rules or regulations may be amended or modified from time-to-time during the 
Delivery Term.

“Restricted Period” has the meaning set forth in Section 14.8.1.

Scheduled” or “Scheduling” means the action of Buyer in submitting bids 
to the CAISO and receiving all CAISO markets results from the CAISO; provided that a CAISO 
market result where the Facility is instructed to deliver zero (0) kWhs is not considered a 
“Schedule” for purposes of this Agreement.

“Schedule, 44

“Seller Excuse Hours” means those hours during which Seller is unable to schedule or 
deliver Energy to Buyer as a result of (a) a Force Majeure event, (b) Buyer’s failure to perform, 
or (c) curtailment under Section 6.8.

“Seller’s WREGIS Account” has the meaning set forth in Section 4.3.1. [SDG&E-only;
for Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“Settlement Amount” has the meaning set forth in Section 14.5.1.

“Settlement Interval” means any one of the six ten (10) minute time intervals beginning 
on any hour and ending on the next hour (e.g. 12:00 to 12:10, 12:10 to 12:20, etc.).

“Site” means the real property on which the Facility is, or will be, located, as further 
described in Appendix E.

“Site Control” means the Seller: (a) owns the Site, (b) leases the Site, (c) is the holder of 
a right-of-way grant or similar instrument with respect to the Site, or (d) prior to the Commercial 
Operation Date, has the unilaterally exercisable contractual right to acquire or cause to be 
acquired on its behalf any of (a), (b), or (c).

“Site Host Load” means the electric energy produced by or associated with the Facility 
that serves electrical loads (that are not Station Use) of Seller or one or more third parties 
conducted pursuant to California Public Utilities Code Section 218(b).

“Station Use” means energy consumed within the Facility’s electric energy distribution 
system as losses, as well as energy used to operate the Facility’s auxiliary equipment. The 
auxiliary equipment may include, but is not limited to, forced and induced draft fans, cooling 
towers, boiler feeds pumps, lubricating oil systems, plant lighting, fuel handling systems, control 
systems, and sump pumps.
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“Telemetering System” means a system of electronic components that collects all 
required telemetry in accordance with the CAISO’s Business Practice Manual for direct 
telemetry, the PIRP/EIRP and Buyer operational requirements and communicates this telemetry 
to the CAISO and Buyer as required by applicable tariff or this Agreement. The Telemetering 
System does not include other components of the Facility that do not collect or communicate 
such required telemetry, including but not limited to, Seller’s system control and data acquisition 
systems.

“Term” has the meaning set forth in Section 3.4.1.

“TOD Periods” means the time of delivery periods set forth in Appendix C.

“Transaction” means the particular transaction described in Section 3.3.

“Transmission Delay” has the meaning set forth in Section 2.8.2.2.

“Transmission/Distribution Owner” means any entity or entities responsible for the 
interconnection of the Facility or transmitting the Delivered Energy on behalf of Seller from the 
Facility to the Delivery Point.

“Useful Thermal Energy Output” has the meaning set forth in 18 CFR §292.202(h) and 
modified by the Energy Policy Act of 2005, or any successor thereto, [for cogeneration 
Facilities]

“WECC” means the Western Electricity Coordinating Council, the regional reliability 
council for the Western United States, Northwestern Mexico and Southwestern Canada.

“Wind Turbines” means the wind turbine generators installed on the Site as part of the 
Facility including any replacements or substitutes therefore, [for wind technology]

“WMDVBE” means women, minority and disabled veteran-owned business enterprise as 
contemplated by CPUC General Order 156.

“WREGIS” means the Western Renewable Energy Generating Information System or 
any successor renewable energy tracking program.

“WREGIS Certificate Deficit” has the meaning set forth in Section 4.3.5. ['SDG&E-only;
for Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“WREGIS Certificates” has the same meaning as “Certificate” as defined by WREGIS in 
the WREGIS Operating Rules and are designated as eligible for complying with the California 
Renewables Portfolio Standard. [SDG&- only; for Facilities (I) 500 kW or greater and (2) 
eligible for a CAISO revenue meter]

“WREGIS Operating Rules” means those operating mles and requirements adopted by 
WREGIS as of December 2010, as subsequently amended, supplemented or replaced (in whole 
or in part) from time to time. [SDG&E-only; for Facilities (I) 500 kW or greater and (2) eligible 
for a CAISO revenue meter]
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End of Appendix A
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APPENDIX B
COMMERCIAL OPERATION DATE CONFIRMATION LETTER

In accordance with the terms of that certain Small Renewable Generator Power Purchase 
Agreement dated
by and between [Insert utility name] (“Buyer”) and 
letter serves to document the Parties further agreement that (i) the conditions precedent to the 
occurrence of the Commercial Operation Date have been satisfied, and (ii) Seller has scheduled 
and Buyer has received the Energy, as specified in the Agreement, as of this
_________,______. This letter shall confirm the Commercial Operation Date, as defined in the
Agreement, as the date referenced in the preceding sentence.

(“Agreement”) for the Facility named
(“Seller”), this

day of

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:

By: [Insert utility name]By:

Signed: Signed:

Name: Name:

Title: Title:

Date: Date:

End of Appendix B
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APPENDIX C
TIME OF DELIVERY PERIODS AND PAYMENT ALLOCATION FACTORS

[SDG&E Time of Delivery Periods & Payment Allocation Factors

TOI) 
I'acior for 
Projects 

Providian 
Resource 
Adequacy

TOD
factor

TOD
Period

lorPeriod Davs and I lours fneruy-
Only

Projects
r Winter

On-Peak
Nov 1 - Jun 30
Weekdays 1 pm to 9 pm PST (HE 14 to HE 21) 1.089 1.192

Nov 1 - Jun 30
Weekdays 6 am to 1 pm PST (HE 7 to HE 13) 
Weekdays 9 pm to 10 pm PST (HE 22)

j Winter 
j Semi-Peak 0.947 1.078

Nov 1 - Jun 30
All Weekend Hours NERC Holiday Hours and 
Weekday Hours not already considered On-Peak or 
Semi-Peak

j Winter 
j Off-Peak 0.679 0.774

i

Jul 1 - Oct 31
Weekdays 11 am to 7 pm PST (HE 12 to HE 19)

Summer
On-Peak 2.501 1.531

i

Jul 1 - Oct 31
Weekdays 6 am to 11 am PST (HE 7 to HE 11) 
Weekdays 7 pm to 10 pm PST (HE 20 to HE 22)

Summer
Semi-Peak 1.342 1.181

[luTTTocuT '
| All Weekend Hours, NERC Holiday Hours and 
[ Weekday Hours not already considered On-Peak or 
| Semi-Peak

Summer
Off-Peak 0.801 0.900

* NERC Holidays” mean the following holidays: New Year’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. Three of these days, 
Memorial Day, Labor Day, and Thanksgiving Day occur on the same day each year. 
Memorial Day is the last Monday in May; Labor Day is the first Monday in September; and 
Thanksgiving Day is the 4th Thursday in November. New Year’s Day, Independence Day, 
and Christmas Day, by definition, are predetermined dates each year. However, in the event 
they occur on a Sunday, the “NERC Holiday” is celebrated on the Monday immediately 
following that Sunday. However, if any of these days occur on a Saturday, the “NERC 
Holiday” remains on that Saturday.

End of Appendix C
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APPENDIX D
FORECASTING AND OUTAGE NOTIFICATION REQUIREMENTS

[SDG&E Forecasting and Outage Notification provisions]

A. Start-up and Shutdown Notification Requirements
Prior to paralleling to or before disconnecting from the electric system, ALWAYS 
follow all balancing authority rules and Transmission/Distribution Owner rules 
and verify dispatch instructions from SDG&E’s real-time desk at (858)-650-6160.

B. Submit Available Capacity and Outages
1. Submit information by email to TSCHED@semprautilites.com, with the 

following information:
i. Subject field contains: Delivery Date Range, Contract Name, Email 

Purpose(For example: dd/mm/yyyy through dd/mm/yyyy ABC Company 
Unit #1 Daily Forecast of Available Capacity”)

ii. For Daily Forecasts of Available Capacity after twenty-four (24) hours 
before the WECC Preschedule Day, but before the CAISO deadline for 
submitting Day-Ahead Schedules, call SDG&E’s preschedule desk at 
(858) 650-6178 or real-time desk (858) 650-6160 to verify receipt of 
email.

iii. For Hourly Forecasts of Available Capacity, call SDG&E’s Real Time 
Desk at (858) 650-6160 to verify receipt of email.

iv. For Forced Outages, call SDG&E’s Real Time Desk at (858) 650-6160 to 
verify receipt of email. Within 48 hours of the forced outage event, a 
follow up email with a Forced Outage Report must be submitted to include 
the specifics below:

1. Email subject field: dd/mm/yyyy through dd/mm/yyyy ABC 
Company Unit #1 FORCED OUTAGE REPORT

2. Email body:
a. Explanation of outage
b. Description of equipment failure(if any)
c. Cause of outage
d. Remedial Actions taken

2. Follow up all emails with a phone call to verify receipt, call SDG&E’s 
preschedule desk for Day-Ahead scheduling (858) 650-6178 or real-time desk for 
Hourly/Real-time scheduling (858) 650-6160.

C. Forecasted Available Capacity
Seller shall provide the Available Capacity forecasts described below. [The following 
bracketed language applies to As-Available solar or wind Projects only] [Seller’s 
availability forecasts below shall include Project availability and updated status of [The
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following bracketed language applies to solar Projects only] [photovoltaic panels, 
inverters, transformers, and any other equipment that may impact availability] ox [The 
following bracketed language applies to wind Projects only] [transformers, wind turbine 
unit status, and any other equipment that may impact availability].] [The following 
bracketed language applies to As-Available Product only] Seller shall use commercially 
reasonable efforts to forecast the Available Capacity of the Project accurately and to 
transmit such information in a format reasonably acceptable to Buyer. Buyer and Seller 
shall agree upon reasonable changes to the requirements and procedures set forth below 
from time-to-time, as necessary to comply with CAISO Tariff changes, accommodate 
changes to their respective generation technology and organizational structure and 
address changes in the operating and Scheduling procedures of Buyer, Third-Party SC (if 
applicable) and the CAISO, including but not limited to automated forecast and outage 
submissions.

1. Annual Forecast of Available Capacity. No later than (I) the earlier of July 1 of 
the first calendar year following the Execution Date or one hundred and eighty 
(180) days before the first day of the first Contract Year of the Delivery Term 
(“First Annual Forecast Date”), and (II) on or before July 1 for each calendar year 
from the First Annual Forecast Date for every subsequent Contract Year during 
the Delivery Term, Seller shall provide to Buyer and Third-Party SC (if 
applicable) a non-binding forecast of the hourly Available Capacity for each day 
in each month of the following calendar year in a form reasonably acceptable to 
Buyer.

2. Monthly Forecast of Available Capacity. Ten (10) Business Days before the 
beginning of each month during the Delivery Term, Seller shall provide to Buyer 
and Third-Party SC (if applicable) a non-binding forecast of the hourly Available 
Capacity for each day of the following month in a form reasonably acceptable to 
Buyer.

3. Daily Forecast of Available Capacity. During each month of the Delivery Term, 
Seller or Seller’s agent shall provide a binding day ahead forecast of Available 
Capacity (the “Day-Ahead Availability Notice”) to Buyer or Third-Party SC (as 
applicable) via email no later than fifteen (15) hours before the beginning of the 
“Preschedule Day” (as defined by the WECC) for such day. For Baseload 
Product, the capacity forecasted in the Day-Ahead Availability Notice will be the 
scheduled output of the Project. The current industry standard Preschedule Day 
timetable in the WECC is as follows:

(1) Monday - Preschedule Day for Tuesday 
Tuesday - Preschedule Day for Wednesday 
Wednesday - Preschedule Day for Thursday 
Thursday - Preschedule Day for Friday and Saturday 
Friday - Preschedule Day for Sunday and Monday

(2)
(3)
(4)
(5)
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Exceptions to this standard Monday through Friday Preschedule Day timetable 
are presently set forth by the WECC in order to accommodate holidays, monthly 
transitions and other events. Exceptions are posted on the WECC website 
(www.wecc.biz) under the document title, “Preschedule Calendar.” Each Day- 
Ahead Availability Notice shall clearly identify, for each hour, Seller’s forecast of 
all amounts of Available Capacity pursuant to this Agreement. If the Available 
Capacity changes by at least one (1) MW (AC) as of a time that is more than 
fourteen (14) hours prior to the Preschedule Day but prior to the CAISO deadline 
for Day-Ahead Schedules, then Seller must notify Buyer of such change by 
telephone and shall send a revised notice to Buyer’s email. Such Notices shall 
contain information regarding the beginning date and time of the event resulting 
in the change in Available Capacity, the expected end date and time of such event, 
the expected Available Capacity in MW (AC), and any other necessary 
information.

Day-Ahead Preschedule Desk 
Primary Telephone: (858)650-6178 
Backup Telephone: (858)650-6160

If Seller fails to provide Buyer with a Day-Ahead Availability Notice as required 
herein, then, (I) until Seller provides a Day-Ahead Availability Notice, Buyer may 
rely on the most recent Day-Ahead Forecast of Available Capacity submitted by 
Seller to Buyer and Seller and (II) Seller may be subject to penalties and charges 
as provided in this Agreement.

4. Hourly Forecast of Available Capacity. During the Delivery Term, Seller shall 
notify Buyer of any changes in Available Capacity of one (1) MW (AC) or more, 
whether due to Forced Outage, Force Majeure or other cause, as soon as 
reasonably possible, but no later than one (1) hour before Buyer or Third-Party 
SC (as applicable) is required to submit Hour-Ahead schedules to the CAISO. 
Available Capacity changes after one (1) hour before the CAISO deadline for 
Hour-Ahead Schedules, but before the CAISO Hour-Ahead deadline, shall also be 
reported by Seller to Buyer as soon as reasonably possible. Such Notices shall 
contain information regarding the beginning date and time of the event resulting 
in the change in Available Capacity, the expected end date and time of such event, 
the expected Available Capacity in MW (AC), and any other information required 
by the CAISO or reasonably requested by Buyer. With respect to any Forced 
Outage, Seller shall use commercially reasonable efforts to notify Buyer of such 
outage within ten (10) minutes of the commencement of the Forced Outage.
Seller shall inform Buyer of any developments that will affect either the duration 
of such outage or the availability of the Project during or after the end of such 
outage. These notices and changes to Available Capacity shall be communicated 
by telephone to Buyer’s Hour-Ahead Trading Desk and shall be sent to Buyer’s 
real-time email address:

Real-Time Trading Desk
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Primary Telephone: (858)650-6160

D. Buyer Provision of Forecasting Service.
Seller may request that Buyer perform forecasting services required by this Appendix D 
if it is reasonably practicable for such forecasting services to be performed by a person or 
entity other than Seller. Buyer may perform such services directly or retain a third-party 
to perform such services. Buyer may charge a reasonable fee for any such services, 
which, in the case Buyer retains a third-party, may include a reasonable administration 
fee in addition to the fee any such third-party charges Buyer.

End of Appendix D
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APPENDIX E
DESCRIPTION OF THE FACILITY

Seller should complete the information below and attach a description of the Facility, 
including a summary of its significant components, a drawing showing the general arrangements 
of the Facility, and a single line diagram illustrating the interconnection of the Facility and loads 
with Buyer’s electric distribution system.

Name of the Facility:

Address of the Facility:

Description of the Facility, including a summary of its significant components, such as 
[Photovoltaic Modules, DC Collection System, Current Inverters [for solar photovoltaic 
technology]] [generator system and the thermal system equipment, including heat 
recovery system, heat exchangers, absorption chillers, boilers, or furnaces [for 
cogeneration Facilities/], meteorological station, solar irradiance instrumentation and 
any other related electrical equipment:

Drawing showing the general arrangement of the Facility:

A single-line diagram illustrating the interconnection of the Facility with Buyer:

A legal description of the Site, including a Site map:

Longitude and latitude of the centroid of the Site:

Forecast of the Useful Thermal Energy Output (MMBtu/month) [for cogeneration 
Facilities/:

Dedicated Use(s) of the Facility’s Useful Thermal Energy Output [for cogeneration 
Facilities/:

End of Appendix E

62
Form 142-0610(06/13)

SB GT&S 0178606



APPENDIX F
TELEMETRY REQUIREMENTS

[SDG&E Telemetry Requirements]

If the nameplate rating of the Project is 1 MW or greater, a Telemetering System at the metering 
location may be required at the Seller’s expense. If the Project is interconnected to a portion of 
SDG&E’s distribution system operating at a voltage below 10 kV, then a Telemetering System 
may be required on Projects 250 kW or greater. SDG&E shall only require telemetering to the 
extent that less intrusive and/or more cost effective options for providing the necessary data in 
real time are not available.

End of Appendix F
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APPENDIX G
GUARANTEED ENERGY PRODUCTION DAMAGES

In accordance with the provisions in Section 12.2, GEP Damages means the liquidated damages 
payment due by Seller to Buyer, calculated as follows:

[(A-B)X(C-D)]

Where:

A = the Guaranteed Energy Production for the Performance Measurement Period, in 
MWh

B = Sum of Delivered Energy over the Performance Measurement Period, in MWh

C = Replacement price for the Performance Measurement Period, in $/MWh, reflecting 
the sum of (a) the simple average of the simple average of the Day Ahead Integrated 
Forward Market hourly price, as published by the CAISO, for the Existing Zone 
Generation Trading Hub, in which the Project resides, plus (b) $50/MWh

D = the unweighted Contract Price for the Performance Measurement Period, in $/MWh

The Parties agree that in the above calculation of GEP Damages, the result of “(C-D)” shall not 
be less than $20/MWh and shall be no greater than seventy five percent (75%) of the Contract 
Price (in $/MWh).

End of Appendix G
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PPENDIX H
FORM OF LETTER OF CREDIT

[SDG&E Form Letter of Credit]

[DATE

To: San Diego Gas & Electric Company
555 W. Fifth Street 
Mail Code: ML 18A3 
Los Angeles, CA 90013

Re: Our Irrevocable Standby Letter of Credit No.
In the Amount of US

Ladies and Gentlemen:

We hereby open our irrevocable standby Letter of Credit Number 
Beneficiary] (“Beneficiary”), by order and for account of [name of Applicant] (“Applicant”), 
[address of Applicant], available at sight upon demand at our counters, at [location] for an 
amount of US$
presentation one of the following documents:

in favor of [name of

[amount spelled out and xx/100 U.S. Dollars] against

Statement signed by a person purported to be an authorized representative of 
Beneficiary stating that: “[name of Applicant] (“Applicant”) is in default under the 
Power Purchase Agreement between Beneficiary and Applicant dated
_________________ or under any transaction contemplated thereby (whether by
failure to perform or pay any obligation thereunder or by occurrence of a “default”, 
“event of default” or similar term as defined in such agreement, any other agreement 
between Beneficiary and Applicant, or otherwise). The amount due to Beneficiary is 
U.S. $ .”

1-

or

Statement signed by a person purported to be an authorized representative of 
Beneficiary stating that: “[name of Applicant] (“Applicant”) has forfeited all or part 
of its [For Agreements with Delivery Terms greater than two years: CPUC
Approval Security or] Development Period Security as set forth and defined in the 
Power Purchase Agreement between Beneficiary and Applicant dated 
_________________. The amount due to Beneficiary, whether or not a default has

2-

occurred, is U.S. $

or

Statement signed by a person purported to be an authorized representative of 
Beneficiary stating that: “as of the close of business on [insert date, which is less 
than 60 days prior to the expiration date of the Letter of Credit] you have provided

3-
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written notice to us indicating your election not to permit extension of this Letter of 
Credit beyond its current expiry date. The amount due to Beneficiary, whether or not 
a default has occurred, is U.S. $__________

Special Conditions:

- All costs and banking charges pertaining to this Letter of Credit are for the account of 
Applicant.

Partial and multiple drawings are permitted.

Fax of Document 1 or 2 or 3 above is acceptable. Notwithstanding anything to the contrary 
herein, any drawing hereunder may be requested by transmitting the requisite documents as

or such other number as specified 
from time to time by us. The facsimile transmittal shall be deemed delivered when received. 
It is understood that drawings made by facsimile transmittal are deemed to be the operative 
instrument without the need of originally signed documents.

described above to us by facsimile at

This Letter of Credit expires on at our counters.

We hereby engage with Beneficiary that upon presentation of a document as specified under and 
in compliance with the terms of this Letter of Credit, this Letter of Credit will be duly honored in 
the amount stated in Document 1, 2, or 3 above. If a document is so presented by 1:00 pm on 
any New York banking day, we will honor the same in full in immediately available New York 
funds on that day and, if so presented after 1:00 pm on a New York banking day, we will honor 
the same in full in immediately available New York funds by noon on the following New York 
banking day.

It is a condition of this Letter of Credit that it shall be deemed automatically extended without an 
amendment for a one year period beginning on the present expiry date hereof and upon each 
anniversary of such date, unless at least ninety (90) days prior to any such expiry date we have 
sent you written notice by regular and registered mail or courier service that we elect not to 
permit this Letter of Credit to be so extended beyond, and will expire on its then current expiry 
date. No presentation made under this Letter of Credit after such expiry date will be honored.

We agree that if this Letter of Credit would otherwise expire during, or within 30 days after, an 
interruption of our business caused by an act of god, riot, civil commotion, insurrection, act of 
terrorism, war or any other cause beyond our control or by any strike or lockout, then this Letter 
of Credit shall expire on the 30th day following the day on which we resume our business after 
the cause of such interruption has been removed or eliminated and any drawing on this Letter of 
Credit which could properly have been made but for such interruption shall be permitted during 
such extended period.

This Letter of Credit is subject to the Uniform Customs and Practice for Documentary Credits 
(2007 Revision) International Chamber of Commerce, Publication No. 600 (“UCP”), except to 
the extent that the terms hereof are inconsistent with the provisions of the UCP, including but not 
limited to Articles 14(b) and 36 of the UCP, in which case the terms of this Letter of Credit shall
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govern. Matters not covered by the UCP shall be governed and construed in accordance with the 
laws of the State of California.

[Name of Bank]

Authorized Signature(s)

End of Appendix H
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APPENDIX I
SELLER’S MILESTONE SCHEDULE

MilestonesNo. Date

Submits interconnection application.1

Files any land applications.2

Files construction permit application(s).3

Files a CEC Pre-Certification application.4

Files material permit applications.5

Receives a completed System Impact Study or Phase I Interconnection Study.6

Obtains control of all lands and rights-of-way comprising the Site.7

Receives a completed interconnection Facility Study or Phase II Interconnection Study.8

Executes an interconnection agreement and transmission/distribution service agreement, as 
applicable.

9

Receives FERC acceptance of interconnection agreement and transmission agreement.10

Receives construction permit.11

Receives material permits.12

Receives CEC Pre-Certification.13

Receives FERC docket number assigned to Seller’s filing of FERC Form 556.14

Executes an Engineering, Procurement and Construction (“EPC”) contract.15

Procures the [applicable electrical generating equipment! for the Facility.16

Completes financing, including construction financing.17

Begins construction of the Facility.18

Begins startup activities.19

Initial Synchronization Date.20

Commercial Operation Date.21

Demonstrates the Contract Capacity.22

Receives CEC Certification.23

End of Appendix I
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APPENDIX J 
NOTICES LIST

[SDG&E NOTICES LIST

(“Seller”) Name: San Diego Gas & Electric Company (“Buyer”)
All Notices:
Street: 8315 Century Park Court 
City: San Diego, CA Zip: 92123 
Attn: Contract Administration 
Phone: (858) 650-6176 
Facsimile: (858) 650-6190 
Duns: 006911457
Federal Tax ID Number: 95-1184800
Invoices:

San Diego Gas & Electric Company 
8315 Century Park Ct.
San Diego, California 92123-1593 
Attn: Energy Accounting Manager 
Phone: (858) 650-6177 
Facsimile: (858) 650-6190 

Scheduling:
San Diego Gas & Electric Company 
8315 Century Park Ct.
San Diego, California 92123-1593 
Attn: Transaction Scheduling Manager 
Phone: (858) 650-6160 
Facsimile: (858) 650-6191 

Payments:
San Diego Gas & Electric Company 
PO Box 25110 
Santa Ana, CA 92799-5110 
Attn: Mail Payments 
Phone: (619) 696-4521 
Facsimile: (619) 696-4899 

Wire Transfer:
BNK: Union Bank of California 
for: San Diego Gas & Electric Company 
ABA: Routing # 122000496 
ACCT: #4430000352 
Confirmation: SDG&E, Major Markets 
FAX:(213) 244-8316 

Credit and Collections:
San Diego Gas & Electric Company, Major Markets
555 W. Fifth Street, ML 10E3
Los Angeles, CA 90013-1011
Attn.: Major Markets, Credit and Collections
Manager
Fax No.: (213) 244-8316 
Phone: (213)244-4343

With additional Notices of an Event of Default or 
Potential Event of Default to:

San Diego Gas & Electric Company 
8330 Century Park Ct.
San Diego, California 92123

Name:___________________
All Notices:
Street:
City: ___________________
Attn: Contract Administration
Phone: __________________
Facsimile: _______________
Duns: ___________________
Federal Tax ID Number: ____
Invoices:

Zip:

Attn:
Phone: _
Facsimile:

Scheduling:

Attn:
Phone: _
Facsimile:

Payments:

Attn:
Phone: ____
Facsimile: __

Wire Transfer:
BNK: _____
ABA: _____
ACCT: ____
Confirmation: 
FAX: _____

Credit and Collections:

Attn:
Phone: _
Facsimile:

With additional Notices of an Event of Default or 
Potential Event of Default to:
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Attn:
Phone: _
Facsimile:

Attn: General Counsel 
Phone: (858) 650-6141 
Facsimile: (858) 650-6106

End of Appendix J
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APPENDIX K

Reserved

End of Appendix K
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APPENDIX L

Reserved

End of Appendix L
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APPENDIX M
Procedure for Demonstration of Contract Capacity

Seller’s Notice of Demonstration Date.1.

Seller shall provide at least thirty (30) days prior Notice to Buyer of the date selected by 
Seller (“Demonstration Date”) during which Seller intends to demonstrate the Contract 
Capacity. Upon Buyer’s request, Seller shall make reasonable efforts to reschedule the 
Demonstration Date.
[for solar photovoltaic and wind technologies]

Seller’s Notice of Demonstration Hour.

Seller shall provide Notice to Buyer of the date and hour selected by Seller during which 
Seller claims it has demonstrated the applicable Contract Capacity (“Demonstration 
Hour”).
[for technologies other than solar photovoltaic and wind]

Demonstration of Contract Capacity.2.

Subject to Section 4 of this Appendix M, Buyer shall complete a Site visit on the 
Demonstration Date to verify that the Facility was developed in accordance with the 
Facility and Site description set forth in Appendix E and to determine the Demonstrated 
Contract Capacity [and Installed DC Rating [solar photovoltaic technology]].
[for solar photovoltaic and wind technologies]
Demonstration of Contract Capacity.

Unless Buyer provides timely Notice to Seller that additional days are required to 
substantiate data, Buyer shall, within thirty (30) days after Seller’s Notice of the 
Demonstration Hour, retrieve interval data downloaded from the meter specified 
in Section 6.2.1 or Check Meter, as applicable, for the twelve (12) hour periods 
before and after the Demonstration Hour; and

Buyer may, at its sole discretion, complete a Site visit within thirty (30) days after 
Buyer’s receipt of Seller’s Notice of the Demonstration Hour to verify that the 
Facility was developed in accordance with the Facility and Site description set 
forth in Appendix E.

[for technologies other than solar photovoltaic and wind]

(a)

(b)

Demonstrated Contract Capacity.
Unless Buyer provides timely Notice to Seller that additional days are required to 
substantiate data, Buyer shall within ten (10) Business Days after Buyer’s Site visit 
pursuant to Section 2 of this Appendix M provide Notice to Seller of the amount of the 
Demonstrated Contract Capacity.

3.

Buyer’s Election of Demonstration Method.4.
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Notwithstanding the foregoing, Buyer may, in its sole discretion, (a) require that Seller, at 
its own cost, provide a certified statement from a Licensed Professional Engineer 
verifying that the Facility was developed in accordance with the Facility and Site 
description set forth in Appendix E and setting forth the Demonstrated Contract Capacity 
determined in accordance with this Appendix M as of the date of the certification (an 
“Engineer Report”) or (b) waive the requirement to demonstrate the Contract Capacity.

In the event that the Buyer waives demonstration of the Contract Capacity, the 
Demonstrated Contract Capacity will be deemed to be equal to the Contract Capacity 
specified in Section 3.1 of the Agreement.

End of Appendix M
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APPENDIX N-l
QF Efficiency Monitoring Program - Cogeneration Data Reporting Form

[PrevYear]
I. Name and Address of Project

Name: -------------------------
Street: -------------------------
City: _________________ State: Zip Code:

Generation Nameplate (KW):ID No.:________

II. In Operation: Yes D No D

III. Can your facility dump your thermal output directly to the enviromnent? Dycs Qno

IV. Ownership 

Name
Ownership

Address (%) Utility
Y N
Y N
Y N
Y N
Y N

1
2
3
4
5

V. [PrevYear] Monthly Operating Data

• Indicate the unit of measure used for your Useful Thermal Energy Output if other than mBTUs:
mmBTUsThermsBTUs

• If Energy Input is natural gas, use the Lower Heating Value (LHV) as supplied by Gas Supplier.

Useful Power Output (1) 
_______ (kWh)_______

Energy Input (Therms) Useful Thermal Energy Output 
_________ (mBtu)_________

21. Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Yearly Total

(1) Useful Power Output is the electric or mechanical energy made available for use from the facility.

End of Appendix N-l
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APPENDIX N-2
Fuel Use Standards - Small Power Producer Data Reporting Form

[PrevYear]; ID NO.

I. Name and Address of Facility (“Project”)

Name:
Street:
City: State: Zip Code:

Generation Nameplate (KW): ___________________________

II. Primary Energy: □ Biomass D Waste D Solar D Other:

III. Ownership
Ownership

Address (%) Utility
Y N
Y N
Y N
Y N
Y N

Name
1
2
3
4
5

IV. [PrevYear] Monthly Operating Data

Useful Power 
Output (1) 

(kWh)

Primary Energy 
Source (2) 
(mBTU)

Supplementary 
Energy Source (3) 

(mBTU)

Total Energy Input
(4)

(mBTU)
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Total

(1) Useful Power Output is the electric or mechanical energy made available for use from the facility.
(2) The Primary Energy Source must be biomass, waste, renewable resources, or geothermal resources. Use 

Lower Heating Value (LHV)
(3) The Supplementary Energy Source is the use of fossil fuel. Use Lower Heating Value (LHV)
(4) Please use Total Energy Input to include all energy sources: primary, supplementary, and auxiliary power 

from outside the facility.

End of Appendix N-2
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San Diego Gas & Electric Advice Letter 2492-E 
June 24, 2013

ATTACHMENT F

Redlined comparison of SDG&E’s Final Standard Form Re-MAT 
PPA to the Final Joint IOU Standard Form PPA
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[This contract has been approved by the California Public Utilities Commission in Decision 13-05
034. Modification of the terms and conditions of this contract will result in the need to obtain 
additional Commission approval of the contract.]

| I lie rniilravl approved In Decision I5-Ils-Il34 include", terms ami conditions Mini "mn\ mu In 
modilied” pursuant to prior Commission decisions, including Decision 07-11-025. Decision IIS-I 
11’S and Decision Ill-ll3-ll2l. as modified In Decision I I-01-02'. and these terms and condition 
show n in shaded le\l.|
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RENEWABLE MARKET ADJUSTING TARIFF 
POWER PURCHASE AGREEMENT 

BETWEEN
AND

)_SAN DIEGO GAS & ELECTRIC COMPANY, a California corporation (“Buye^’). and Deleted: [Filin-Name],
"*■{ Deleted: ” or [Utility’ Name]),(“Seller”), a [Seller’s form of business entity and state of

organization], hereby enter into this Power Purchase Agreement (“Agreement”) made and 
effective as of the Execution Date. Seller and Buyer are sometimes referred to in this Agreement 
jointly as “Parties” or individually as “Party.” In consideration of the mutual promises and 
obligations stated in this Agreement and its appendices, the Parties agree as follows:

1. DOCUMENTS INCLUDED

This Agreement includes the following appendices, which are specifically incorporated 
herein and made a part of this Agreement:

Appendix A Definitions

Appendix B Commercial Operation Date Confirmation Letter

Appendix C Time of Delivery Periods and Payment Allocation Factors

Appendix D Forecasting and Outage Notification Requirements

Appendix E Description of the Facility

Appendix F Telemetry Requirements

Appendix G Guaranteed Energy Production Damages

Appendix H Form of Letter of Credit

Appendix I Seller’s Milestone Schedule

Appendix J Notices List
Deleted: Form of General Consent to 
Assignment [PG& F and SCE-onlyjAppendix K .eservo
Deleted: Form of Financing Consent to 
Assignment [PG&E and SCE-onlyjAppendix L esei
Formatted: Font; Not Italic, Font 
color; AutoAppendix M Procedure for Demonstration of Contract Capacity

Appendix N-1 QF Efficiency Monitoring Program - Cogeneration Data Reporting 
Form

Appendix N-2 Fuel Use Standards - Small Power Producer Data Reporting Form
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2. SELLER’S FACILITY AND COMMERCIAL OPERATION DATE

This Agreement governs Buyer’s purchase of the Product from the electrical generating 
facility (hereinafter referred to as the “Facility” or “Project”) as described in this Section.

Facility Location. The Facility is physically located at:2.1

Facility Name. The Facility is named2.2

Type of Facility.2.3

The Facility is a(n) (check one):2.3.1

© Baseload Facility

© As-Available Facility

The Facility’s renewable resource is2.3.2
[e.g., biogas, hydro, etc.]

The Facility is a (check all applicable):2.3.3

© “small power production facility,” as described in 18 CFR 
§§292.203(a), 292.203(c) and 292.204

© “topping-cycle cogeneration facility,” as defined in 18 CFR 
§292.202(d)

© “bottoming-cycle cogeneration facility,” as defined in 18 CFR 
§292.202(e)

Interconnection Queue Position. The Project’s interconnection queue position is 
_. The Project’s interconnection queue position may only be used for the sole

2.4

benefit of the Project.

^.^’jlDeleted7/77)77/7/7(37Interconnection Point.2.5
[include description ofphysical interconnection point] at a service voltage of kV.

2.6 Delivery Point. The Delivery Point is at the point of interconnection with the 
CAISO Grid, [insert name or location].

2.7 Facility Description. A description of the Facility, including a summary of its 
significant components, a drawing showing the general arrangements of the Facility, and a single

2
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line diagram illustrating the interconnection of the Facility and loads with Buyer’s electric 
distribution system, is attached and incorporated herein as Appendix E.

Expected Commercial Operation Date; Guaranteed Commercial Operation Date.2.8

If not already capable of delivering Product on the Execution Date,
, which may,

subject to the terms of the Agreement, be modified by Seller from time to time after the 
Execution Date. Seller shall provide Notice to Buyer of the latest expected Commercial 
Operation Date of the Facility no later than sixty (60) days before such date.

2.8.1
the Facility’s expected Commercial Operation Date is

Seller shall have demonstrated Commercial Operation by the 
“Guaranteed Commercial Operation Date,” which date shall be no later than the date that is 
twenty-four (24) months (720 days) after the Execution Date; provided that, subject to Section 
2.8.4, the Guaranteed Commercial Operation Date may be extended for the following reasons 
(“Permitted Extensions”):

2.8.2

2.8.2.1 Subject to Section 2.8.5, if Seller has taken all commercially 
reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees) to obtain permits necessary for the construction and operation of 
the Project, but is unable to obtain such permits due to delays beyond Seller’s reasonable control 
(“Permitting Delay”), then the Guaranteed Commercial Operation Date shall be extended six (6) 
months;

2.8.2.2 Subject to Section 2.8.5, if Seller has taken all commercially 
reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees, and completion of all Electric System Upgrades needed, if any) to 
have the Project physically interconnected to the Transmission/Distribution Owner’s distribution 
system, but fails to secure any necessary commitments from CAISO or the 
Transmission/Distribution Owner for such interconnection and upgrades due to delays beyond 
Seller’s reasonable control (“Transmission Delay”), then the Guaranteed Commercial Operation 
Date shall be extended six (6) months;

2.8.23 In the event of Force Majeure (“Force Majeure Delay”) without 
regard to Transmission Delay or Permitting Delay, the Guaranteed Commercial Operation Date 
shall be extended on a day-to-day basis for a cumulative period of not more than six (6) months; 
provided that Seller complies with Section 11; or

2.8.2.4 If Seller pays to Buyer damages in an amount equal to two 
percent (2%) of the Collateral Requirement per day for each day (or portion thereol) the 
Guaranteed Commercial Operation Date is extended (“Daily Delay Liquidated Damages”), then 
the Guaranteed Commercial Operation Date shall be extended on a day-to-day basis 
corresponding to the number of days for which Seller has paid Daily Delay Liquidated Damages 
for a cumulative period of not more than six (6) months. Daily Delay Liquidated Damages 
payments applicable to days included in any Guaranteed Commercial Operation Date extension 
are nonrefundable and are in addition to, and not a part of, the Collateral Requirement; provided 
that Seller will be entitled to a refund (without interest) of any estimated Daily Delay Liquidated 
Damages payments paid by Seller to Buyer which exceed the amount required to cover the 
number of days by which the Guaranteed Commercial Operation Date was actually extended.

3
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All Permitted Extensions taken shall be concurrent, rather than2.8.3
cumulative, during any overlapping days.

Notwithstanding anything in this Agreement, the Guaranteed 
Commercial Operation Date shall be no later than the date that is thirty (30) months after the 
Execution Date.

2.8.4

2.8.5 Upon request from Buyer, Seller shall provide documentation 
demonstrating to Buyer’s reasonable satisfaction that the Permitted Extensions described in 
Section 2.8.2.1 or 2.8.2.2 (as applicable), did not result from Seller’s action or failure to take 
action as described in Section 2.8.2.1 or 2.8.2.2 (as applicable).

Notice of Permitted Extension.2.9

In order to request a Permitting Delay or Transmission Delay 
(individually and collectively, “Delay”), Seller shall provide Buyer with Notice of the requested 
Delay by the later of (a) the date that is twenty-two (22) months (660 days) after the Execution 
Date and (b) within three (3) Business Days of the date that Seller becomes aware of, or 
reasonably should have become aware of, the circumstances giving rise for the applicable Delay, 
which Notice must clearly identify the Delay being requested and include information necessary 
for Buyer to verify the qualification of the Delay. Buyer shall use reasonable discretion to grant 
or deny the requested extension, and shall provide Seller Notice of its decision within ten (10) 
Business Days of Notice from Seller.

2.9.1

In the case of a Force Majeure Delay, Seller shall provide Notice as2.9.2
specified in Section 11.2.

2.9.3 In the case of an extension of the Guaranteed Commercial Operation Date 
by the payment of Daily Delay Liquidated Damages, Seller must, at the earliest possible time, 
but no later than five (5) Business Days before the commencement of the proposed Guaranteed 
Commercial Operation Date extension, provide Buyer with Notice of its election to extend the 
Guaranteed Commercial Operation Date along with Seller’s estimate of the duration of the 
extension and its payment of Daily Delay Liquidated Damages for the full estimated Guaranteed 
Commercial Operation Date extension period.

2.9.4 Notwithstanding anything to the contrary herein, Seller shall provide 
Notice to Buyer of the latest expected Commercial Operation Date of the Facility no later than 
sixty (60) days before the Commercial Operation Date.

3. CONTRACT CAPACITY AND QUANTITY; TERM; CONTRACT PRICE; 
BILLING

Contract Capacity. The Contract Capacity is 
Capacity shall not exceed 3,000 kW. The Contract Capacity is subject to adjustment based on 
the Demonstrated Contract Capacity and the definition of “Contract Capacity.”

kW. The Contract3.1

Contract Quantity. The “Contract Quantity” during each Contract Year is the 
amount set forth in the applicable Contract Year in the “Delivery Term Contract Quantity 
Schedule,” set forth below, which amount is net of Station Use, and, for excess sale

3.2

4
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arrangements, Site Host Load. Seller shall have the option to update the Delivery Tenn Contract 
Quantity Schedule one (1) time to the extent such a change is necessary based upon any 
adjustment to the Contract Capacity based on the Demonstrated Contract Capacity and the 
definition of “Contract Capacity,” within ten (10) Business Days of Buyer’s Notice of such 
adjustment to the Contract Capacity or the date of the Engineer Report, as applicable, which 
adjusted amounts shall thereafter be the applicable “Contract Quantity.”

Delivery Term Contract Quantity Schedule
Contract Year Contract Quantity (kWh/Yr)

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20

Transaction. During the Delivery Term, Seller shall sell and deliver, or cause to 
be delivered, and Buyer shall purchase, the Product from the Facility at the Delivery Point, 
pursuant to Seller’s election of a(n) (check one):

3.3

© full buy/sell; or

© excess sale arrangement.

In no event shall Seller have the right to procure the Product from sources other than the Facility 
for sale or delivery to Buyer under this Agreement or substitute such Product. Buyer shall have 
no obligation to receive or purchase the Product from Seller prior to the Commercial Operation 
Date or after the end of the Delivery Term.

Term of Agreement: Survival of Rights and Obligations.3.4

The term shall commence upon the Execution Date of this Agreement 
and shall remain in effect until the conclusion of the Delivery Term unless terminated sooner 
pursuant to Sections 11.4 or 14 of this Agreement (the “Term”).

3.4.1

5
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Notwithstanding anything to the contrary in this Agreement, the 
rights and obligations that are intended to survive a termination of this Agreement are all of those 
rights and obligations that this Agreement expressly provides survive any such termination and 
those that arise from Seller’s or Buyer’s covenants, agreements, representations, and warranties 
applicable to, or to be performed, at or during any time before or as a result of the termination of 
this Agreement, including: (a) all obligations to pay in full amounts due, including under 
Sections 3.6,12, 13.3,14 and 15, (b) all obligations to post, maintain, return and release the 
Collateral Requirement under Section 13, (c) Seller’s obligations under Sections 4.1,4.2,4.3 and 
6.11, (d) all rights and obligations under Sections 6.4, 7, 10.2.7, and 14.8.4, and any other 
indemnity rights, (e) the limitations on liability set forth in Section 8, (f) all rights and 
obligations under Section 16, (g) all rights and obligations under Section 14.8, (h) the governing 
law set forth in Section 18, and (i) the dispute resolution provisions set forth in Section 19.

3.4.2

Delivery Term. The Seller shall deliver the Product from the Facility to Buyer for 
a period of (check one) © ten (10), © fifteen (15), or © twenty (20) Contract Years (“Delivery 
Term”), which shall commence on the Commercial Operation Date under this Agreement and 
continue until the end of the last Contract Year unless tenninated by the terms of this Agreement. 
The Commercial Operation Date shall occur only when all of the following conditions have been 
satisfied:

3.5

the Facility’s status as an Eligible Renewable Energy Resource is 
demonstrated by Seller’s receipt of pre-certification from the CEC;

3.5.1

if required pursuant to Section 4.8, the Facility’s status as a 
Qualifying Facility is demonstrated by Seller’s receipt of a docket number assigned to Seller’s 
filing of FERC Form 556;

3.5.2

as evidence of the Commercial Operation Date, the Parties shall 
execute and exchange the “Commercial Operation Date Confirmation Letter” attached as 
Appendix B;

3.5.3

Seller has provided to Buyer the Collateral Requirement specified in3.5.4
Section 13;

Seller has satisfied all of the CAISO agreement, interconnection 
agreement, and metering requirements in Sections 6.1 and 6.2 and has enabled Buyer to schedule 
the Facility with the CAISO;

3.5.5

Seller has furnished to Buyer all insurance documents required under3.5.6
Section 10;

Seller has delivered to Buyer the first report required under Section3.5.7
6.12.4;

Seller has satisfied all of the telemetry requirements required to be 
satisfied by the Commercial Operation Date under Section 6.10 and Appendix F;

3.5.8

the Demonstrated Contract Capacity has been determined in3.5.9
accordance with Appendix M;

6
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3.5.10 Seller has provided sixty (60) days Notice prior to the Commercial 
Operation Date as required under Section 2.8.1;

Seller has delivered to Buyer the report required under Section 6.16,3.5.11
if any; and

3.5.12 Seller has delivered to Buyer any currently operative filings at FERC, 
including any rulings, orders or other pleadings or papers filed by FERC, concerning the 
qualification of the Facility as a Qualifying Facility.

Contract Price.3.6

The price for Delivered Energy (the “Contract Price”) is [Dollar 
amount as text/ dollars (% [Number]) per kWh. [Contract Price to be determined by Re-MA T 
pricing methodology.]

3.6.1

In no event shall Buyer be obligated to receive or pay for, in any 
hour, any Delivered Energy that exceeds one hundred and ten percent (110%) of Contract 
Capacity, and the Contract Price for such Delivered Energy in excess of such one hundred and 
ten percent (110%) of Contract Capacity shall be adjusted to be Zero dollars ($0) per kWh.

3.6.2

In any Contract Year, if the amount of Delivered Energy exceeds one 
hundred twenty percent (120%) of the annual Contract Quantity amount, the Contract Price for 
such Delivered Energy in excess of such one hundred twenty percent (120%) shall be adjusted to 
be seventy-five percent (75%) of the applicable Contract Price.

3.6.3

3.7 Billing.

The amount of Product purchased by Buyer from Seller under this 
Agreement at the Delivery Point is determined by the meter specified in Section 6.2.1 or Check 
Meter, as applicable. Throughout the Delivery Term and subject to and in accordance with the 
tenns of this Agreement, Buyer shall pay the Contract Price to Seller for the Product; provided 
that Buyer has no obligation to purchase from Seller any Product that is not or cannot be 
delivered to the Delivery Point as a result of any circumstance, including: (a) an outage of the 
Facility; (b) a Force Majeure under Section 11; or (c) a reduction or curtailment of deliveries in 
accordance with Sections 6.8.1(a) or (b). Buyer will not be obligated to pay Seller for any 
Product that Seller delivers in violation of Section 6.8, including any Product Seller delivers in 
excess of the amount specified in any Curtailment Order.

3.7.1

For the purpose of calculating monthly payments under this 
Agreement, the amount recorded by the meter specified in Section 6.2.1 or Check Meter, as 
applicable, will be time-differentiated according to the time period and season of the receipt of 
the Product by Buyer from Seller, as set forth in Appendix C, and the pricing will be weighted by 
the Payment Allocation Factors.

3.7.2

The monthly payment will equal the sum of (a) the sum of the 
monthly TOD Period payments for all TOD Periods in the month and (b) the Curtailed Product 
Payment for the month. Each monthly TOD Period payment will be calculated pursuant to the 
following formula, where “n” is the TOD Period being calculated:

3.7.3
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TOD PERIOD,, PAYMENT = A x B x (C - D)

Where:

A = Contract Price, in $/kWh.
B = The Payment Allocation Factor for the TOD Period being 

calculated.
C = The sum of Energy recorded by the meter specified in

Section 6.2.1 or Check Meter, as applicable, in all hours for 
the TOD Period being calculated, in kWh.

D = Any Energy produced by the Facility for which Buyer is 
not obligated to pay Seller as set forth in Section 3.7.1.

On or before the last Business Day of the month immediately 
following each calendar month, Seller shall determine the amount of Product received by Buyer 
pursuant to this Agreement for each monthly period and issue an invoice showing the calculation 
of the payment. Seller shall also provide to Buyer: (a) records of metered data, including CAISO 
metering and transaction data sufficient to document and verify the generation of Product by the 
Facility for any CAISO settlement time interval during the preceding months; (b) access to any 
records, including invoices or settlement data from the CAISO; and (c) an invoice, in the format 
specified by Buyer.

3.7.4

Buyer shall make payment of each invoice, adjusted by any amounts 
owed by or to Seller under this Agreement, on or before the later of the last Business Day of the 
month in which Buyer receives an invoice from Seller, or the tenth (10th) Business Day after 
receipt of the invoice; provided that Buyer shall have the right, but is not obligated, to apply any 
amounts due to Buyer from Seller for any charges incurred under this Agreement, for past due 
bills for electric service or for Buyer services, towards any amount owed to Seller under this 
Agreement. In the event Buyer applies any amounts due to Buyer from Seller towards an 
invoice issued by Seller, Buyer shall provide an explanation of the amounts Buyer has applied 
towards Seller’s invoice.

3.7.5

In the event an invoice or portion thereof or any other claim or 
adjustment arising hereunder, is disputed, payment of the undisputed portion of the invoice shall 
be required to be made when due, with Notice of the objection given to the other Party. Any 
invoice dispute or invoice adjustment shall be in writing and shall state the basis for the dispute 
or adjustment. Payment of the disputed amount shall not be required until the dispute is 
resolved. In the event adjustments to payments are required as a result of inaccurate meter(s), 
Buyer shall determine the correct amount of Product received under this Agreement during any 
period of inaccuracy and recompute the amount due from Buyer to Seller for the Product 
delivered during the period of inaccuracy. The Parties agree to use good faith efforts to resolve 
the dispute or identify the adjustment as soon as possible. Upon resolution of the dispute or 
calculation of the adjustment, any required payment shall be made within thirty (30) days of such 
resolution along with simple interest accrued at the Interest Rate from and including the due date, 
but excluding the date paid. Inadvertent overpayments shall be returned upon request or 
deducted by the Party receiving such overpayment from subsequent payments, with simple

3.7.6
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interest accrued at the Interest Rate from and including the date of such overpayment, but 
excluding the date repaid or deducted by the Party receiving such overpayment. Any dispute 
with respect to an invoice is waived unless the other Party is notified in accordance with this 
Section 3.7.6 within twelve (12) months after the invoice is rendered or any specific adjustment
to the invoice is made,except for invoice disputes under Section 4.3 which are waived unless the _---f Deleted: [
other Party is notified in accordance with this Section 3.7.6 within twenty-four (24) months after 
the invoice is rendered or any specific adjustment to the invoice is madqj/or Facilities (1) 500 
kW or greater and (2) eligible for a CAISO revenue meter] If an invoice is not rendered by 
Seller within twelve (12) months after the close of the month during which performance 
occurred, the right to payment for such performance is waived.

Deleted: .] {Bracketedprovision for
PG&E and SDG&E only;

Notwithstanding anything to the contrary in Section 3.7.5, Buyer may 
issue an invoice to Seller for any amount due under this Agreement. Unless explicitly stated 
otherwise, payment of such invoice shall be made within thirty (30) days of receipt of such 
invoice.

3.7.7

Unless otherwise agreed to in writing by the Parties, any payment due 
under this Agreement will be satisfied by issuance of a check, via Automated Clearing House 
transfer or via wire transfer. Notwithstanding anything to the contrary set forth in this 
Agreement, neither Party is obligated to make payment on any invoice until the cumulative 
amount due exceeds fifty dollars ($50.00), except that both Parties shall pay all amounts due 
pursuant to this Agreement at least once per calendar year no later than thirty (30) days after the 
end of the calendar year.

3.7.8

All interest paid or payable under this Agreement shall be computed 
as simple interest using the Interest Rate and, unless specified otherwise in this Agreement, shall 
be paid concurrently with the payment or refund of the underlying amount on which such interest 
is payable.

3.7.9

3.8 Title and Risk of Loss. Title to and risk of loss related to the Product from the 
Facility shall transfer from Seller to Buyer from the Delivery Point. Seller warrants that it will 
deliver to Buyer the Product from the Facility free and clear of all liens, security interests, claims 
and encumbrances or any interest therein or thereto by any person arising prior to the Delivery 
Point.

4. GREEN ATTRIBUTES; RESOURCE ADEQUACY BENEFITS; EIRP
REQUIREMENTS; ERR REQUIREMENTS; QUALIFYING FACILITY STATUS

Given Alirihnlcs. Seller hereby pros ides and comes s all Green Alirihnies 
assoeiaied \\ ilh all eleciricils generalion from llie Projeel io Baser as pari ol'llie Pmdncl being 
delis ered. Seller represents and ss arranis llial Seller holds ihe riglns lo all Green Anribnies lron| 
die Projeel. and Seller agrees lo eons e> and herein comes s all such Green Alli ibnies io Buyer 
as included in ihe delivers ol'llie Produel Irom die Projeel. jSlniulard lerm and condilion dial 
"mas nol be modilied" piirsiiam lo priorCommission decisions, including Decision 0--l 1-025. 
Decision os-(IS-02S and Decision lo-ut-02 1. as modified In Decision I 1-01-0251

4.1

4.2 Conveyance of Product. Throughout the Delivery Term, Seller shall provide and 
convey the Product to Buyer in accordance with the terms of this Agreement, and Buyer shall 
have the exclusive right to the Product. Seller shall, at its own cost, take all actions and execute
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all documents or instruments that are reasonable and necessary to effectuate the use of the Green 
Attributes, Resource Adequacy Benefits, if any, and Capacity Attributes, if any, for Buyer’s 
benefit throughout the Delivery Term.

WREGIS. [f'DG&E WREGIS Requirements for Facilities (!) 500 kW or greater; ^^■fpeietedTpGdiggnJ
and (2) eligible for a CAIRO revenue meter] [Seller shall, at its sole expense take all actions and 
execute all documents or instruments necessary to ensure that all WREGIS Certificates 
associated with all Renewable Energy Credits corresponding to all Energy produced by the 
Facility are issued and tracked for purposes of satisfying the requirements of the California 
Renewables Portfolio Standard and transferred in a timely manner to Buyer for Buyer’s sole 
benefit. Seller shall comply with all Laws, including, without limitation, the WREGIS Operating 
Rules, regarding the certification and transfer of such WREGIS Certificates to Buyer and Buyer 
shall be given sole title to all such WREGIS Certificates. Seller shall be deemed to have 
satisfied the warranty in Section 4.3.9; provided that Seller fulfills its obligations under Sections 
4.3.1 through 4.3.7 below.

4.3

Within thirty (30) days of the Commercial Operation Date, Seller 
shall register the Project with WREGIS and establish an account with WREGIS (“Seller’s 
WREGIS Account”), which Seller shall maintain until the end of the Delivery Tenn. Seller shall 
transfer the WREGIS Certificates using “Forward Certificate Transfers” (as described in the 
WREGIS Operating Rules) from Seller’s WREGIS Account to the WREGIS account(s) of Buyer 
or the account(s) of a designee that Buyer identifies by Notice to Seller (“Buyer’s WREGIS 
Account”). Seller shall be responsible for all expenses associated with registering the Project 
with WREGIS, establishing and maintaining Seller’s WREGIS Account, paying WREGIS 
Certificate issuance and transfer fees, and transferring WREGIS Certificates from Seller’s 
WREGIS Account to Buyer’s WREGIS Account.

4.3.1

Seller shall cause Forward Certificate Transfers to occur on a monthly 
basis in accordance with the certification procedure established by the WREGIS Operating 
Rules. Since WREGIS Certificates will only be created for whole MWh amounts of Energy 
generated, any fractional MWh amounts (i.e., kWh) will be carried forward until sufficient 
generation is accumulated for the creation of a WREGIS Certificate.

4.3.2

Seller shall, at its sole expense, ensure that the WREGIS Certificates 
for a given calendar month correspond with the Delivered Energy for such calendar month as 
evidenced by the Project’s metered data.

4.3.3

4.3.4 Due to the ninety (90) day delay in the creation of WREGIS 
Certificates relative to the timing of invoice payment under Section 3.7, Buyer shall pay an 
invoice payment for a given month in accordance Section 3.7 before the WREGIS Certificates 
for such month are formally transferred to Buyer in accordance with the WREGIS Operating 
Rules and this Section 4.3. Notwithstanding this delay, Buyer shall have all right and title to all 
such WREGIS Certificates upon payment to Seller in accordance with Section 3.7.

A “WREGIS Certificate Deficit” means any deficit or shortfall in 
WREGIS Certificates delivered to Buyer for a calendar month as compared to the Delivered 
Energy for the same calendar month (“Deficient Month”). If any WREGIS Certificate Deficit is 
caused, or the result of any action or inaction, by Seller, then the amount of Delivered Energy in

4.3.5
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the Deficient Month shall be reduced by the amount of the WREGIS Certificate Deficit for the 
purposes of calculating Buyer’s pay ment(s) to Seller under Section 3.7 and the Guaranteed 
Energy Production for the applicable Performance Measurement Period. Any amount owed by 
Seller to Buyer because of a WREGIS Certificate Deficit shall be made as an adjustment to 
Seller’s invoice to Buyer in accordance with Section 3.7, and Buyer shall net such amount 
against Buyer’s subsequent payment(s) to Seller.

Without limiting Seller’s obligations under this Section 4.3, if a 
WREGIS Certificate Deficit is caused solely by an error or omission of WREGIS, the Parties 
shall cooperate in good faith to cause WREGIS to correct its error or omission.

4.3.6

4.3.7 If WREGIS changes the WREGIS Operating Rules after the 
Execution Date or applies the WREGIS Operating Rules in a manner inconsistent with this 
Section 4.3 after the Execution Date, the Parties promptly shall modify this Section 4.3 as 
reasonably required to cause and enable Seller to transfer to Buyer’s WREGIS Account a 
quantity of WREGIS Certificates for each given calendar month that corresponds to the 
Delivered Energy in the same calendar month.

Buyer, at its sole discretion, shall have the right to direct Seller to 
cause and allow Buyer to be the “Qualified Reporting Entity” and “Account Holder” (as such 
terms are defined by WREGIS) for the Facility.]

4.3.8

Seller warrant* that all necessity >ieps lo allow the Renewable 
Energy Credits transferred to Bn>er to be tracked in the Western Renewable l-.nerg) Generation 
Information System w ill be taken prior to the first dcli\ cry tinder the contract. [Standard term 
and condition that "may not be modified" pursuant lo prior ('ommission decisions, including 
Decision (C-11-023. Decision os-ns-()2N and Decision |o-()3-o21. as modified b\ Decision 11- 
oi-()23|

4.3.0

[4.3 WREGIS. / SDG&E WREGIS Requirements for Facilities that are (1) less than 1 — Deleted: [sce wregis Requirements
MW and (2) ineligible for a ~CAfS() revenue meter] With" respect to WREGIS, Seller shall cause andi-o&E and----------- ---------
and allow Buyer to be the “Qualified Reporting Entity” and “Account Holder” (as such terms are 
defined by WREGIS) for the Facility within thirty (30) days after the Commercial Operation 
Date.]

Resource Adequacy Benefits.4.4

During the Delivery Term, Seller grants, pledges, assigns and 
otherwise commits to Buyer all of the Contract Capacity, including Capacity Attributes, if any, 
from the Project to enable Buyer to meet its Resource Adequacy or successor program 
requirements, as the CPUC, CAISO or other regional entity may prescribe (“Resource Adequacy 
Requirements”).

4.4.1

If providing any Resource Adequacy, Seller shall comply with the 
Resource Adequacy requirements set forth in the CAISO Tariff, including Section 40 thereof, as 
may be changed from time to time.

4.4.2

Seller shall have the option but not the obligation to pursue Full 
Capacity Deliverability Status for the Project. If the Project achieves Full Capacity

4.4.3
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Deliverability Status, Seller, at its option, may make a one-time, irrevocable election to utilize 
the full capacity deliverability payment allocation factors set forth in Appendix C by providing 
Notice to Buyer of such election within sixty (60) days of achieving Full Capacity Deliverability 
Status (the “Full Capacity Option Notice”), which election shall be effective as specified in the 
definition of “Payment Allocation Factors.”

Seller shall cooperate in good faith with, and comply with 
unburdensome requests of, Buyer and the CAISO to enable Buyer and/or the CAISO to assign 
Capacity Attributes and Resource Adequacy Benefits to the Facility.

4.4.4

Eligible Renewable Resource. Seller shall take all actions necessary to achieve 
and maintain status as an Eligible Renewable Energy Resource or ERR. Within thirty (30) days 
after the Commercial Operation Date, Seller shall file an application or other appropriate request 
with the CEC for CEC Certification for the Facility. Seller shall expeditiously seek CEC 
Certification, including promptly responding to any requests for information from the requesting 
authority.

4.5

Compliance Expenditure Cap. If Seller establishes to Buyer’s reasonable 
satisfaction that a change in Laws occurring after the Execution Date has increased Seller’s cost 
above the cost that could reasonably have been contemplated as of the Execution Date to take all 
actions to comply with Seller’s obligations under the Agreement with respect to obtaining and 
maintaining CEC Pre-Certification, CEC Certification or CEC Verification, then Seller’s 
required out-of-pocket expenses are limited to Twenty-Five Thousand dollars ($25,000.00) in the 
aggregate each year of the Term (“Compliance Expenditure Cap”) between the Execution Date 
and the last day of the Term.

4.6

Any actions required for Seller to comply with its obligations set 
forth in Section 4.6, the cost of which will be included in the Compliance Expenditure Cap, shall 
be referred to collectively as the “Compliance Actions.”

4.6.1

If Seller reasonably anticipates the need to incur out-of-pocket 
expenses in excess of the Compliance Expenditure Cap in order to take any Compliance Action, 
Seller shall promptly provide Notice to Buyer and documentation to demonstrate the expenses 
incurred up to the Compliance Expenditure Cap and such anticipated out-of-pocket expenses.

4.6.2

Buyer will have ninety (90) days to evaluate such Notice and 
documentation (during which time period Seller is not obligated to take any Compliance Actions 
described in the Notice) and shall, within such time, either (a) agree to reimburse Seller for all or 
some portion of the costs that exceed the Compliance Expenditure Cap (such Buyer-agreed upon 
costs, the “Accepted Compliance Costs”), or (b) waive Seller’s obligation to take such 
Compliance Actions, or any part thereof for which Buyer has not agreed to reimburse Seller. 
Notwithstanding the foregoing, if Buyer, in its sole discretion, elects to seek CPUC approval 
before Buyer agrees to reimburse anticipated out-of-pocket expenses that exceed the Compliance 
Expenditure Cap or waive Seller’s obligation to take such Compliance Actions, Buyer may seek 
CPUC approval, during which time period Seller is not obligated to take any Compliance 
Actions described in the Notice.

4.6.3

If Buyer agrees to reimburse Seller for the Accepted Compliance 
Costs, then Seller shall take such Compliance Actions covered by the Accepted Compliance

4.6.4
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Costs as agreed upon by the Parties and Buyer shall reimburse Seller for Seller’s actual costs to 
effect the Compliance Actions, not to exceed the Accepted Compliance Costs.

Eligible Intennittent Resources Protocol Requirements. If at any time during the 
Term the Facility is eligible for EIRP, Seller shall provide Buyer with a copy of the notice from 
CAISO certifying the Facility as a Participating Intermittent Resource as soon as practicable 
after Seller’s receipt of such notice of certification. Following such certification: (a) Seller, at its 
sole cost, shall participate in and comply with EIRP and all additional protocols issued by the 
CAISO for a Participating Intermittent Resource (if directed by Buyer, in its sole discretion, to 
participate in such program) or, if the EIRP is no longer available by the CAISO, then all 
protocols, rules or regulations issued by the CAISO for generating facilities providing energy on 
an intennittent basis; and (b) Buyer in its limited capacity as Seller’s Scheduling Coordinator 
shall facilitate communication with the CAISO and provide other administrative materials to the 
CAISO as necessary to satisfy Seller’s obligations and to the extent such actions are at de 
minimis cost to Buyer.

4.7

FERC Qualifying Facility Status. Seller shall take all actions, including making 
or supporting timely filings with the FERC necessary to obtain or maintain the Qualifying 
Facility status of the Facility throughout the Tenn; provided, however, that this obligation does 
not apply to the extent Seller is unable to maintain Qualifying Facility status using commercially 
reasonable efforts because of (a) a change in PURPA or in regulations of the FERC 
implementing PURPA occurring after the Execution Date, or (b) a change in Laws directly 
impacting the Qualifying Facility status of the Facility occurring after the Execution Date; and 
provided further that Seller shall not be obligated under this Section 4.8 to take any actions or 
make any filings to the extent that no action or filing is required by FERC to obtain, or maintain 
the Qualifying Facility status of the Facility.

4.8

5. REPRESENTATION AND WARRANTIES; COVENANTS

5.1 Representations and Warranties. On the Execution Date, each Party represents 
and warrants to the other Party that:

it is duly organized, validly existing and in good standing under the5.1.1
Laws of the jurisdiction of its formation;

the execution, delivery and performance of this Agreement are within 
its powers, have been duly authorized by all necessary action and do not violate any of the terms 
and conditions in its governing documents, any contracts to which it is a party or any Laws;

5.1.2

this Agreement and each other document executed and delivered in 
accordance with this Agreement constitutes a legally valid and binding obligation enforceable 
against it in accordance with its terms;

5.1.3

it is not Bankrupt and there are no proceedings pending or being 
contemplated by it or, to its knowledge, threatened against it which would result in it being or 
becoming Bankrupt; and

5.1.4
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there is not pending or, to its knowledge, threatened against it or any 
of its Affiliates any legal proceedings that could materially adversely affect its ability to perform 
its obligations under this Agreement.

5.1.5

General Covenants. Each Party covenants that throughout the Term of this5.2
Agreement:

it shall continue to be duly organized, validly existing and in good 
standing under the Laws of the jurisdiction of its formation;

5.2.1

it shall maintain (or obtain from time to time as required, including 
through renewal, as applicable) all regulatory authorizations necessary for it to legally perform 
its obligations under this Agreement; and

5.2.2

it shall perform its obligations under this Agreement in a manner that 
does not violate any of the terms and conditions in its governing documents, any contracts to 
which it is a party, or any Law.

5.2.3

Seller’s Representations. Warranties and Covenants. In addition to the 
representations, warranties and covenants specified in Sections 5.1 and 5.2, Seller makes the 
following additional representations, warranties and covenants to Buyer, as of the Execution 
Date:

5.3

Seller has not participated in the Self-Generation Incentive Program 
(as defined in CPUC Decision 01-03-073), the California Solar Initiative (as defined in CPUC 
Decision 06-01-024), and/or other similar California ratepayer subsidized program relating to 
energy production or rebated capacity costs with respect to the Facility or ten (10) years have 
elapsed from the date Seller first received an incentive or benefit under any such program with 
respect to the Facility;

5.3.1

Seller’s execution of this Agreement will not violate Public Utilities5.3.2
Code Section 2821(d)(1), if applicable;

:

Seller, and. il'applieable. ils successors. represents and warrants lli; 
throughout llie Deli\ cry Term oil his Agreement iliac < ii l lie Project qualifies and is certified 
the ( I.C as an I .ligible Renewable Fnerg> Resource C'l.RR'") as such lerm is tie lined in Publi 
1 Tililies ( ode Seelion 3‘m. 12 or Seelion 300. W>; and i iii lire Project's output deli\ ered lo Bit) 
qualifies under the requirements of the California Renewables Portfolio Standard, lo the e\ie 
a change in law occurs after execution of this Agreemeiil that causes this representation and 
w arrant> lo he materiall\ false or misleading, it shall not be an l.\ cm of Default if Seller has 
used commercial!) reasonable efforts to comply w ith such change in law : |Standard lerm and 
condition that ”ma) not be modi lied" pursuant to prior Commission decisions, including 
Decision UT-11-025. Decision os-os-02N and Decision l(i-(C-n21. as modified In Decision 11-

5.3.3

Seller and. if applicable, ils successors, represents and warrants that 
throughout the Deli\er\ lerm of this Agreement the Renewable l-.nerg) Credits transferred lo 
Bincr conform to the delinition and attributes required for compliance w ith the ('alilbrnia 
Renewables Portfolio Standard, as set forth in California Public I tililies ( ommission Decision

5.3.4
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UK-os-iPs. ;iiul a* lie modilled h> suh>a|ik'iii decLion ol'ilic ( alilbniia Public l lililies 
Commission or by siib>a|iiviil IcgLIalion. To llie exieni ;i clkimcc in !;iw ooairs alia exoanion 
ol'this Agieemeiil llial anises this reprcsemalioii and \\anain> to he malerialh i'aLe or 
mislaiding. it shall not he an l.\eni olDcfaiill if Seller has used commercially reasonable ellori^j 
to comply w ilh such chance in lau: FSiaiulard lerm ami cotulition that "may not he modi rial" 
pni suani to prior Commission decisions, including Decision ()”-l 1-025. Decision ns-os-02N and 
Decision l()-(D-o21.as modified hy Decision 11-01-()25|

The term “commercially reasonable efforts” as used in Section 5.3.3 
and 5.3.4 means efforts consistent with and subject to Section 4.6;

5.3.5

Subject to Section 4.8, throughout the Term of this Agreement, the5.3.6
Facility shall qualify as a Qualifying Facility.

Throughout the Term, Seller shall: (a) own and operate the Facility; 
(b) deliver the Product to Buyer to the Delivery Point free and clear of all liens, security 
interests, claims and encumbrances or any interest therein or thereto by any individual or entity; 
and (c) hold the rights to all of the Product;

5.3.7

Seller is acting for its own account, has made its own independent 
decision to enter into this Agreement and as to whether this Agreement is appropriate or proper 
for it based upon its own judgment, is not relying upon the advice or recommendations of the 
Buyer in so doing, and is capable of assessing the merits of, and understands and accepts, the 
terms, conditions and risks of this Agreement;

5.3.8

Throughout the Delivery Term: (a) Seller will not convey, transfer, 
allocate, designate, award, report or otherwise provide any or all of the Product, or any portion 
thereof, or any benefits derived therefrom, to any party other than Buyer; and (b) Seller will not 
start-up or operate the Facility per instruction of or for the benefit of any third party, except as 
required by other Laws or, in the case of excess sale arrangements, to serve any Site Host Load;

5.3.9

Seller has not relied on any promises, representations, statements or 
information of any kind that are not contained in this Agreement in deciding to enter into this 
Agreement;

5.3.10

5.3.11 The construction of the Facility shall comply with all Laws, including 
applicable state and local laws, building standards, and interconnection requirements;

5.3.12 No other person or entity, including any other generating facility has 
any rights in connection with Seller’s interconnection agreement or Seller’s Interconnection 
Facilities and no other persons or entities shall have any such rights during the Term; and

5.3.13 During the Tenn, Seller shall notallow any other person or entity, 
including any other generating facility, to use Seller’s Interconnection Facilities.

6. GENERAL CONDITIONS

6.1 CAISO Agreements; Interconnection Agreements; Scheduling. During the 
Delivery Term, Seller shall operate the Facility in compliance with the Transmission/Distribution
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Owner tariffs, the CAISO Tariff, and all Laws. Seller shall secure and maintain in full force all 
of the CAISO agreements, certifications and approvals required in order for the Facility to 
comply with the CAISO Tariff, including executing and maintaining, as applicable, a 
Participating Generator Agreement, Meter Service Agreement, interconnection agreement, 
and/or any other agreement necessary to deliver the Product to Buyer. Seller shall also comply 
with any modifications, amendments or additions to the applicable tariffs, protocols and Laws; 
provided that Seller shall be required to enter into a Participating Generator Agreement with the 
CAISO only if the Facility’s net capacity is 500 kW or greater or if the CAISO Tariff requires or 
provides Seller the option to enter into such an agreement. Seller shall arrange and pay 
independently for any and all necessary costs under a Participating Generator Agreement, Meter 
Service Agreement, interconnection agreement, and/or any other agreement necessary to deliver 
the Product to Buyer. Ninety (90) days prior to the Commercial Operation Date, Seller must 
provide Buyer with all operating information, consistent with manufacturers specifications, 
needed for the Buyer to register the Facility with the CAISO and for Buyer to serve as 
Scheduling Coordinator.

Metering Requirements.6.2

All output from the Project must be delivered through a single 
CAISO revenue meter and that meter must be dedicated exclusively to the Project; provided that
if the CAISO does not permit a revenue meter for the Facility, the Buyer shall specify a^revenue__„
quality meter for the Facility. All Product purchased under this Agreement must be measured by 
the Project’s CAISO revenue meter(s), or the revenue quality meter specified by Buyer, to be 
eligible for payment under this Agreement. Seller shall bear all costs relating to all metering 
equipment installed to accommodate the Project;,

6.2.1

Deleted: [Buyer-owned] [Bracketed 
provision SCE-only]

Deleted: [provided that Buyer shall 
bear the cost of furnishing any meter that 
is owned by Buyer.] [Bracketed 
provision SCE-only]

Buyer may, at its sole cost, furnish and install one Check Meter at the 
interconnection associated with the Facility at a location provided by Seller that is compliant 
with Buyer’s electric service requirements. The Check Meter must be interconnected with 
Buyer’s communication network to permit (a) periodic, remote collection of revenue quality 
meter data, and (b) back-up real time transmission of operating-quality meter data through the 
telemetering system. In the event that Buyer elects to install a Check Meter, Buyer may compare 
the Check Meter data to the CAISO meter data. If the deviation between the CAISO meter data 
and the Check Meter data for any comparison is greater than 0.3%, Buyer may provide Notice to 
Seller of such deviation and the Parties shall mutually arrange for a meter check or recertification 
of the Check Meter or CAISO meter, as applicable. Each Party shall bear its own costs for any 
meter check or recertification. Testing procedures and standards for the Check Meter will be the 
same as for a comparable Buyer-owned meter. Seller shall have the right to have representatives 
present during all such tests. The Check Meter, if Buyer elects to install a Check Meter, is 
intended to be used for back-up purposes in the event of a failure or other malfunction of the 
CAISO meter, and Check Meter data shall only be used to validate the CAISO meter data and, in 
the event of a failure or other malfunction of the CAISO meter, in place of the CAISO meter 
until such time that the CAISO meter is recertified.

6.2.2

In the case of excess sales arrangements, Buyer may, at its sole cost, 
furnish and install a net generation output meter at a location provided by Seller that is compliant 
with Buyer’s electric service requirements. Such meter must be interconnected with Buyer’s 
communication network to permit (a) periodic, remote collection of revenue quality meter data,

6.2.3
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and (b) back-up real time transmission of operating-quality meter data through the telemetering 
system.

6.3 Meter Data. Seller hereby agrees to provide all meter data to Buyer in a form 
acceptable to Buyer, and consents to Buyer obtaining from the CAISO the CAISO meter data 
applicable to the Project and all inspection, testing and calibration data and reports. Seller shall 
grant Buyer the right to retrieve the meter readings from the CAISO Operational Meter Analysis 
and Reporting website and directly from the meter(s) at the Site.

Standard of Care. Seller shall: (a) maintain and operate the Facility and 
Interconnection Facilities, except facilities installed by Buyer, in conformance with all Laws and 
in accordance with Prudent Electrical Practices; (b) obtain any govermnental authorizations and 
permits required for the construction and operation thereof; and (c) generate, schedule and 
perform transmission services in compliance with all applicable operating policies, criteria, rules, 
guidelines and tariffs and Prudent Electrical Practices. Seller shall reimburse Buyer for any and 
all losses, damages, claims, penalties, or liability Buyer incurs as a result of Seller’s failure to 
obtain or maintain any governmental authorizations and permits required for construction and 
operation of the Facility throughout the Term of this Agreement.

6.4

Access Rights.6.5

Operations Logs. Seller shall maintain a complete and accurate log of 
all material operations and maintenance information on a daily basis. Such log shall include, but 
not be limited to, information on power production, fuel consumption (if applicable), efficiency, 
availability, maintenance performed, outages, results of inspections, manufacturer recommended 
services, replacements, electrical characteristics of the generators, control settings or adjustments 
of equipment and protective devices. Seller shall provide this information electronically to 
Buyer within twenty (20) days of Buyer’s request.

6.5.1

Access Rights. Buyer, its authorized agents, employees and 
inspectors may, on reasonable advance notice under the circumstances, visit the Project during 
normal business hours for purposes reasonably connected with this Agreement or the exercise of 
any and all rights secured to Buyer by Law, its tariff schedules, and rules on file with the CPUC. 
Buyer, its authorized agents, employees and inspectors must (a) at all times adhere to all safety 
and security procedures as may be required by Seller; and (b) not interfere with the operation of 
the Project. Buyer shall make reasonable efforts to coordinate its emergency activities with the 
Safety and Security Departments, if any, of the Project operator. Seller shall keep Buyer advised 
of current procedures for contacting the Project operator’s Safety and Security Departments.

6.5.2

Protection of Property. Each Party shall be responsible for protecting its own 
facilities from possible damage resulting from electrical disturbances or faults caused by the 
operation, faulty operation, or non-operation of the other Party’s facilities and such other Party 
shall not be liable for any such damages so caused; provided that nothing in this Section 6.6 shall 
modify any other agreement between the Parties.

6.6

Performance Excuses.6.7

Seller Excuses. Seller shall be excused from achieving the 
Guaranteed Energy Production during Seller Excuse Hours, as provided in Section 12.1.

6.7.1
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Buyer Excuses. The obligation of Buyer to receive and/or pay for the 
Product shall be excused only (a) during periods of Force Majeure, (b) by Seller’s failure to 
perform, or (c) as provided with respect to curtailment in Section 6.8.

6.7.2

Seller Curtailment6.8

Seller shall curtail the production of the Facility in accordance with 
the applicable Notice after receipt of: (a) Notice from Buyer that Buyer has been instructed by 
the CAISO or the Transmission/Distribution Owner to curtail Energy deliveries; (b) Notice that 
Seller has been given a curtailment order or similar instruction in order to respond to an 
Emergency; (c) Notice of a Curtailment Order issued by Buyer.

6.8.1

Buyer shall have no obligation to pay Seller for any Product delivered 
in violation of Section 6.8 or for any Product that Seller would have been able to deliver but for 
the fact of a curtailment pursuant to Section 6.8.1(a) or (b). Seller shall assume all liability and 
reimburse Buyer for any and all costs and charges incurred by Buyer, including but not limited to 
CAISO Penalties, as a result of Seller delivering Energy in violation of Section 6.8.

6.8.2

Buyer shall have the right, but not the obligation, to issue to Seller a 
Curtailment Order. Buyer shall pay Seller the Contract Price for the Product Seller would have 
been able to deliver but for the fact that Buyer issued a Curtailment Order (“Paid Curtailed 
Product”).

6.8.3

Buyer shall estimate the amount of Product the Facility would have 
been able to deliver under Sections 6.8.3. Buyer shall apply accepted industry standards in 
making such an estimate and take into consideration past performance of the Facility, 
meteorological data, solar irradiance data, and any other relevant information. Seller shall 
cooperate with Buyer’s requests for infonnation associated with any estimate made hereunder. 
Buyer’s estimates under this Section 6.8.4 for the amount of Product that the Facility would have 
been able to deliver but for Buyer’s issuance of a Curtailment Order will be determined in 
Buyer’s reasonable discretion.

6.8.4

6.9 Forecasting and Outage Notifications. Seller shall comply with the forecasting 
and outage notifications in Appendix D.

6.10 Telemetry Requirements. Seller shall comply with the telemetry requirements in
Appendix F.

6.11 Greenhouse Gas Emissions. Seller acknowledges that a Governmental Authority 
may require Buyer to take certain actions with respect to greenhouse gas emissions attributable 
to the generation of Energy, including, but not limited to, reporting, registering, tracking, 
allocating for or accounting for such emissions. Promptly following Buyer’s written request, 
Seller agrees to take all commercially reasonable actions and execute or provide any and all 
documents, information or instruments with respect to generation by the Facility reasonably 
necessary to permit Buyer to comply with such requirements, if any.
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6.12 Reporting and Record Retention.

Seller shall use commercially reasonable efforts to meet the 
Milestone Schedule set forth in Appendix I and avoid or minimize any delays in meeting such 
schedule. Seller shall provide Project development status reports in a format and a frequency, 
which shall not exceed one (1) report per month, specified by the Buyer. The report shall 
describe Seller’s progress relative to the development, construction, and startup of the Facility, as 
well as a Notice of any anticipated change to the Commercial Operation Date and whether Seller 
is on schedule to meet the Guaranteed Commercial Operation Date.

6.12.1

Seller shall within ten (10) Business Days of receipt thereof provide 
to Buyer copies of any Interconnection Study or the interconnection agreement tendered to Seller 
by the CAISO or the Transmission/Distribution Owner and all other material reports, studies and 
analyses furnished by the CAISO or any Transmission/Distribution Owner, and any 
correspondence with the CAISO or Transmission/Distribution Owner related thereto, concerning 
the interconnection of the Facility to the Transmission/Distribution Owner’s electric system or 
the transmission of Energy on the Transmission/Distribution Owners’ electric system. 
Concurrently with the provision of any Interconnection Study or the interconnection agreement 
tendered to Seller by the CAISO or the Transmission/Distribution Owner that may give rise to a 
termination right of Buyer under Section 14.9.1, Seller shall provide Buyer a Notice of its 
irrevocable election to exercise or not exercise its rights under Section 14.9.2, with a failure to 
provide such an election deemed to be an election not to exercise such rights.

6.12.2

No later than twenty (20) days after each semi-annual period ending 
on June 30th or December 31st, Seller shall provide a report listing all WMDVBEs that supplied 
goods or services to Seller during such period, including any certifications or other 
documentation of such WMDVBEs’ status as such and the aggregate amount paid to 
WMDVBEs during such period.

6.12.3

6.12.4 Seller shall provide to Buyer on the Commercial Operation Date, and 
within thirty (30) days after the completion of each Contract Year thereafter during the Delivery 
Term, an inspection and maintenance report regarding the Facility. Buyer shall provide to the 
Seller a form inspection and maintenance report before the Commercial Operation Date and 
Seller shall complete the form inspection and maintenance report. Buyer, at its sole discretion, 
may modify the form inspection and maintenance report to be used in subsequent Contract Years 
during the Delivery Term.

6.12.5 Seller shall keep all operating records required of a Qualifying 
Facility by any applicable CPUC order as well as any additional information that may be 
required of a Qualifying Facility in order to demonstrate compliance with all applicable 
standards which have been adopted by the CPUC.

If the Facility is a “qualifying cogeneration facility” as contemplated 
in 18 CFR Section 292.205, then within thirty (30) days following the end of each calendar year, 
and within thirty (30) days following the end of the Delivery Term, Seller shall provide to Buyer:

6.12.6

6.12.6.1 A copy of aFERC order waiving for the Facility, the applicable 
operating and efficiency standards for qualifying cogeneration facilities for the applicable year;
or
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6.12.6.2 A completed copy of Buyer’s “QF Efficiency Monitoring 
Program - Cogeneration Data Reporting Form,” substantially in the fonn of Appendix N-1, with 
calculations and verifiable supporting data, which demonstrates the compliance of the Facility 
with cogeneration Qualifying Facility operating and efficiency standards set forth in 
18 CFR Section 292.205 “Criteria for Qualifying Cogeneration Facilities,” for the applicable 
year.

If the Facility is a “qualifying small power production facility” as 
contemplated in 18 CFR Section Sections 292.203(a), 292.203(c) and 292.204, then within thirty 
(30) days following the end of each year, and within thirty (30) days following the end of the 
Delivery Term, Seller shall provide to Buyer:

6.12.7

6.12.7.1 A copy of a FERC order waiving for the Facility, the applicable 
operating and fuel use standards for qualifying small power production facilities for the 
applicable year; or

6.12.7.2 A completed copy of Buyer’s “Fuel Use Standards - Small 
Power Producer Data Reporting Form,” substantially in the form of Appendix N-2, with 
calculations and verifiable supporting data, which demonstrates the compliance of the Facility 
with small power producer Qualifying Facility fuel use standards set forth in 
18 CFR Section 292.204 “Criteria for Qualifying Small Power Production Facilities,” for the 
applicable year.

6.13 Tax Withholding Documentation. Upon Buyer’s request, Seller shall promptly 
provide to Buyer Internal Revenue Service tax Form W-9 and California tax Form 590 (or their 
equivalent), completed with Seller’s information, and any other documentation necessary for 
Buyer to comply with its tax reporting or withholding obligations with respect to Seller.

6.14 Modifications to Facility. During the Delivery Term, Seller shall not repower or 
materially modify or alter the Facility without the written consent of Buyer, which written 
consent is at Buyer’s sole discretion. Material modifications or alterations include, but are not 
limited to, (a) movement of the Site, (b) changes that may increase or decrease the expected 
output of the Facility (other than a one (1) time decrease based upon any adjustment to the 
Contract Capacity based on the Demonstrated Contact Capacity), (c) changes that may affect the 
generation profile of the Facility, (d) changes that may affect the ability to accurately measure 
the output of Product from the Facility and (e) changes that conflict with elections, information 
or requirements specified elsewhere in this Agreement (other than, to the extent not covered by 
clauses (a) through (d), as specified in Appendix E). Material modifications or alterations do not 
include maintenance and repairs performed in accordance with Prudent Electrical Practices.
Seller shall provide to Buyer Notice not less than ninety (90) days before any proposed 
repowering, modification or alteration occurs describing the repowering, modification or 
alteration to Buyer’s reasonable satisfaction and, if subject to Buyer’s consent pursuant to this 
Section 6.14, seeking Buyer’s written consent.

6.15 No Additional Incentives. Seller agrees that during the Term of this Agreement it 
shall not seek additional compensation or other benefits pursuant to the Self-Generation 
Incentive Program, as defined in CPUC Decision 01-03-073, the California Solar Initiative, as 
defined in CPUC Decision 06-01-024, Buyer’s net energy metering tariff, or other similar
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California ratepayer subsidized program relating to energy production with respect to the 
Facility.

6.16 Small Hydro/Private Energy Producer. Seller agrees to provide to Buyer copies 
of each of the documents identified in California Public Utilities Code Section 2821(d)(1), if 
applicable, as may be amended from time to time, as evidence of Seller’s compliance with such 
Public Utilities Code section prior to the Commercial Operation Date and, after the Commercial 
Operation Date, within thirty (30) days of Seller’s receipt of written request.

6.17 Site Control. Seller shall have Site Control as of the earlier of: (a) the 
Commercial Operation Date; or (b) any date before the Commercial Operation Date to the extent 
necessary for the Seller to perform its obligations under this Agreement and, in each case, Seller 
shall maintain Site Control throughout the Delivery Term. Seller shall promptly provide Buyer 
with Notice if there is any change in the status of Seller’s Site Control.

7. INDEMNITY

Each Party as indemnitor shall defend, save harmless and indemnify the other 
Party and the directors, officers, and employees of such other Party against and from any and all 
loss and liability (including reasonable attorneys’ fees) for injuries to persons, including 
employees of either Party, and physical damage to property, including property of either Party, 
resulting from or arising out of: (a) the engineering, design, construction, maintenance, or 
operation of the indemnitor’s facilities; (b) the installation of replacements, additions, or 
betterments to the indemnitor’s facilities; or (c) the negligence or willful misconduct of the 
indemnitor relating to its obligation under this Agreement. This indemnity and save harmless 
provision shall apply notwithstanding the active or passive negligence of the indemnitee. 
Neither Party shall be indemnified for liability or loss, resulting from its sole negligence or 
willful misconduct. The indemnitor shall, on the other Party’s request, defend any suit asserting 
a claim covered by this indemnity and shall pay all costs, including reasonable attorneys’ fees 
that may be incurred by the other Party in enforcing this indemnity.

7.1

7.2 Each Party shall defend, save harmless and indemnify the other Party, its 
directors, officers, employees, and agents, assigns, and successors in interest, for and against any 
penalty imposed upon the Party to the extent caused by the other Party’s failure to fulfill its 
obligations under this Agreement.

7.3 Each Party releases and shall defend, save harmless and indemnify the other Party 
from any and all loss and liability (including reasonable attorneys’ fees) in connection with any 
breach made by the indemnifying Party of its representations, warranties and covenants in this 
Agreement.

8. LIMITATION OF DAMAGES

EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT THERE IS NO 
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. 
LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH 
DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY 
AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE
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WAIVED UNLESS EXPRESSLY HEREIN PROVIDED. NEITHER PARTY SHALL BE 
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR 
INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY 
PROVISION OR OTHERWISE. UNLESS EXPRESSLY HEREIN PROVIDED, AND 
SUBJECT TO THE PROVISIONS OF SECTION 7 (INDEMNITY), IT IS THE INTENT 
OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES 
AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR 
CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, 
WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE 
OR PASSIVE.

9. NOTICES

Notices (other than forecasts, scheduling requests and curtailment (or equivalent) 
instructions) shall, unless otherwise specified herein, be in writing and may be delivered by hand 
delivery, United States mail, overnight courier service, facsimile or electronic messaging (e
mail). Notices of curtailment (or equivalent orders) may be oral or written and must be made in 
accordance with accepted industry practices for such notices. A notice sent by facsimile 
transmission or e-mail will be recognized and shall be deemed received on the Business Day on 
which such notice was transmitted if received before 5 p.m. Pacific prevailing time (and if 
received after 5 p.m., on the next Business Day) and a notice by overnight mail or courier shall 
be deemed to have been received on the next Business Day after such Notice is sent or such 
earlier time as is confirmed by the receiving Party unless it confirms a prior oral communication, 
in which case any such notice shall be deemed received on the day sent. A Party may change its 
addresses by providing notice of same in accordance with this provision. All Notices, requests, 
invoices, statements or payments for this Facility must reference this Agreements identification 
number. Notices shall be provided as indicated in Appendix J.

10. INSURANCE

10.1 Insurance Coverage. Seller shall, at its own expense, starting on the Execution 
Date and until the end of the Term, and for such additional periods as may be specified below, 
provide and maintain in effect the following insurance policies and minimum limits of coverage 
as specified below, and such additional coverage as may be required by Law, with insurance 
companies authorized to do business in the state in which the services are to be performed, with 
an A.M. Best’s Insurance Rating of not less than A-:VII.

Commercial general liability insurance, written on an occurrence, not 
claims-made basis, covering all operations by or on behalf of Seller arising out of or connected 
with this Agreement, including coverage for bodily injury, broad form property damage, 
personal and advertising injury, products/completed operations, contractual liability, premises- 
operations, owners and contractors protective, hazard, explosion, collapse and underground. 
Such insurance must bear a combined single limit per occurrence and annual aggregate of not 
less than one million dollars ($1,000,000.00), exclusive of defense costs, for all coverages. Such 
insurance must contain standard cross-liability and severability of interest provisions. If Seller 
elects, with Buyer’s written concurrence, to use a “claims made” form of commercial general 
liability insurance, then the following additional requirements apply: (a) the retroactive date of

10.1.1
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the policy must be prior to the Execution Date; and (b) either the coverage must be maintained 
for a period of not less than four (4) years after this Agreement terminates, or the policy must 
provide for a supplemental extended reporting period of not less than four (4) years after this 
Agreement terminates. Governmental agencies which have an established record of self
insurance may provide the required coverage through self-insurance.

Workers’ compensation insurance with statutory limits, as required 
by the state having jurisdiction over Seller’s employees, and employer’s liability insurance with 
limits of not less than: (a) bodily injury by accident - one million dollars ($1,000,000.00) each 
accident; (b) bodily injury by disease - one million dollars ($1,000,000.00) policy limit; and (c) 
bodily injury by disease - one million dollars ($1,000,000.00) each employee.

10.1.2

10.1.3 Commercial automobile liability insurance covering bodily injury and 
property damage with a combined single limit of not less than one million dollars 
($1,000,000.00)per occurrence. Such insurance must cover liability arising out of Seller’s use of 
all owned, non-owned and hired automobiles in the performance of the Agreement.

Umbrella/excess liability insurance, written on an occurrence, not 
claims-made basis, providing coverage excess of the underlying employer’s liability, commercial 
general liability, and commercial automobile liability insurance, on terms at least as broad as the 
underlying coverage, with limits of not less than four million dollars ($4,000,000.00) per 
occurrence and in the annual aggregate.

10.1.4

10.2 Additional Insurance Provisions.

On or before the later of (a) sixty (60) days after the Execution Date 
and (b) the date immediately preceding commencement of construction of the Facility, and again 
within a reasonable time after coverage is renewed or replaced, Seller shall furnish to Buyer 
certificates of insurance evidencing the coverage required above, written on forms and with 
deductibles reasonably acceptable to Buyer. Notwithstanding the foregoing sentence, Seller 
shall in no event furnish Buyer certificates of insurance evidencing required coverage later than 
the Commercial Operation Date. All deductibles, co-insurance and self-insured retentions 
applicable to the insurance above must be paid by Seller. All certificates of insurance must note 
that the insurers issuing coverage must endeavor to provide Buyer with at least thirty (30) days’ 
prior written notice in the event of cancellation of coverage. Buyer’s receipt of certificates that 
do not comply with the requirements stated in this Section 10.2.1, or Seller’s failure to provide 
such certificates, do not limit or relieve Seller of the duties and responsibility of maintaining 
insurance in compliance with the requirements in this Section 10 and do not constitute a waiver 
of any of the requirements of Section 10.

10.2.1

10.2.2 Insurance coverage described above in Section 10.1 shall provide for 
thirty (30) days written Notice to Buyer prior to cancellation, termination, alteration, or material 
change of such insurance.

10.2.3 Evidence of coverage described above in Section 10.1 shall state that 
coverage provided in primary and is not excess to or contributing with any insurance or self
insurance maintained by Buyer.
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Buyer shall have the right to inspect or obtain a copy of the original10.2.4
policy(ies) of insurance.

All insurance certificates, endorsements, cancellations, tenninations, 
alterations, and material changes of such insurance must be issued, clearly labeled with this 
Agreement’s identification number and submitted in accordance with Section 9 and Appendix J.

10.2.5

The insurance requirements set forth in Section 10.1 will apply as 
primary insurance to, without a right of contribution from, any other insurance maintained by or 
afforded to Buyer, its subsidiaries and Affiliates, and their respective officers, directors, 
shareholders, agents, and employees, regardless of any conflicting provision in Seller's policies 
to the contrary. To the extent permitted by Law, Seller and its insurers shall be required to waive 
all rights of recovery from or subrogation against Buyer, its subsidiaries and Affiliates, and their 
respective officers, directors, shareholders, agents, employees and insurers. The commercial 
general liability insurance required in Section 10.1.1 and the umbrella/excess liability insurance 
required in Section 10.1.4 must name Buyer, its subsidiaries and Affiliates, and their respective 
officers, directors, shareholders, agents and employees, as additional insureds for liability arising 
out of Seller’s construction, use or ownership of the Facility.

10.2.6

Seller shall remain liable for all acts, omissions or default of any 
subcontractor or subsupplier and shall indemnify, defend and hold harmless Buyer for any and 
all loss or damages, as well as all costs, charges and expenses which Buyer may suffer, incur, or 
bear as a result of any acts, omissions or default by or on behalf of any subcontractor or 
subsupplier.

10.2.7

If Seller fails to comply with any of the provisions of this Section 10, 
Seller, among other things and without restricting Buyer’s remedies under Law or otherwise, 
shall, at its own cost, act as an insurer and provide insurance in accordance with the terms and 
conditions of this Section 10. With respect to the required commercial general liability insurance 
set forth in Section 10.1.1, umbrella/excess liability insurance set forth in Section 10.1.4, and 
commercial automobile liability insurance set forth in Section 10.1.3, Seller shall provide a 
current, full and complete defense to Buyer, its subsidiaries and Affiliates, and their respective 
officers, directors, shareholders, agents, employees, assigns, and successors in interest, in 
response to a third party claim in the same manner that an insurer with an A.M. Best’s Insurance 
Rating of A-:VII would have, had the insurance been maintained in accordance with the terms 
and conditions set forth in this Section 10 and given the required additional insured wording in 
the commercial general liability insurance and umbrella/excess liability insurance, and standard 
“Who is an Insured” provision in commercial automobile liability form.

10.2.8

11. FORCE MAJEURE

11.1 No Default for Force Maieure. Neither Party shall be in default in the 
performance of any of its obligations set forth in this Agreement, except for obligations to pay 
money, when and to the extent failure of performance is caused by Force Majeure. Nothing in 
this Section 11 shall relieve the Seller of the obligation to achieve Commercial Operation on or 
before the Guaranteed Commercial Operation Date, as may be extended pursuant to Section 2.8.

11.2 Requirements Applicable to Claiming Party. If a Party, because of Force 
Majeure, is rendered wholly or partly unable to perform its obligations when due under this
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Agreement, such Party (the “Claiming Party”) shall be excused from whatever performance is 
affected by the Force Majeure to the extent so affected. In order to be excused from its 
performance obligations under this Agreement by reason of Force Majeure:

The Claiming Party, on or before the fourteenth (14th) day after the 
initial occurrence of the claimed Force Majeure, must give the other Party Notice describing the 
particulars of the occurrence; and

11.2.1

11.2.2 The Claiming Party must provide timely evidence reasonably 
sufficient to establish that the occurrence constitutes Force Majeure as defined in this 
Agreement.

11.3 Limitations. The suspension of the Claiming Party’s performance due to Force 
Majeure may not be greater in scope or longer in duration than is required by such Force 
Majeure. In addition, the Claiming Party shall use diligent efforts to remedy its inability to 
perform. When the Claiming Party is able to resume performance of its obligations under this 
Agreement, the Claiming Party shall give the other Party prompt Notice to that effect.

11.4 Termination. Either Party may terminate this Agreement on at least five (5) 
Business Days’ prior Notice, in the event of Force Majeure which materially interferes with such 
Party’s ability to perform its obligations under this Agreement and which (a) extends for more 
than 365 consecutive days, (b) extends for more than a total of 365 days in any consecutive 540- 
day period, or (c) causes the Commercial Operation Date to fail to be demonstrated by the 
Guaranteed Commercial Operation Date.

12. GUARANTEED ENERGY PRODUCTION

General. Throughout the Delivery Term, Seller shall be required to deliver to 
Buyer no less than the Guaranteed Energy Production over two (2) consecutive Contract Years 
during the Delivery Term (“Performance Measurement Period”). “Guaranteed Energy 
Production” means an amount of Delivered Energy, as measured in kWh, equal to the product of 
(x) and (y), where (x) is:

12.1

[one hundred forty percent (140%)] ['for windAs-Availab'le technology’]

[one hundred seventy percent (170%)] [for all other As-Available technologies]

[one hundred eighty percent (180%)] [for Baseload technologies]

[[____] percent ([__]%)] [for hydro a threshold reasonably acceptable to Buyer
based on Facility characteristics to be proposed by hydro Seller]

of the average of the Contract Quantity over the Performance Measurement Period and (y) is the 
difference between (I) and (II), with the resulting difference divided by (I), where (I) is the 
number of hours in the applicable Performance Measurement Period and (II) is the aggregate 
number of Seller Excuse Hours in the applicable Performance Measurement Period. Guaranteed 
Energy Production is described by the following formula:
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Guaranteed Energy Production = ([insert percentage from above] % * average 
of the Contract Quantity over the Performance Measurement Period in kWh) * 
[(Hrs in Performance Measurement Period - Seller Excuse Hrs) /EIrs in 
Performance Measurement Period]

12.2 GEP Failures. If Seller has a GEP Failure, then within ninety (90) days after the 
last day of the last month of such Performance Measurement Period, Buyer shall notify Seller of 
such failure. Seller shall cure the GEP Failure by delivering to Buyer GEP Damages, calculated 
pursuant to Appendix G, within thirty (30) days of receipt of the Notice.

12.3 GEP Damages. The Parties agree that the damages sustained by Buyer associated 
with Seller’s failure to achieve the Guaranteed Energy Production requirement would be difficult 
or impossible to determine, or that obtaining an adequate remedy would be unreasonably time 
consuming or expensive and therefore agree that Seller shall pay the GEP Damages to Buyer as 
liquidated damages. In no event shall Buyer be obligated to pay GEP Damages.

13. CREDIT AND COLLATERAL REQUIREMENTS

13.1 Collateral Requirement. On or before the thirtieth (30th) day following the 
Execution Date, Seller shall post and thereafter maintain a collateral requirement (the “Collateral 
Requirement”) equal to twenty dollars ($20.00) for each kilowatt of the Contract Capacity. The 
Collateral Requirement will be held by Buyer and must be in the form of either a cash deposit or 
Letter of Credit.

13.2 Maintenance of Collateral Requirement. The Collateral Requirement shall be 
posted to Buyer and maintained at all times from the thirtieth (30th) day following the Execution 
Date through the end of the Term and thereafter until such time as Seller has satisfied all 
monetary obligations which survive any termination of this Agreement, not to exceed one year 
following the end of the Term. In the event that Buyer draws on the Collateral Requirement 
pursuant to this Agreement, Seller shall promptly replenish such Collateral Requirement to the 
amount specified in Section 13.1, as may be adjusted pursuant to Section 13.3.

13.3 Forfeiture Based on Capacity. If, on the earlier of the Commercial Operation 
Date or the Guaranteed Commercial Operation Date, Seller:

13.3.1 is not capable of delivering any of the Contract Capacity to the 
Delivery Point, as determined by Buyer in its reasonable discretion, Seller shall forfeit, and 
Buyer shall be entitled to, the entire Collateral Requirement and Buyer may terminate this 
Agreement; or

13.3.2 is only capable of delivering a portion of the Contract Capacity to the
Delivery Point, based on the Demonstrated Contract Capacity, Seller shall forfeit, and Buyer 
shall have the right to retain, a portion of the Collateral Requirement equal to the product of (a) 
twenty dollars ($20.00), multiplied by (b) the Contract Capacity set forth in Section 3.1 less the 
Demonstrated Contract Capacity.

13.4 Grant of Security Interest/Remedies. To secure its obligations under this 
Agreement and to the extent Seller delivers the Collateral Requirement, as applicable, hereunder, 
Seller hereby grants to Buyer, as the secured party, a first priority security interest in, and lien on

26

SB GT&S 0178648



(and right of setoff against), and assignment of, all such Collateral Requirement posted with 
Buyer in the form of cash or Letter of Credit and any and all proceeds resulting therefrom or the 
liquidation thereof, whether now or hereafter held by, on behalf of, or for the benefit of, Buyer. 
Within thirty (30) days of the delivery of the Collateral Requirement, Seller agrees to take such 
action as Buyer reasonably requires in order to perfect a first-priority security interest in, and lien 
on (and right of setoff against), such Collateral Requirement and any and all proceeds resulting 
therefrom or from the liquidation thereof. Upon or any time after the occurrence of an Event of 
Default, an Early Termination Date or an occasion provided for in this Agreement where Buyer 
is authorized to retain all or a portion of the Collateral Requirement, Buyer may do any one or 
more of the following: (a) exercise any of the rights and remedies of a secured party with respect 
to the Collateral Requirement, as applicable, including any such rights and remedies under Law 
then in effect; (b) exercise its rights of setoff against any and all property of Seller in the 
possession of the Buyer or Buyer’s agent; (c) draw on any outstanding Letter of Credit issued for 
its benefit or retain any cash deposit; and (d) liquidate the Collateral Requirement then held by or 
for the benefit of Buyer free from any claim or right of any nature whatsoever of Seller, 
including any equity or right of purchase or redemption by Seller. Buyer shall apply the 
proceeds of the collateral realized upon the exercise of any such rights or remedies to reduce 
Seller’s obligations under the Agreement (Seller remaining liable for any amounts owing to 
Buyer after such application), subject to the Buyer’s obligation to return any surplus proceeds 
remaining after such obligations are satisfied in full.

13.5 Use of Collateral Requirement. Buyer shall be entitled draw upon the Collateral 
Requirement for any damages arising upon Buyer’s declaration of an Early Tennination Date or 
as set forth in Section 13.3.1 and 13.3.2. If Buyer terminates this Agreement and is entitled to 
draw upon the Collateral Requirement, any amount of Collateral Requirement that Seller has not 
yet posted with Buyer will be immediately due and payable by Seller to Buyer.

Return of Collateral Requirement Buyer shall return the unused 
portion of the Collateral Requirement, including the payment of any interest due thereon to 
Seller promptly after the following has occurred: (a) the Term of the Agreement has ended, or an 
Early Termination Date has occurred, as applicable; and (b) all payment obligations of the Seller 
arising under this Agreement, including but not limited to payments pursuant to the Settlement 
Amount, indemnification payments, or other damages are paid in full (whether directly or 
indirectly such as through set-off or netting).

13.5.1

13.5.2 Full Return of Collateral Requirement. Notwithstanding the 
foregoing, the full Collateral Requirement will be returned to Seller if this Agreement is 
terminated in accordance with Section 11.4 or 14.10; provided that a termination under 
Section 11.4 only entitles Seller to a return of the full Collateral Requirement if the termination 
is based on a Force Majeure that prevents the Commercial Operation Date from occurring on or 
before the Guaranteed Commercial Date or prevents Seller from demonstrating full Contract 
Capacity in accordance with Appendix M.

13.5.3 Payment of Interest. Buyer shall pay simple interest on cash held to 
satisfy the Collateral Requirements at the rate and in the manner set forth in Section 3.7.9.
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13.6 Letter of Credit.

If Seller has provided a Letter of Credit to satisfy the Collateral 
Requirement, then Seller shall renew or cause the renewal of each outstanding Letter of Credit 
on a timely basis as provided in the relevant Letter of Credit and in accordance with this 
Agreement. In the event the issuer of such Letter of Credit (a) fails to maintain a Credit Rating 
of at least (i) an A3 by Moody’s with a stable designation and at least an A- by S&P with a stable 
designation, if the issuer is rated by both Moody’s and S&P, or (ii) an A3 by Moody’s with a 
stable designation or an A- by S&P with a stable designation, if the issuer is rated by either 
Moody’s or S&P but not both, (b) indicates its intent not to renew such Letter of Credit or has 
not renewed such Letter of Credit at least twenty-five (25) Business Days prior to its expiration, 
or (c) fails to honor Buyer’s properly documented request to draw on an outstanding Letter of 
Credit by such issuer, Seller shall cure such default by complying with either Section 13.6.1.1 or 
13.6.1.2 below in an amount equal to the Collateral Requirement, and by completing the action 
within three (3) Business Days of the applicable event (all of which is considered the “Cure”):

13.6.1

Deleted: <#>fMohave Decision 
Collateral Requirement Alternative. 
Notwithstanding anything to the contrary 
herein, if Seller is a person or entity that 
satisfies the criteria set forth in 
Decision 13-02-004 (the “Mohave 
Decision”), Seller may, to the extent 
funds are available, satisfy its Collateral 
Requirement prior to the Commercial 
Operation Date by utilizing funds from 
the Mohave Sulfur Credit Sub-account 
established by Decision 06-05-016, such 
funds realized to be made available as a 
revolving fond as contemplated by the 
Mohave Decision (the “Mohave S02 
Revolving Fund”). Beginning on the 
earlier of (a) the date that Seller no longer 
meets the eligibility criteria to utilize 
funds from the Mohave S02 Revolving 
Fund and (b) the Commercial Operation 
Date, Seller shall no longer be able to 
satisfy its Collateral Requirement by 
utilizing funds from the Mohave S02 
Revolving Fund and on such date and 
thereafter Seller shall be required to post 
and maintain the Collateral Requirement 
in the form of either a cash deposit or 
Letter of Credit as otherwise required by 
the Agreement. Notwithstanding 
anything to the contrary herein, to the 
extent this Agreement contemplates the 
return to Seller of any Collateral 
Requirement satisfied pursuant to this 
Section 13.7, including the payment of 
any interest due thereon, such Collateral 
Requirement and interest will instead be 
returned to the Mohave S02 Revolving 
Fund or as is otherwise in compliance 
with the Mohave Decision. To the extent 
Seller is eligible for and chooses to 
satisfy the relevant portion of its 
Collateral Requirement pursuant to this 
Section 13.7, Seller agrees to (x) comply 
with any applicable provisions of the 
MohaveDecision,(y) to cooperate in 
good faith with Buyer to properly 
effectuate and document such 
arrangements and (z) promptly inform 
Buyer if Seller no longer meets the 
eligibility criteria to utilize funds from 
the Mohave S02 Revolving Fund.] 
[Bracketedprovision SCE-on!yJ%

i

i

providing a substitute Letter of Credit that is issued by a 
qualified bank acceptable to Buyer, other than the bank failing to honor the outstanding Letter of 
Credit, or

13.6.1.1 I

I

I

I

I

I

posting cash.13.6.1.2 I

I
IIf Seller fails to Cure or if such Letter of Credit expires or terminates without a full draw thereon 

by Buyer, or fails or ceases to be in full force and effect at any time that such Letter of Credit is 
required pursuant to the terms of this Agreement, then Seller shall have failed to meet the 
Collateral Requirements of Section 13. If a Letter of Credit has not been renewed at least twenty 
(20) Business Days prior to its scheduled expiration, Buyer may draw on the Letter of Credit for 
the full amount of the Collateral Requirement.

I

I

I

I

t

I

I

I
I

I13.6.2 In all cases, the costs and expenses of establishing, renewing, 
substituting, canceling, increasing, reducing, or otherwise administering the Letter of Credit shall ! 
be borne by Seller.

I

l

I

i

14. ^ VEjNTS_ I>EFAULT_A^O_TERP^nnVAXION..

14.1 Termination. Unless terminated earlier pursuant to Section 11.4 or this Section 
14, this Agreement automatically terminates immediately following the last day of the Delivery 
Term.

14.2 Events of Default. An “Event of Default” means, with respect to a Party, the 
occurrence of any of the following:

With respect to either Party:14.2.1

14.2.1.1 A Party becomes Bankrupt;

14.2.1.2 Except for an obligation to make payment when due, if there is 
a failure of a Party to perfonn any material covenant or obligation set forth in this Agreement 
(except to the extent such failure provides a separate termination right for the non-breaching
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Party or to the extent excused by Force Majeure), if such failure is not remedied within thirty 
(30) days after Notice thereof from the non-breaching Party to the breaching Party;

14.2.1.3 A Party fails to make any payment due and owing under this 
Agreement, if such failure is not cured within five (5) Business Days after Notice from the non
breaching Party to the breaching Party; or

14.2.1.4 Any representation or warranty made by a Party (a) is false or 
misleading in any material respect when made or (b) becomes false or misleading in any material 
respect during the Term; provided that the representations and warranties made by Seller in 
Sections 5.3.3 or 5.3.4 shall be subject to Section 5.3.5.

14.2.2 With respect to Seller:

14.2.2.1 Seller fails to take all corrective actions specified in any Buyer 
Notice, within the time frame set forth in such Notice, that the Facility is out of compliance with 
any term of this Agreement; provided that if such corrective action falls under a specific 
termination right under Section 14.2.2, then the time frame, if any, set forth for such right shall 
apply;

14.2.2.2 The Facility has not achieved Commercial Operation by the
Guaranteed Commercial Operation Date;

14.2.2.3 Subject to Section 11, Seller has not sold or delivered Product 
greater than 10% of the applicable Contract Quantity from the Facility to Buyer for a period of 
twelve (12) consecutive months;

14.2.2.4 Subject to Section 4.6, Seller fails to maintain its status as an 
ERR as set forth in Section 4.5 of the Agreement;

14.2.2.5 Subject to Section 4.8, the Facility fails to maintain its status as
a Qualifying Facility;

14.2.2.6 Seller fails to post and maintain the Collateral Requirements 
pursuant to Section 13 and such failure is not cured within any applicable cure period;

14.2.2.7 Seller abandons the Facility;

14.2.2.8 Seller installs generating equipment at the Facility that exceeds 
the Contract Capacity and such excess generating capacity is not removed within five (5) 
Business Days after Notice from Buyer;

14.2.2.9 Seller delivers or attempts to deliver to the Delivery Point for 
sale under this Agreement Product that was not generated by the Facility;

14.2.2.10 Seller fails to install any of the equipment or devices necessary 
for the Facility to satisfy the Contract Capacity of the Facility, as set forth in Section 13.3.1;
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14.2.2.11 An unauthorized assignment of the Agreement, as set forth in
Section 17;

14.2.2.12 Seller fails to reimburse Buyer any amounts due under this
Agreement; or

14.2.2.13 Seller breaches the requirements in Section 6.15 regarding
incentives.

14.3 Declaration of an Event of Default. If an Event of Default has occurred, the non
defaulting Party shall have the right to: (a) send Notice, designating a day, no earlier than five (5) 
days after such Notice and no later than twenty (20) days after such Notice, as an early 
termination date of this Agreement (“Early Termination Date”); (b) accelerate all amounts owing 
between the Parties; (c) terminate this Agreement and end the Delivery Term effective as of the 
Early Termination Date; (d) collect any Settlement Amount under Section 14.5; and (e) if the 
defaulting party is the Seller and Buyer terminates the Agreement prior to the start of the 
Commercial Operation Date, Buyer shall have the right to retain (or if the Collateral 
Requirement has not been provided, collect) the entire Collateral Requirement.

14.4 Release of Liability for Termination.

14.4.1 Upon termination of this Agreement, neither Party shall be under any 
further obligation or subject to liability hereunder, except as provided in Section 3.4.2.

14.4.2 If an Event of Default shall have occurred, the non-defaulting Party
has the right to immediately suspend performance under this Agreement and pursue all remedies 
available at Law or in equity against the defaulting Party (including monetary damages), except 
to the extent that such remedies are limited by the terms of this Agreement.

14.5 Calculation of Settlement Amount.

If either Party exercises a termination right under Section 14 after the 
Commercial Operation Date, the non-defaulting Party shall calculate a settlement amount 
(“Settlement Amount”) equal to the amount of the non-defaulting Party’s aggregate Losses and 
Costs less any Gains, determined as of the Early Termination Date. Prior to the Commercial 
Operation Date, the Settlement Amount shall be Zero dollars ($0).

14.5.1

14.5.2 If the non-defaulting Party’s aggregate Gains exceed its aggregate 
Losses and Costs, if any, determined as of the Early Termination Date, the Settlement Amount 
shall be Zero dollars ($0).

14.5.3 The Buyer shall not have to enter into replacement transactions to 
establish a Settlement Amount.

14.6 Rights and Remedies Are Cumulative. The rights and remedies of the Parties 
pursuant to this Section 14 shall be cumulative and in addition to the rights of the Parties 
otherwise provided in this Agreement.
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14.7 Duty to Mitigate. Buyer and Seller shall each have a duty to mitigate damages 
pursuant to this Agreement, and each shall use reasonable efforts to minimize any damages it 
may incur as a result of the other Party’s non-performance of this Agreement, including with 
respect to termination of this Agreement.

14.8 Right of First Refusal.

If Seller terminates this Agreement, as provided in Sections 14.10 or 
11.4 (based on a Force Majeure as to which Seller is the Claiming Party), or if Buyer terminates 
this Agreement as provided in Sections 14.2.2.2 and 13.3.1, or due to an Event of Default of 
Seller prior to the Guaranteed Commercial Operation Date, neither Seller nor Seller’s Affiliates 
may sell, or enter into a contract to sell, Energy, Green Attributes, Capacity Attributes, or 
Resource Adequacy Benefits, generated by, associated with or attributable to a generating 
facility installed at the Site to a party other than Buyer for a period of two (2) years following the 
effective date of such termination (“Restricted Period”).

14.8.1

14.8.2 This prohibition on contracting and sale will not apply if, before 
entering into such contract or making a sale to a party other than Buyer, Seller or Seller’s 
Affiliate provides Buyer with a written offer to sell the Energy, Green Attributes, Capacity 
Attributes and Resource Adequacy Benefits to Buyer at the Contract Price and on other terms 
and conditions materially similar to the terms and conditions contained in this Agreement and 
Buyer fails to accept such offer within forty-five (45) days after Buyer’s receipt thereof.

Neither Seller nor Seller’s Affiliates may sell or transfer the Facility, 
or any part thereof, or land rights or interests in the Site of the proposed Facility (including the 
interconnection queue position identified in Section 2.4) during the Restricted Period so long as 
the limitations contained in this Section 14.8 apply, unless the transferee agrees to be bound by 
the terms set forth in this Section 14.8 pursuant to a written agreement reasonably approved by 
Buyer.

14.8.3

14.8.4 Seller shall indemnify and hold Buyer harmless from all benefits lost 
and other damages sustained by Buyer as a result of any breach of the covenants contained 
within this Section 14.8.

14.9 Transmission Costs Termination Right.

14.9.1 Subject to Section 14.9.2, Buyer has the right to terminate this 
Agreement on Notice, which will be effective five (5) Business Days after such Notice is given 
to Seller, on or before the date that is sixty (60) days after Seller provides to Buyer the results of 
any Interconnection Study or the interconnection agreement tendered to Seller by the CAISO or 
the Transmission/Distribution Owner if:

14.9.1.1 Such study or agreement as of the date of the tennination Notice 
estimates, includes, indicates, specifies or reflects that the maximum total cost of transmission 
upgrades or new transmission facilities to any Transmission/Distribution Owner, including costs 
reimbursed by any Transmission/Distribution Owner to Seller (“Aggregate Network Upgrade 
Costs”), may in the aggregate exceed Three Hundred Thousand dollars ($300,000.00) (“Network 
Upgrades Cap”), irrespective of any subsequent amendment of such study or agreement or any 
contingencies or assumptions upon which such study or agreement is based; or
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14.9.1.2 Buyer must procure transmission service from any other 
Transmission/Distribution Owner to allow Buyer to Schedule Energy from the Facility and the 
cost of such transmission service is not reimbursed or paid by Seller.

Notwithstanding Section 14.9.1, Buyer shall have no right to 
terminate this Agreement under Section 14.9.1, if Seller (a) concurrently with its provision of the 
relevant Interconnection Study or interconnection agreement pursuant to Section 6.12.2, 
irrevocably agrees, as applicable, to pay to Buyer (i) the amount which Aggregate Network 
Upgrade Costs exceed the Network Upgrades Cap (“Excess Network Upgrade Costs”), such 
payment to be made, at Buyer’s election, either directly to the Transmission/Distribution Owner 
on behalf of Seller or to Buyer for transfer to the Transmission/Distribution Owner at the time 
due, and (ii) any costs for transmission services specified in Section 14.9.1.2, and (b) enters into 
an interconnection agreement that contains language requiring Seller to pay, without 
reimbursement from Buyer or any other Transmission/Distribution Owner, all Excess Network 
Upgrade Costs; provided that Buyer shall have a separate right to tenninate this Agreement on 
Notice, which will be effective five (5) Business Days after such Notice is given to Seller, on or 
before the date that is ninety (90) days after FERC, CAISO, or any Transmission/Distribution 
Owner, as applicable, rejects Seller’s interconnection agreement, in whole or in part, or modifies 
Seller’s interconnection agreement, in any such case, in a manner that would make Seller unable 
to comply with the terms of Section 14.9.2(b). If Seller elects to pay, without reimbursement, for 
any Excess Network Upgrade Costs pursuant to this Section 14.9.2, in no event shall Seller have 
any interest in or rights or title to any Network Upgrades or Congestion Revenue Rights (as 
defined in the CAISO Tariff) in connection with the development of the Facility or the delivery 
of Product to Buyer pursuant to this Agreement.

14.9.2

14.10 Permit Termination Right. Either Party has the right to tenninate this Agreement 
on Notice, which will be effective five (5) Business Days after such Notice is given, if Seller has 
not obtained permits necessary for the construction and operation of the Project within twenty- 
two (22) months after the Execution Date and a Notice of termination is given on or before the 
end of the twenty-third (23rd) month after the Execution Date; provided that prior to any 
termination by Seller under this Section 14.10, Seller must have taken all commercially 
reasonable actions (including but not limited to Seller’s timely filing of required documents and 
payment of all applicable fees) to obtain such permits.

15. SCHEDULING COORDINATOR; FORECASTING PENALTIES; CAISO 
CHARGES; GOVERNMENTAL CHARGES

15.1 Scheduling Coordinator. Buyer shall be Seller’s designated Scheduling 
Coordinator (as defined by CAISO Tariff). Seller shall comply with all forecasting and outage 
notification requirements in Appendix D. Buyer shall be responsible for all costs and charges 
assessed by the CAISO with respect to Scheduling and imbalances except as provided in 
Sections 6.8.2,15.2 and 15.3. Throughout the Delivery Term, Buyer shall be entitled to all 
CAISO revenues and credits associated with the Project.

15.2 Forecasting Penalties and CAISO Penalties. Seller is liable for Forecasting 
Penalties and CAISO Penalties under the following circumstances:
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Determining Seller’s Liability for Forecasting Penalties. If in any 
hour of any month in the Delivery Term Seller fails to comply with the requirements in 
Appendix D of this Agreement with respect to Seller’s Available Capacity forecasting, and the 
sum of Energy Deviations for each of the six Settlement Intervals in that hour exceed the 
Performance Tolerance Band described in Section 15.2.2, then Seller is liable for a forecasting 
penalty (“Forecasting Penalty”) equal to one hundred fifty percent (150%) of the Contract Price 
for each kWh of electric Energy Deviation, or any portion thereof, in that hour.

15.2.1

Performance Tolerance Band. The “Performance Tolerance Band,”15.2.2
in kWh, is equal to: (a) three percent (3%) times; (b) forecasted Available Capacity times; (c) 
one (l)hour.

15.2.3 Seller’s Liability for CAISO Penalties. Seller shall assume all 
liability and reimburse Buyer for any and all CAISO Penalties incurred by Buyer because of 
Seller’s failure to adhere to its obligations under the CAISO Tariff or any CAISO directive or to 
perform any covenant or obligation set forth in this Agreement.

15.3 Availability Charges. If the Facility is subject to the terms of the Availability 
Standards, Non-Availability Charges, and Availability Incentive Payments as contemplated 
under Section 40.9 of the CAISO Tariff, any Availability Incentive Payments will be for the 
benefit of Seller and for Seller’s account and any Non-Availability Charges will be the 
responsibility of Seller and for Seller’s account.

15.4 Governmental Charges. Seller shall pay or cause to be paid all taxes imposed by 
any Governmental Authority (“Governmental Charges”) on or with respect to the Product or the 
Transaction arising at the Delivery Point, including, but not limited to, ad valorem taxes and 
other taxes attributable to the Project, land, land rights or interests in land for the Project. Buyer 
shall pay or cause to be paid all Governmental Charges on or with respect to the Product or the 
Transaction from the Delivery Point. In the event Seller is required by Law or regulation to 
remit or pay Governmental Charges which are Buyer’s responsibility hereunder, Buyer shall 
reimburse Seller for such Governmental Charges within thirty (30) days of Notice by Seller. If 
Buyer is required by Law or regulation to remit or pay Governmental Charges which are Seller’s 
responsibility hereunder, Buyer may deduct such amounts from payments to Seller with respect 
to payments under the Agreement; if Buyer elects not to deduct such amounts from Seller’s 
payments, Seller shall reimburse Buyer for such amounts within thirty (30) days of Notice from 
Buyer. Nothing shall obligate or cause a Party to pay or be liable to pay any Governmental 
Charges for which it is exempt under the Law. A Party that is exempt at any time and for any 
reason from one or more Governmental Charges bears the risk that such exemption shall be lost 
or the benefit of such exemption reduced; and thus, in the event a Party’s exemption is lost or 
reduced, each Party’s responsibility with respect to such Governmental Charge shall be in 
accordance with the first four sentences of this Section.

16. RELEASE OF INFORMATION AND RECORDING CONVERSATION

16.1 Release of Information. Seller authorizes Buyer to release to the FERC, CEC, the 
CPUC and/or other Governmental Authority information regarding the Facility, including the 
Seller’s name and location, and the size, location and operational characteristics of the Facility, 
the Term, the ERR type, the Commercial Operation Date, greenhouse gas emissions data and the
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net power rating of the Facility, as requested from time to time pursuant to the CEC’s, CPUC’s 
or applicable Governmental Authority’s rules and regulations.

16.2 Recording. Unless a Party expressly objects to a recording at the beginning of a 
telephone conversation, each Party consents to the creation of a tape or electronic recording of all 
telephone conversations between Buyer’s employees or representatives performing a Scheduling 
Coordinator function as provided in Section 15.1 and any representative of Seller. The Parties 
agree that any such recordings will be retained in confidence, secured from improper access, and 
may be submitted in evidence in any proceeding or action relating to this Agreement. Each Party 
waives any further notice of such monitoring or recording, and agrees to notify its officers and 
employees of such monitoring or recording and to obtain any necessary consent of such officers 
and employees.

17. ASSIGNMENT

17.1 General Assignment Except as provided in Sections 17.2 and 17.3, neither Party 
shall assign this Agreement or its rights hereunder without the prior written consent of the other 
Party, which consent shall not be unreasonably withheld so long as among other things (a) the 
assignee assumes the transferring Party’s payment and performance obligations under this 
Agreement, (b) the assignee agrees in writing to be bound by the terms and conditions hereof, (c) 
the transferring Party delivers evidence satisfactory to the non-transferring Party of the proposed 
assignee’s technical and financial capability to meet or exceed such characteristics in the 
assigning Party’s obligations hereunder and (d) the transferring Party delivers such tax and 
enforceability assurance as the other Party may reasonably request. Notwithstanding the 
foregoing and except as provided in Section 17.2, consent shall not be required for an assignment 
of this Agreement where the assigning Party remains subject to liability or obligation under this 
Agreement; provided that (i) the assignee assumes the assigning Party’s payment and 
performance obligations under this Agreement, (ii) the assignee agrees in writing to be bound by 
the terms and conditions hereof, and (iii) the assigning Party provides the other Party with at 
least thirty (30) days’ prior written Notice of the assignment..Assignment to Financing 
Providers. Seller shall be permitted to assign this Agreement as collateral for any financing or 
refinancing of the Project (including any tax equity or lease financing) with the prior written 
consent of the Buyer, which consent shall not be unreasonably withheld or delayed,___

Deleted: [Appendix K is the General 
Consent to Assignment form that shall be 
used for this Section 17.1.] /Bracketed 
provision for PG&E and SCE only] If

Deleted: [The Parties agree that, the 
consent provided to Buyer in accordance 
with this Section 17.2 shall be in a form 
substantially similar to the Form of 
Financing Consent attached hereto as 
Appendix L; provided that (a) Buyer shall 
not be required to consent to any 
additionalterms or conditionsbeyond 
those contained in Appendix L, including 
extension of any cure periods or 
additional remedies for financing 
providers, and (b)] Seller shall be 
responsible at Buyer’s request for 
Buyer’s reasonable costs and attorneys’ 
fees associated with the review, 
negotiation, execution and delivery of 
documents in connection with such 
assignment. [Bracketedprovision for 
PG&E and SCE only] '

i

17.2 Notice of Change in Control. Except in connection with public market 
transactions of the equity interests or capital stock of Seller or Seller’s Affiliates, Seller shall 
provide Buyer notice of any direct change of control of Seller (whether voluntary or by operation > 
of Law).
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19. DISPUTE RESOLUTION

Intent of the Parties. The sole procedure to resolve any claim arising out of or 
relating to this Agreement is the dispute resolution procedure set forth in this Section 19, except 
that either Party may seek an injunction in Superior Court in [utility-specific location], California 
if such action is necessary to prevent irreparable harm, in which case both Parties nonetheless 
will continue to pursue resolution of all other aspects of the dispute by means of this procedure.

19.1

19.2 Management Negotiations.

The Parties will attempt in good faith to resolve any controversy or 
claim arising out of or relating to this Agreement by prompt negotiations between each Party’s 
authorized representative, or such other person designated in writing as a representative of the 
Party (each a “Manager”). Either Manager may request a meeting to, be held in person or 
telephonically, to initiate negotiations to be held within ten (10) Business Days of the other 
Party’s receipt of such request, at a mutually agreed time and place.

19.2.1

19.2.2 All communication and writing exchanged between the Parties in 
connection with these negotiations shall be deemed confidential and shall be inadmissible as 
evidence such that it cannot be used or referred to in any subsequent judicial or arbitration 
process between the Parties, whether with respect to this dispute or any other.

If the matter is not resolved within forty-five (45) days of 
commencement of negotiations under Section 19.2.1, or if the Party receiving the written request 
to meet refuses or does not meet within the ten (10) Business Day period specified in Section 
19.2.1, either Party may initiate arbitration of the controversy or claim according to the terms of 
Section 19.3.

19.2.3

19.3 Arbitration Initiation. If the dispute cannot be resolved by negotiation as set forth 
in Section 19.2 above, then the Parties shall resolve such controversy through arbitration 
(“Arbitration”). The Arbitration shall be adjudicated by one retired judge or justice from the 
JAMS panel. The Arbitration shall take place in [utility-specific location], California, and shall 
be administered by and in accordance with JAMS’ Commercial Arbitration Rules. If the Parties 
cannot mutually agree on the arbitrator who will adjudicate the dispute, then JAMS shall provide 
the Parties with an arbitrator pursuant to its then-applicable Commercial Arbitration Rules. The 
arbitrator shall have no affiliation with, financial or other interest in, or prior employment with 
either Party and shall be knowledgeable in the field of the dispute. Either Party may initiate 
Arbitration by filing with the JAMS a notice of intent to arbitrate at any time following the 
unsuccessful conclusion of the management negotiations provided for in Section 19.2.

19.4 Arbitration Process. The arbitrator shall have the discretion to order depositions 
of witnesses to the extent the arbitrator deems such discovery relevant and appropriate. 
Depositions shall be limited to a maximum of three (3) per Party and shall be held within thirty 
(30) days of the making of a request for depositions. Additional depositions may be scheduled 
only with the permission of the arbitrator, and for good cause shown. Each deposition shall be 
limited to a maximum of six (6) hours duration unless otherwise permitted by the arbitrator for 
good cause shown. All objections are reserved for the Arbitration hearing except for objections 
based on privilege and proprietary and confidential information. The arbitrator shall also have

35

SB GT&S 0178657



discretion to order the Parties to exchange relevant documents. The arbitrator shall also have 
discretion to order the Parties to answer interrogatories, upon good cause shown.

^The arbitrator shall have no authority to award jiunitive or exemplary 
damages or any other damages other than direct and actual damages and the other remedies 
contemplatedby this Agreement.

19.4.1 Deleted: <#>[PG&E-specific 
provision] [Each of the Parties shall 
submit to the arbitrator, in accordance 
with a schedule set by the arbitrator, 
offers in the form of the award it 
considers the arbitrator should make. If 
the arbitrator requires the Parties to 
submit more than one such offer, the 
arbitrator shall designate a deadline by 
which time the Parties shall submit their 
last and best offer, in such proceedings 
the arbitrator shall be limited to awarding 
only one of the two “last and best” offers 
submitted, and shall not determine an 
alternative or compromise remedy.] If

The arbitrator’s award shall be made within nine (9) months of the 
notice of intention to arbitrate and the arbitrator shall agree to comply with this schedule before 
accepting appointment. However, this time limit may be extended by agreement of the Parties or 
by the arbitrator, if necessary. At the conclusion of the Arbitration, the arbitrator shall prepare in 
writing and provide to each Party a decision setting forth factual findings, legal analysis, and the 
reasons on which the arbitrator’s decision is based.

19.4.2

19.4.3 The arbitrator shall not have the power to commit errors of law or 
fact, or to commit any abuse of discretion, that would constitute reversible error had the decision 
been rendered by a California superior court. The arbitrator’s decision may be vacated or 
corrected on appeal to a California court of competent jurisdiction for such error.

The California Superior Court of the City and County of [utility- 
specific location] may enter judgment upon any award rendered by the arbitrator. The Parties 
are aware of the decision in Advanced Micro Devices, Inc. v. Intel Corp., 9 Cal. 4th 362 (1994) 
and, except as modified by this Agreement, intend to limit the power of the arbitrator to that of a 
Superior Court judge enforcing California Law.

19.4.4

19.4.5 The prevailing Party in this dispute resolution process is entitled to 
recover its costs and reasonable attorneys’ fees.

19.4.6 The arbitrator shall have the authority to grant dispositive motions 
prior to the commencement of or following the completion of discovery if the arbitrator 
concludes that there is no material issue of fact pending before him or her.

19.4.7 Unless otherwise agreed to by the Parties, all proceedings before the 
arbitrator shall be reported and transcribed by a certified court reporter, with each Party bearing 
one-half of the court reporter’s fees.

Except as may be required by Law, neither a Party nor an arbitrator 
may disclose the existence, content, or results of any Arbitration hereunder without the prior 
written consent of both Parties.

19.4.8

20. MISCELLANEOUS

20.1 Severability. If any provision in this Agreement is detennined to be invalid, void 
or unenforceable by the CPUC or any court having jurisdiction, such determination shall not 
invalidate, void, or make unenforceable any other provision, agreement or covenant of this 
Agreement. Any provision of this Agreement held invalid or unenforceable only in part or 
degree will remain in full force and effect to the extent not held invalid or unenforceable.
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20.2 Counterparts. This Agreement may be executed in one or more counterparts each 
of which shall be deemed an original and all of which shall be deemed 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. Each 
Party delivering an executed counterpart of this Agreement by facsimile or PDF transmission 
will also deliver an originally executed counterpart, but the failure of any Party to deliver an 
originally executed counterpart of this Agreement will not affect the validity or effectiveness of 
this Agreement.

20.3 General. This Agreement has been approved by the CPUC and modification of 
the terms and conditions of this Agreement, other than administrative amendments that do not 
impact the CPUC approved standard terms and conditions of this Agreement, will result in the 
need to obtain additional CPUC approval of the amended Agreement. In addition to the 
foregoing, no amendment to or modification of this Agreement shall be enforceable unless 
reduced to writing and executed by both Parties. This Agreement shall not impart any rights 
enforceable by any third party other than a permitted successor or assignee bound to this 
Agreement. Waiver by a Party of any default by the other Party shall not be construed as a 
waiver of any other default. The term “including” when used in this Agreement shall be by way 
of example only and shall not be considered in any way to be in limitation. The headings used 
herein are for convenience and reference purposes only.

20.4 Interpretation. Whenever this Agreement specifically refers to any Law, tariff, 
Governmental Authority, regional reliability council, Transmission/Distribution Owner, or credit 
rating agency, the Parties hereby agree that the references also refers to any successor to such 
Law, tariff or organization.

20.5 Construction. The Parties acknowledge and agree that this Agreement has been 
approved by the CPUC and that the Agreement will not be construed against any Party as a result 
of the preparation, substitution, or other event of negotiation, drafting or execution thereof.

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.

[INSERT UTILITY NAME]

By: Date:
Name:
Title:

[INSERT SELLER NAME]

By: Date:
Name:

37

SB GT&S 0178659



Title:
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APPENDIX A 
DEFINITIONS

“Accepted Compliance Costs” has the meaning set forth in Section 4.6.3.

“Affiliate” means, with respect to a Party, any entity that, directly or indirectly, through 
one or more intermediaries, controls, or is controlled by, or is under common control with that 
Party.

“Aggregate Network Upgrade Costs” has the meaning set forth in Section 14.9.1.1.

“Aggregated Telemetering Cost Cap” has the meaning set forth in Appendix F. {Only
applicable if Facility is less than 500 kWJ

“Aggregated Telemetering System” has the meaning set forth in Appendix F. [Only
applicable if Facility is less than 500 kWJ

“Aggregated Telemetering System Installation Costs” means initial costs to Seller for the 
purchase and installation of the Aggregated Telemetering System. In no event shall “Aggregated 
Telemetering System Installation Costs” include ongoing operating expenses of the Aggregated 
Telemetering System following its initial installation, including but not limited to 
communication costs and costs associated with maintaining a T-l line. [Only applicable if 
Facility is less than 500 kW]

“Arbitration has the meaning set forth in Section 19.3.

“As-Available Facility” means a generating facility that is powered by one of the 
following sources, except for a de minimis amount of Energy from other sources: (a) wind, (b) 
solar energy, (c) hydroelectric potential derived from small conduit water distribution facilities 
that do not have storage capability, or (d) other variable sources of energy that are contingent 
upon natural forces other than geothermal.

“Available Capacity” means the power output from the Facility, expressed in whole 
kilowatts, that is available to generate Product.

“Availability Standards” means the program set forth in Section 40.9 of the CAISO 
Tariff, as it may be amended, supplemented or replaced (in whole or in part) from time to time, 
setting forth certain standards regarding the desired level of availability for Resource Adequacy 
resources and possible charges and incentive payments for performance thereunder.

“Bankrupt” means with respect to any entity, such entity:

Files a petition or otherwise commences, authorizes or acquiesces in the 
commencement of a proceeding or cause of action under any bankruptcy, insolvency, 
reorganization or similar law, or has any such petition filed or commenced against it;

(a)

(b) Makes an assignment or any general arrangement for the benefit of creditors;

Otherwise becomes bankrupt or insolvent (however evidenced);(c)
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Has a liquidator, administrator, receiver, trustee, conservator or similar official 
appointed with respect to such entity or any substantial portion of its property or assets; or

(d)

Is generally unable to pay its debts as they fall due.(e)

“Baseload Facility” means a generating facility that does not qualify as an As-Available
Facility.

“Business Day” means any day except a Saturday, Sunday, a Federal Reserve Bank 
holiday, or the Friday following Thanksgiving during the hours of 8:00 a.m. and 5:00 p.m. local 
time for the relevant Party’s principal place of business where the relevant Party in each instance 
shall be the Party from whom the notice, payment or delivery is being sent.

“Buyer’s WREGIS Account” has the meaning set forth in Section 4.3.1. [^DG&E-onhv  .---fpeieteK^^
for Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“CAISO” means the California Independent System Operator Corporation or any 
successor entity performing similar functions.

“CAISO Grid” means the system of transmission lines and associated facilities that have 
been placed under the CAISO’s operational control.

“CAISO Penalties” means any fees, liabilities, assessments, or similar charges assessed 
by the CAISO for (a) violation of the CAISO Tariff and all applicable protocols, WECC rules or 
CAISO operating instructions or orders or (b) as a result of Seller’s failure to follow Prudent 
Electrical Practices. “CAISO Penalties” do not include the costs and charges related to 
Scheduling and imbalances as addressed in Section 15.1 of this Agreement.

“CAISO Tariff’ means the CAISO FERC Electric Tariff, Fifth Replacement Volume No. 
1, as amended from time to time.

“California Renewables Portfolio Standard” means the renewable energy program and 
policies codified in California Public Utilities Code Sections 399.11 through 399.31 and 
California Public Resources Code Sections 25740 through 25751, as such provisions may be 
amended or supplemented from time to time.

“Capacity Attributes” means any current or future defined characteristic, certificate, tag, 
credit, or ancillary service attribute, whether general in nature or specific as to the location or any 
other attribute of the Project, intended to value any aspect of the capacity of the Project to 
produce Energy or ancillary services, including, but not limited to, any accounting construct so 
that the full Contract Capacity of the Project may be counted toward a Resource Adequacy 
Requirement or any other measure by the CPUC, the CAISO, the FERC, or any other entity 
invested with the authority under federal or state Law, to require Buyer to procure, or to procure 
at Buyer’s expense, Resource Adequacy or other such products.

“CEC” means the California Energy Commission or its successor agency.

“CEC Certification” means certification by the CEC that the Facility is an ERR and that 
all Energy produced by the Facility qualifies as generation from an ERR.
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“CEC Pre-Certification” means provisional certification of the proposed Facility as an 
ERR by the CEC upon submission by a facility of a complete CEC-RPS-1B application and 
required supplemental information.

“CEC Verification” means verification by the CEC based on ongoing reporting by Seller 
that the Facility is an ERR and that all Energy produced by the Facility qualifies as generation 
from an ERR.

“Check Meter” means the Buyer revenue-quality meter section(s) or meter(s), which 
Buyer may require at its discretion, and which will include those devices normally supplied by 
Buyer or Seller under the applicable utility electric service requirements.

“Claiming Party” has the meaning set forth in Section 11.2.

“Collateral Requirement” has the meaning set forth in Section 13.1.

“Commercial Operation” means the Facility is operating and able to produce and deliver 
the Product to Buyer pursuant to the terms of this Agreement.

“Commercial Operation Date” means the date on which the Facility achieves 
Commercial Operation.

“Compliance Action” has the meaning set forth in Section 4.6.1.

“Compliance Expenditure Cap” has the meaning set forth in Section 4.6.

“Contract Capacity” means the lesser of: (a) the amount of electric energy generating 
capacity, set forth in Section 3.1, that Seller commits to install at the Site; and (b) the 
Demonstrated Contract Capacity.

“Contract Price” has the meaning set forth in Section 3.6.

“Contract Quantity” has the meaning set forth in Section 3.2.

“Contract Year” means a period of twelve (12) consecutive months with the first Contract 
Year commencing on the Commercial Operation Date and each subsequent Contract Year 
commencing on the anniversary of the Commercial Operation Date.

“Control Area” means the electric power system (or combination of electric power 
systems) under the operational control of the CAISO or any other electric power system under 
the operation control of another organization vested with authority comparable to that of the 
CAISO.

“Costs” means (a) brokerage fees, commissions and other similar third-party transaction 
costs and expenses reasonably incurred either in terminating any arrangement pursuant to which 
it has hedged its obligations or in entering into new arrangements which replace the Transaction; 
and (b) all reasonable attorneys’ fees and expenses incurred in connection with the termination of 
the Transaction.

“CPUC” means the California Public Utilities Commission, or successor entity.
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“Credit Rating” means, with respect to any entity, (a) the rating then assigned to such 
entity’s unsecured senior long-term debt obligations (not supported by third party credit 
enhancements), or (b) if such entity does not have a rating for its unsecured senior long-term 
debt obligations, then the rating assigned to such entity as an issuer rating by S&P and/or 
Moody’s. If the entity is rated by both S&P and Moody’s and such ratings are not equivalent, 
the lower of the two ratings shall determine the Credit Rating. If the entity is rated by either 
S&P or Moody’s, but not both, then the available rating shall determine the Credit Rating.

“Cure” has the meaning set forth in Section 13.6.

“Current Inverters” means devices used to convert DC electric energy to alternating 
current electric energy, [for solar photovoltaic technology]

“Curtailed Product Payment” means the sum of all payments each month for Paid 
Curtailed Product.

“Curtailment Order” means any instruction from Buyer to Seller to reduce the delivery of 
Energy from the Facility for any reason other than as set forth in Sections 6.8.1(a) or (b).

“Daily Delay Liquidated Damages” has the meaning set forth in Section 2.8.2.4.

“DC” means direct current, [for solar photovoltaic technology]

“DC Collection System” means the DC equipment, cables, components, devices and 
materials that interconnect the Photovoltaic Modules with the Current Inverters, [for solar
photovoltaic technology]

^^•fDeletedTiTMggnrf“Deficient Month” has the meaning set forth in Section 4.3.5. [£DG& E-only; for
Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“Delay” has the meaning set forth in Section 2.9.1.

“Deliverability Upgrades” means all Network Upgrades necessary for the Facility to 
receive Full Capacity Deliverability Status.

“Delivered Energy” means all Energy produced from the Project, expressed in kWh, as 
recorded by the meter specified in Section 6.2.1 or the Check Meter, as applicable.

“Delivery Point” means the point of interconnection to the CAISO Grid and, for payment 
purposes, the corresponding PNode.

“Delivery Term” has the meaning set forth in Section 3.5.

“Demonstrated Contract Capacity” means the Facility’s total rated electric alternating 
current energy generating capacity which will equal the [lesser of (a) the sum of the Inverter 
Block Unit Capacity of all Inverter Block Units in the Facility and (b) the continuous output 
power rating at the expected operating power factor of the step-up transformer that connects the 
Facility to the Transmission/Distribution Owner’s system//or solar photovoltaic technolog}]] 
[the total of the manufacturer’s nameplate ratings of all installed Wind Turbines, consistent with
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Prudent Electrical Practices and accepted industry standards, as indicated on the nameplates 
physically attached to the individual Wind Turbine generators [for wind technology’!] [sum of the 
Metered Amounts for the Demonstration Hour[all other technologiesJ], as determined in 
accordance with Appendix M.

“Demonstration Date” has the meaning set forth in Appendix M. [for solar photovoltaic 
and 'wind technologies]

“Demonstration Hour” has the meaning set forth in Appendix M. [for technologies other 
than solar photovoltaic and 'wind]

“Distribution Upgrades” has the meaning set forth in the CAISO Tariff.

“Early Termination Date” has the meaning set forth in Section 14.3.

“Electric System Upgrades” means any Network Upgrades, Distribution Upgrades, 
Deliverability Upgrades, or Interconnection Facilities that are determined to be necessary by the 
CAISO or Transmission/Distribution Owner, as applicable, to physically and electrically 
interconnect the Project to the Transmission/Distribution Owner’s electric system for receipt of 
Energy at the Point of Interconnection (as defined in the CAISO Tariff) if connecting to the 
CAISO Grid, or the Interconnection Point, if the Transmission/Distribution Owner’s electric 
system is not part of the CAISO Grid.

“Eligible Intermittent Resources Protocol” or “EIRP” has the meaning set forth in the
CAISO Tariff.

“Eligible Renewable Energy Resource” or “ERR” has the meaning set forth in Public 
Utilities Code Sections 399.12 and California Public Resources Code Section 25741, as either 
code provision may be amended or supplemented from time to time.

“Emergency” means (a) an actual or imminent condition or situation which jeopardizes 
the integrity of the electric system or the integrity of any other systems to which the electric 
system is connected or any condition so defined and declared by the CAISO; or (b) an 
emergency condition as defined under an interconnection agreement and any abnormal 
interconnection or system condition that requires automatic or immediate manual action to 
prevent or limit loss of load or generation supply, that could adversely affect the reliability of the 
electric system or generation supply, that could adversely affect the reliability of any 
interconnected system, or that could otherwise pose a threat to public safety.

“Energy” means three-phase, 60-cycle alternating current electric energy measured in 
kWh, net of Station Use and, in the case of excess sales arrangements, any Site Host Load. For 
purposes of the definition of “Green Attributes,” the word “energy” shall have the meaning set 
forth in this definition.

“Energy Deviation(s)” means the absolute value of the difference, in kWh, in any 
Settlement Interval between (a) the final accepted Bid (as defined in the CAISO Tariff) 
submitted for the Project for the hour of the Settlement Interval divided by the number of 
Settlement Intervals in the hour; and (b) Delivered Energy for the Settlement Interval.
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“Engineer Report” has the meaning set forth in Appendix M.

“Excess Network Upgrade Costs” has the meaning set forth in Section 14.9.2.

“Execution Date” means the latest signature date found at the end of the Agreement.

“Facility” has the meaning set forth in Section 2. The terms “Facility” or “Project” as 
used in this Agreement are interchangeable.

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

“Forced Outage” means any unplanned reduction or suspension of the electrical output 
from the Facility resulting in the unavailability of the Facility, in whole or in part, in response to 
a mechanical, electrical, or hydraulic control system trip or operator-initiated trip in response to 
an alarm or equipment malfunction and any other unavailability of the Facility for operation, in 
whole or in part, for maintenance or repair that is not a scheduled maintenance outage and not 
the result of Force Majeure.

“Force Majeure” means any occurrence that was not anticipated as of the Execution Date
that:

In whole or in part:(a)

(i) Delays a Party’s performance under this Agreement;

(ii) Causes a Party to be unable to perform its obligations; or

(iii) Prevents a Party from complying with or satisfying the conditions of this
Agreement;

(b) Is not within the control of that Party; and

The Party has been unable to overcome by the exercise of due diligence, including 
an act of God, flood, drought, earthquake, storm, fire, pestilence, lightning and other natural 
catastrophes, epidemic, war, riot, civil disturbance or disobedience, terrorism, sabotage, strike or 
labor dispute, or curtailment or reduction in deliveries at the direction of a 
Transmission/Distribution Owner or the CAISO (except as set forth below).

(c)

Force Majeure does not include:

(d) The lack of wind, sun or other fuel source of an inherently intermittent nature;

(e) Reductions in generation from the Facility resulting from ordinary wear and tear, 
deferred maintenance or operator error;

(!) Curtailment or reduction in deliveries at the direction of a 
Transmission/Distribution Owner or the CAISO when the basis of the curtailment or reduction in 
deliveries ordered by a Transmission/Distribution Owner or the CAISO is congestion arising in 
the ordinary course of operations of the Transmission/Distribution Owner’s system or the
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CAISO Grid, including congestion caused by outages or capacity reductions for maintenance, 
construction or repair; or

(g) Any delay in providing, or cancellation of, interconnection service by a 
Transmission/Distribution Owner or the CAISO, except to the extent such delay or cancellation 
is the result of a force majeure claimed by the Transmission/Distribution Owner or the CAISO.

“Force Majeure Delay” has the meaning set forth in Section 2.8.23

“Forecasting Penalty” has the meaning set forth in Section 15.2.1.

“Full Capacity Deliverability Status” has the meaning set forth in the CAISO Tariff.

“Full Capacity Option Notice” has the meaning set forth in Section 4.4.3.

“Gains” means with respect to any Party, an amount equal to the present value of the 
economic benefit to it, if any (exclusive of Costs), resulting from the termination of the 
Transaction, determined in a commercially reasonable manner, subject to Section 14.5. Factors 
used in determining economic benefit may include, without limitation, reference to information 
either available to it internally or supplied by one or more third parties, including, without 
limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield curves, 
volatilities, spreads or other relevant market data in the relevant markets, market price referent, 
market prices for a comparable transaction, forward price curves based on economic analysis of 
the relevant markets, settlement prices for a comparable transaction at liquid trading platforms 
(e.g., NYMEX), all of which should be calculated for the remaining Delivery Term to determine 
the value of the Product.

“GEP Damages” has the meaning set forth in Appendix G.

“GEP Failure” means Seller’s failure to produce Delivered Energy in an amount equal to 
or greater than the Guaranteed Energy Production amount for the applicable Performance 
Measurement Period.

“GEP Shortfall” means the amount in MWh by which Seller failed to achieve the 
Guaranteed Energy Production in the applicable Performance Measurement Period.

“Governmental Authority” means any federal, state, local or municipal government, 
governmental department, commission, board, bureau, agency, or instrumentality, or any 
judicial, regulatory or administrative body, having jurisdiction as to the matter in question.

“Governmental Charges” has the meaning set forth in Section 15.4.

"Green Aliribuies'' means an> and all credits, benefits, emissions reductions, offsets, and 
allowances, how soe\ or entitled. attributable to the generation from the Project, and its avoided 
emission of pollutants. Green Aliribuies include but are not limited to Renew ;ible l-.ncrgx 
Credits, as well as: 111 am avoided emission of pollutants to the air. soil or water such as sulfur 
oxides tS( )\i. nitrogen oxides t\( )\ i. carbon monoxide (C( )i and other pollutants: t2t am 
a\ oided emissions of carbon dioxide t('( )2t. methane t('II4i. nitrous oxide. hwlrolluorocarhons, 
perlluorocarhons. sulfur Itexalluoride and other greenhouse gases (GlIGsi that ha\e been
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dciermiiied In ihe l niioil N:iiions lmergovemmem;il Panel on C liiiKiio ('luiiitit-. or oiltorw no In 
law. 10 coimihulc lo ilie actual or potential lineal of allerinp ilic 1 .;irlh"s climaie In Hupping hc;il 
in ilte aimo>phere: t ’ 11lie repotiing right* lo tlavoided emission*. Midi a* (noon T;iii 
Repelling Rights. (iroon lag Repelling Rigltis ;iro iho riglil of a (iroon Tag Purchaser u> ropori 
llio o\\ norship ofaccumulaied (iroon Tags in compliance w iili federal or M;ilo law. i 1':ipplic:thlo. 
;nul lo ;i federal or sinlo agency or any oilier p;iri\ ill iho (iroon Tup Purchaser's discretion. mu 
include vv iihoul limiiulion ilioso (iroon Tup Repotting Rights nooriiinp under Soclion lniCtbu 
I'lio Energy Policy Aol ol' l'>lC und any prosonl or future federal. sinlo. or local l;i\\. regulaliot 
hill, mid iniornniioniil or loroipn emission* irndinp program. (iroon Tups nro accumulated on n 
MWh basis niul one (iroon Tup represenis iho (iroon Aiirihulos associated w ilh one 111 MWh of 
Energy. (noon Aiirihulos do nol include (i) any energy. eapacily. roliuhilii\ or other pow oi 
alirilniios lioni iho Project, tii) produclion lax credits ;is>oei;ited with the consiruclionor 
operitiion oTlho Project and oilier linanciai inconiivos in iho form of crodils. roduclions. or 
a I low uncos ussociulod «ilh iho projocl ilia) are npplieiible lo n suite or lodornl income taxation 
ohlipalion. t iiii fuol-rolntod subsidies or "tippinp lees" that ma> ho paid lo Seller to aecept 
eeriuin fuels, or looul subsidies received In the ponorulor for the dcsiruolion of pari icttlar 
preesisiinp pollutunts or iho pronioiion of looul em ironnioninl bonolits. or (i\ t omission 
redueiion credits oncuinborod or used by iho Projocl for oompliunce w ilh looul. stulo. or federnl 
oporulinp und or uir ojnal i ly porniiis. If the Projocl is u bioniuss or biopns lucilil> und Seller 
receives tiny iruduble (iroon Aiirihulos bused on iho proenhouse pus redueiion bonofils or oilier 
omission oflscls allribuied lo ils fuel usupo. it sliull prov ido Buvor vv ith suflicieni (iroon 
Aiirihulos to ensure lliul there tiro zero no! omissions ussociulod vv ith the produclion of oloclriciiy 
from iho Project. |Stnndurd term und condition lliul "mu> nol bo modiliod" pursiiuni to prior 
Commission decisions, includinp Decision (T-l 1-1)25. Decision us-(iS-t)2N und Decision 1 n-o.s- 
t)21. ;is modiliod by Decision Il-<)1-()25|

“Guaranteed Commercial Operation Date” has the meaning set forth in Section 2.8.2.

“Guaranteed Energy Production” or “GEP” has the meaning set forth in Section 12.2.

“Installed DC Rating” means, at any time, the sum of the Photovoltaic Module DC 
Ratings for all Photovoltaic Modules actually installed at the Site and verified by Buyer in 
accordance with Appendix M, or at Buyer’s option, in an Engineer Report, expressed in 
kWPDC. [for solar photovoltaic technology/

“Interconnection Facilities” has the meaning set forth in the tariff applicable to the 
Seller’s interconnection agreement.

“Interconnection Study” means any of the studies defined in the CAISO’s Tariff or any 
Transmission/Distribution Owner’s tariff that reflect methodology and costs to interconnect the 
Facility to the Transmission/Distribution Owner’s electric grid.

“Interest Rate” means the rate per annum equal to the “Monthly” Federal Funds Rate (as 
reset on a monthly basis based on the latest month for which such rate is available) as reported in 
Federal Reserve Bank Publication H.15-519, or its successor publication.

“Inverter Block Unit” means each Current Inverter installed on the Site as part of the 
Facility, along with the associated DC Collection Systems and Photovoltaic Modules connected 
to such Current Inverter, [for solar photovoltaic technology]
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“Inverter Block Unit Capacity” means, with respect to each Inverter Block Unit, the total 
rated electric alternating current energy generating capacity of such Inverter Block Unit, 
determined as the lesser of:

(a) The manufacturer’s output rating of the Current Inverter included in such Inverter 
Block Unit, consistent with Prudent Electrical Practices and accepted industry standards, as 
indicated on the nameplate physically attached to such Current Inverter;

(b) The sum of the manufacturer’s nameplate ratings of all Photovoltaic Modules 
included in such Inverter Block Unit, consistent with Prudent Electrical Practices and accepted 
industry standards, as indicated on the nameplates physically attached to such individual 
Photovoltaic Modules; and

(c) The continuous power output rating at the expected operating power factor of the 
Inverter Block Unit’s medium voltage transformer.
[for solar photovoltaic technology/

“JAMS” means JAMS, Inc. or its successor entity, a judicial arbitration and mediation
service.

“kW” means kilowatt.

“kWh” means kilowatt-hour.

“kWPDC” means peak DC power, [for solar photovoltaic technology]

“Law” means any statute, law, treaty, rule, regulation, ordinance, code, permit, 
enactment, injunction, order, writ, decision, authorization, judgment, decree or other legal or 
regulatory determination or restriction by a court or Governmental Authority of competent 
jurisdiction, including any of the foregoing that are enacted, amended, or issued after the 
Execution Date, and which becomes effective during the Delivery Term; or any binding 
interpretation of the foregoing.

“Letters) of Credit” means an irrevocable, non-transferable standby letter of credit issued 
either by (a) a U.S. commercial bank, or (b) a U.S. branch of a foreign commercial bank, 
acceptable to Buyer, with either such bank having a Credit Rating of at least: (i) an A- from S&P 
with a stable designation and an A3 from Moody’s with a stable designation, if such bank is 
rated by both S&P and Moody’s; or (ii) an A- from S&P with a stable designation or an A3 from 
Moody’s with a stable designation, if such bank is rated by either S&P or Moody’s, but not both, 
even if such bank was rated by both S&P and Moody’s as of the date of issuance of the Letter of 
Credit but ceases to be rated by either, but not both of those ratings agencies. The Letter of 
Credit must be substantially in the form as contained in Appendix H to this Agreement; provided 
that if the Letter of Credit is issued by a branch of a foreign bank, Buyer may require changes to 
such form.

“Licensed Professional Engineer” means a person acceptable to Buyer in its reasonable 
judgment who (a) is licensed to practice engineering in California, (b) has training and 
experience in the power industry specific to the technology of the Project, (c) has no economic 
relationship, association, or nexus with Seller or Buyer, other than to meet the obligations of
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Seller pursuant to this Agreement, (d) is not a representative of a consultant, engineer, contractor, 
designer or other individual involved in the development of the Project or of a manufacturer or 
supplier of any equipment installed at the Project, and (e) is licensed in an appropriate 
engineering discipline for the required certification being made.

“Losses” means, with respect to any Party, an amount equal to the present value of the 
economic loss to it, if any (exclusive of Costs), resulting from the termination of the Transaction, 
determined in a commercially reasonable manner, subject to Section 14.5. Factors used in 
determining the loss of economic benefit may include, without limitation, reference to 
information either available to it internally or supplied by one or more third parties including, 
without limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield 
curves, volatilities, spreads or other relevant market data in the relevant markets, market price 
referent, market prices for a comparable transaction, forward price curves based on economic 
analysis of the relevant markets, settlement prices for a comparable transaction at liquid trading 
platforms (e.g. NYMEX), all of which should be calculated for the remaining term of the 
Transaction to determine the value of the Product.

“Manager” has the meaning set forth in Section 19.2.

“Meter Service Agreement” has the meaning set forth in the CAISO Tariff.
^ Deleted: [“Mohave Decision” has the 

S' meaning set forth in Section 13.7.]
[Bracketed provision for SCE only)¥----------

“MW” means megawatt (AC).

“MWh” means megawatt-hour.

“Network Upgrades” has the meaning set forth in the CAISO Tariff.

“Network Upgrades Cap” has the meaning set forth in Section 14.9.1.1.

“Notice,” unless otherwise specified in the Agreement, means written communications by 
a Party to be delivered by hand delivery, United States mail, overnight courier service, facsimile 
or electronic messaging (e-mail).

“Paid Curtailed Product” has the meaning set forth in Section 6.8.3. The amount of “Paid 
Curtailed Product” shall be determined as set forth in Section 6.8.4.

“Participating Generator Agreement” has the meaning set forth in the CAISO Tariff.

“Participating Intermittent Resource” or “PIRP” has the meaning set forth in the CAISO
Tariff.

“Party” means the Buyer or Seller individually, and “Parties” means both collectively. 
For purposes of Section 18 (Governing Law) the word “party” or “parties” shall have the 
meaning set forth in this definition.

“Payment Allocation Factors” shall initially mean the energy-only payment allocation 
factors set forth in Appendix C. Effective with respect to payments for periods beginning on or
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after the first day of the calendar month following receipt of a valid Full Capacity Option Notice, 
“Payment Allocation Factors” shall mean, with respect to such periods, the full capacity 
deliverability payment allocation factors set forth in Appendix C.

“Performance Measurement Period” has the meaning set forth in Section 12.1.

“Performance Tolerance Band” shall be calculated as set forth in Section 15.2.2.

“Permitting Delay” has the meaning set forth in Section 2.8.2.1.

“Permitted Extensions” has the meaning set forth in Section 2.8.2.

“Photovoltaic Module” means the individual module or component that produces DC 
electric energy from sun light, [for solar photovoltaic technology]

“Photovoltaic Module DC Rating” means, for each Photovoltaic Module installed or to 
be installed at the Site, the number (expressed in kWPDC) stated on the nameplate affixed 
thereto representing the manufacturer’s maximum (at “peak” sunlight) DC power rating at the 
standard test condition (“Pmp” or Power maximum at peak), [for solar photovoltaic technology]

“Planned Outage” means the removal of equipment from service availability for 
inspection and/or general overhaul of one or more major equipment groups. To qualify as a 
Planned Outage, the maintenance (a) must actually be conducted during the Planned Outage, and 
in Seller’s sole discretion must be of the type that is necessary to reliably maintain the Project,
(b) cannot be reasonably conducted during Project operations, and (c) causes the generation level 
of the Project to be reduced by at least ten percent (10%) of the Contract Capacity.

“PNode” has the meaning set forth in the CAISO Tariff.

“Product” means all electric energy produced by the Facility throughout the Delivery 
Term, net of Station Use, electrical losses from the Facility to the Delivery Point, and, in the case 
of excess sale arrangements, any Site Host Load; all Green Attributes; all Capacity Attributes, if 
any; and all Resource Adequacy Benefits, if any; generated by, associated with or attributable to 
the Facility throughout the Delivery Term.

“Project” has the meaning set forth in Section 2. The terms “Facility” and “Project” as 
used in this Agreement are interchangeable.

“Prudent Electrical Practices” means those practices, methods and acts that would be 
implemented and followed by prudent operators of electric energy generating facilities in the 
Western United States, similar to the Facility, during the relevant time period, which practices, 
methods and acts, in the exercise of prudent and responsible professional judgment in the light of 
the facts known at the time the decision was made, could reasonably have been expected to 
accomplish the desired result consistent with good business practices, reliability and safety. 
Prudent Electrical Practices shall include, at a minimum, those professionally responsible 
practices, methods and acts described in the preceding sentence that comply with manufacturers’ 
warranties, restrictions in this Agreement, and the requirements of Governmental Authorities, 
WECC standards, the CAISO and Laws. Prudent Electrical Practices also includes taking 
reasonable steps to ensure that:
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(a) Equipment, materials, resources, and supplies, including spare parts inventories, 
are available to meet the Facility’s needs;

(b) Sufficient operating personnel are available at all times and are adequately 
experienced and trained and licensed as necessary to operate the Facility properly and efficiently, 
and are capable of responding to reasonably foreseeable emergency conditions at the Facility and 
Emergencies whether caused by events on or off the Site;

Preventive, routine, and non-routine maintenance and repairs are performed on a 
basis that ensures reliable, long term and safe operation of the Facility, and are performed by 
knowledgeable, trained, and experienced personnel utilizing proper equipment and tools;

(c)

(d) Appropriate monitoring and testing are performed to ensure equipment is
functioning as designed;

Equipment is not operated in a reckless manner, in violation of manufacturer’s 
guidelines or in a manner unsafe to workers, the general public, or the Transmission/Distribution 
Owner’s electric system or contrary to environmental laws, pennits or regulations or without 
regard to defined limitations such as, flood conditions, safety inspection requirements, operating 
voltage, current, volt ampere reactive (VAR) loading, frequency, rotational speed, polarity, 
synchronization, and control system limits; and

(e)

(f) Equipment and components are designed and manufactured to meet or exceed the 
standard of durability that is generally used for electric energy generating facilities operating in 
the Western United States and will function properly over the full range of ambient temperature 
and weather conditions reasonably expected to occur at the Site and under both normal and 
emergency conditions.

“PURPA” means the Public Utility Regulatory Policies Act of 1978, Public Law, 95-617, 
as amended from time to time.

“Qualifying Facility” means an electric energy generating facility that complies with the 
qualifying facility definition established by PURPA and any FERC rules as amended from time 
to time (18 Code of Federal Regulations Part 292, Section 292.203 et seq.) implementing 
PURPA and, to the extent required to obtain or maintain Qualifying Facility status, is self- 
certified as a Qualifying Facility or is certified as a Qualified Facility by the FERC.

“Renewable Energy Credit” has the meaning set forth in Public Utilities Code Section 
399.12(h), as may be amended from time to time or as further defined or supplemented by Law.

“Resource Adequacy” means the procurement obligation of load serving entities, 
including Buyer, as such obligations are described in CPUC Decisions D.04-10-035 and D.05- 
10-042 and subsequent CPUC decisions addressing Resource Adequacy issues, as those 
obligations may be altered from time to time in the CPUC Resource Adequacy Rulemakings (R.) 
04-04-003 and (R.) 05-12-013 or by any successor proceeding, and all other Resource Adequacy 
obligations established by any other entity, including the CAISO.

“Resource Adequacy Benefits” means the rights and privileges attached to the Facility 
that satisfy any entity’s resource adequacy obligations, as those obligations are set forth in any
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Resource Adequacy Rulings and shall include any local, zonal or otherwise locational attributes 
associated with the Facility.

“Resource Adequacy Requirements” has the meaning set forth in Section 4.4.1.

“Resource Adequacy Rulings” means CPUC Decisions 04-01-050,04-10-035,05-10
042, 06-06-064,06-07-031,07-06-029,08-06-031,09-06-028,10-06-036,11-06-022 and any 
subsequent CPUC ruling or decision, or any other resource adequacy laws, rules or regulations 
enacted, adopted or promulgated by any applicable Governmental Authority, as such decisions, 
rulings, Laws, rules or regulations may be amended or modified from time-to-time during the 
Delivery Term.

“Restricted Period” has the meaning set forth in Section 14.8.1.

“Schedule,” “Scheduled” or “Scheduling” means the action of Buyer in submitting bids 
to the CAISO and receiving all CAISO markets results from the CAISO; provided that a CAISO 
market result where the Facility is instracted to deliver zero (0) kWhs is not considered a 
“Schedule” for purposes of this Agreement.

“Seller Excuse Hours” means those hours during which Seller is unable to schedule or 
deliver Energy to Buyer as a result of (a) a Force Majeure event, (b) Buyer’s failure to perform, 
or (c) curtailment under Section 6.8.

“Seller’s WREGIS Account” has the meaning set forth in Section 4.3.1. [f'DG&E-onlv; _
for Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“Settlement Amount” has the meaning set forth in Section 14.5.1.

“Settlement Interval” means any one of the six ten (10) minute time intervals beginning 
on any hour and ending on the next hour (e.g. 12:00 to 12:10,12:10 to 12:20, etc.).

“Site” means the real property on which the Facility is, or will be, located, as further 
described in Appendix E.

“Site Control” means the Seller: (a) owns the Site, (b) leases the Site, (c) is the holder of 
a right-of-way grant or similar instrument with respect to the Site, or (d) prior to the Commercial 
Operation Date, has the unilaterally exercisable contractual right to acquire or cause to be 
acquired on its behalf any of (a), (b), or (c).

“Site Host Load” means the electric energy produced by or associated with the Facility 
that serves electrical loads (that are not Station Use) of Seller or one or more third parties 
conducted pursuant to California Public Utilities Code Section 218(b).

“Station Use” means energy consumed within the Facility’s electric energy distribution 
system as losses, as well as energy used to operate the Facility’s auxiliary equipment. The 
auxiliary equipment may include, but is not limited to, forced and induced draft fans, cooling 
towers, boiler feeds pumps, lubricating oil systems, plant lighting, fuel handling systems, control 
systems, and sump pumps.
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“Telemetering System” means a system of electronic components that collects all 
required telemetry in accordance with the CAISO’s Business Practice Manual for direct 
telemetry, the PIRP/EIRP and Buyer operational requirements and communicates this telemetry 
to the CAISO and Buyer as required by applicable tariff or this Agreement. The Telemetering 
System does not include other components of the Facility that do not collect or communicate 
such required telemetry, including but not limited to, Seller’s system control and data acquisition 
systems.

“Term” has the meaning set forth in Section 3.4.1.

“TOD Periods” means the time of delivery periods set forth in Appendix C.

“Transaction” means the particular transaction described in Section 3.3.

“Transmission Delay” has the meaning set forth in Section 2.8.2.2.

“Transmission/Distribution Owner” means any entity or entities responsible for the 
interconnection of the Facility or transmitting the Delivered Energy on behalf of Seller from the 
Facility to the Delivery Point.

“Useful Thermal Energy Output” has the meaning set forth in 18 CFR §292.202(h) and 
modified by the Energy Policy Act of 2005, or any successor thereto, [for cogeneration 
Facilities]

“WECC” means the Western Electricity Coordinating Council, the regional reliability 
council for the Western United States, Northwestern Mexico and Southwestern Canada.

“Wind Turbines” means the wind turbine generators installed on the Site as part of the 
Facility including any replacements or substitutes therefore, [for wind technology]

“WMDVBE” means women, minority and disabled veteran-owned business enterprise as 
contemplated by CPUC General Order 156.

“WREGIS” means the Western Renewable Energy Generating Information System or 
any successor renewable energy tracking program.

“WREGIS Certificate Deficit” has the meaning set forth in Section 4.3.5. [fDG&E-only; _.^•fpeietedTpiMggnJ
for Facilities (1) 500 kW or greater and (2) eligible for a CAISO revenue meter]

“WREGIS Certificates” has the same meaning as “Certificate” as defined by WREGIS in 
the WREGIS Operating Rules and are designated as eligible for complying with the California 
Renewables Portfolio Standard. /"f'DG&- only; for Facilities (1) 500 kW or greater and (2)
eligible for a CAISO revenue meter]

“WREGIS Operating Rules” means those operating rules and requirements adopted by 
WREGIS as of December 2010, as subsequently amended, supplemented or replaced (in whole 
or in part) from time to time. [fDG&E-only; for Facilities (1) 500 kW or greater and (2) eligible -,.~~-fDeiieted7m 
for a CAISO revenue meter]
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* * * End of Appendix A
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APPENDIX B
COMMERCIAL OPERATION DATE CONFIRMATION LETTER

In accordance with the terms of that certain Small Renewable Generator Power Purchase 
Agreement dated
by and between [Insert utility name] (“Buyer”) and 
letter serves to document the Parties further agreement that (i) the conditions precedent to the 
occurrence of the Commercial Operation Date have been satisfied, and (ii) Seller has scheduled
and Buyer has received the Energy, as specified in the Agreement, as of this_____day of
_________,______. This letter shall confirm the Commercial Operation Date, as defined in the
Agreement, as the date referenced in the preceding sentence.

(“Agreement”) for the Facility named
(“Seller”), this

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:

By: [Insert utility name]By:

Signed: Signed:

Name: Name:

Title: Title:

Date: Date:

*** End of Appendix B ***
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APPENDIX C
TIME OF DELIVERY PERIODS AND PAYMENT ALLOCATION FACTORS

[SDG&E Time of Delivery Periods & Payment Allocation Factors]

TOD 
Factor lor 
Projects 

Pros iding 
RcMMirce 
Adcquac)

TOD
Factor

TOD
Period

lorPeriod Da\ s and I lour> tmergy-
oiiK

Project
Winter

On-Peak
Nov 1 - Jun 30
Weekdays 1 pm to 9 pm PST (HE 14 to HE 21) 1.089 1.192

Nov 1 - Jun 30
Weekdays 6 am to 1 pm PST (HE 7 to HE 13) 
Weekdays 9 pm to 10 pm PST (HE 22)

Winter
Semi-Peak 0.947 1.078

Nov 1 - Jun 30
All Weekend Hours NERC Holiday Hours and 
Weekday Hours not already considered On-Peak or 
Semi-Peak

Winter
Off-Peak 0.679 0.774

Summer
On-Peak

Jul 1 - Oct 31
Weekdays 11 am to 7 pm PST (HE 12 to HE 19)
lulT^Octll :
Weekdays 6 am to 11 am PST (HE 7 to HE 11) 
Weekdays 7 pm to 10 pm PST (HE 20 to HE 22)

2.501 1.531

Summer
Semi-Peak 1.342 1.181

Jul 1 - Oct 31
All Weekend Hours, NERC Holiday Hours and 
Weekday Hours not already considered On-Peak or 
Semi-Peak

Summer
Off-Peak 0.801 0.900

* NERC Holidays” mean the following holidays: New Year’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. Three of these days, 
Memorial Day, Labor Day, and Thanksgiving Day occur on the same day each year. 
Memorial Day is the last Monday in May; Labor Day is the first Monday in September; and 
Thanksgiving Day is the 4th Thursday in November. New Year’s Day, Independence Day, 
and Christmas Day, by definition, are predetermined dates each year. However, in the event 
they occur on a Sunday, the “NERC Holiday” is celebrated on the Monday immediately 
following that Sunday. However, if any of these days occur on a Saturday, the “NERC 
Holiday” remains on that Saturday.
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* * * End of Appendix C
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Deleted: APPENDIX Df 
FORECASTING AND OUTAGE 
NOTIFICATION REQUIREMENTS!

/
____%.-----

!
[PG&E Forecasting and Outage 
Notification provisions}!
!
A. NOTIFICATION 
REQUIREMENTS FOR START-UP
AND SHUTDOWN!
Prior to paralleling to or after 
disconnecting from the electric system, 
ALWAYS follow your balancing 
authority rules and notify your applicable 
Transmission/Distribution Owner local
switching center and notify Buyer’s Real 
Time Desk by telephone as follows:! 
<#>Contact the applicable 
Transmission/Distribution Owner local 
switching center and Buyer’s Real Time 
Desk to parallel before any start-up!
<#>Contact the applicable 
Transmission/Distribution Owner local 
switching center and Buyer’s Real Time 
Desk again with parallel time after start
up-1
<#>Contact the applicable 
Transmission/Distribution Owner local 
switching center and Buyer’s Real Time 
Desk after any separation and report the 
separation time as well as the date and 
time estimate for return to service.! 
Buyer’s Real Time Desk Primary 
Telephone: (415) 973-4500.!
B. SUBMISSION OF AVAILABLE
CAPACITY AND PROJECT
OUTAGES!
1. . Submit information by posting to 
PG&E’s approved web-based system. ! 
<#>If the website is unavailable, 
implement the procedures set forth 
below:!
<#>For all email correspondence, enter 
the following in the email subject field: 
Contract Name, Email Purpose, 
Delivery Date Range, (For example: 
“XYZ Company Project #2 Daily 
Forecast of Available Capacity for 
dd/mm/yyyy through dd/mm/yyyy”)! 
<#>For Annual Forecasts of Available 
Capacity, email to DAenergy@pge.com 
andBilat Settlements@pge.com.!
<#>For Monthly and Day Ahead 
Forecasts of Available Capacity, email to 
DAenergy@pge.com!
<#>For Day Ahead Forecasts of 
Available Capacity after fourteen (14) 
hours before the WECC Preschedule 
Day, but before the CAISO deadline for 
submitting Day-Ahead Schedules, call 
primary phone (415) 973-1971 or backup 
phone (415) 973-4500. Also send email 
to DAenergy@pge.com!
<#>For Hourly Forecasts of Available 
Capacity, call PG&E’s Real Time Desk at 
(415) 973-4500 and email to 
RealTime@pge.com!
<#>For Planned Outages and prolonged 
outages, complete the specifics below and 
submit by email to DAenergy@pge.com 
and Bilat_Settlements@pge.com!
<#>For Forced Outages, complete! "dT
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APPENDIX D
FORECASTING AND OUTAGE NOTIFICATION REQUIREMENTS

[SDG&E Forecasting and Outage Notification provisions]

A. Start-up and Shutdown Notification Requirements
Prior to paralleling to or before disconnecting from the electric system, ALWAYS 
follow all balancing authority rules and Transmission/Distribution Owner rules 
and verify dispatch instructions from SDG&E’s real-time desk at (858)-650-6160.

B. Submit Available Capacity and Outages
1. Submit information by email to TSCHED@semprautilites.com, with the 

following information:
i. Subject field contains: Delivery Date Range, Contract Name, Email 

Purpose(For example: dd/mm/yyyy through dd/mm/yyyy ABC Company 
Unit #1 Daily Forecast of Available Capacity”)

ii. For Daily Forecasts of Available Capacity after twenty-four (24) hours 
before the WECC Preschedule Day, but before the CAISO deadline for 
submitting Day-Ahead Schedules, call SDG&E’s preschedule desk at 
(858) 650-6178 or real-time desk (858) 650-6160 to verify receipt of 
email.

iii. For Hourly Forecasts of Available Capacity, call SDG&E’s Real Time 
Desk at (858) 650-6160 to verify receipt of email.

iv. For Forced Outages, call SDG&E’s Real Time Desk at (858) 650-6160 to 
verify receipt of email. Within 48 hours of the forced outage event, a 
follow up email with a Forced Outage Report must be submitted to include 
the specifics below:

1. Email subject field: dd/mm/yyyy through dd/mm/yyyy ABC 
Company Unit #1 FORCED OUTAGE REPORT

2. Email body:
a. Explanation of outage
b. Description of equipment failure(if any)
c. Cause of outage
d. Remedial Actions taken

2. Follow up all emails with a phone call to verify receipt, call SDG&E’s 
preschedule desk for Day-Ahead scheduling (858) 650-6178 or real-time desk for 
Hourly/Real-time scheduling (858) 650-6160.

C. Forecasted Available Capacity
Seller shall provide the Available Capacity forecasts described below. [The following 
bracketed language applies to As-Available solar or wind Projects only] [Seller’s 
availability forecasts below shall include Project availability and updated status of [The
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following bracketed language applies to solar Projects only] [photovoltaic panels, 
inverters, transformers, and any other equipment that may impact availability] or [The 
following bracketed language applies to wind Projects only] [transformers, wind turbine 
unit status, and any other equipment that may impact availability].] [The following 
bracketed language applies to As-Available Product only] Seller shall use commercially 
reasonable efforts to forecast the Available Capacity of the Project accurately and to 
transmit such information in a format reasonably acceptable to Buyer. Buyer and Seller 
shall agree upon reasonable changes to the requirements and procedures set forth below 
from time-to-time, as necessary to comply with CAISO Tariff changes, accommodate 
changes to their respective generation technology and organizational structure and 
address changes in the operating and Scheduling procedures of Buyer, Third-Party SC (if 
applicable) and the CAISO, including but not limited to automated forecast and outage 
submissions.

1. Annual Forecast of Available Capacity. No later than (I) the earlier of July 1 of 
the first calendar year following the Execution Date or one hundred and eighty 
(180) days before the first day of the first Contract Year of the Delivery Term 
(“First Annual Forecast Date”), and (II) on or before July 1 for each calendar year 
from the First Annual Forecast Date for every subsequent Contract Year during 
the Delivery Term, Seller shall provide to Buyer and Third-Party SC (if 
applicable) a non-binding forecast of the hourly Available Capacity for each day 
in each month of the following calendar year in a form reasonably acceptable to 
Buyer.

2. Monthly Forecast of Available Capacity. Ten (10) Business Days before the 
beginning of each month during the Delivery Term, Seller shall provide to Buyer 
and Third-Party SC (if applicable) a non-binding forecast of the hourly Available 
Capacity for each day of the following month in a form reasonably acceptable to 
Buyer.

3. Daily Forecast of Available Capacity. During each month of the Delivery Term, 
Seller or Seller’s agent shall provide a binding day ahead forecast of Available 
Capacity (the “Day-Ahead Availability Notice”) to Buyer or Third-Party SC (as 
applicable) via email no later than fifteen (15) hours before the beginning of the 
“Preschedule Day” (as defined by the WECC) for such day. For Baseload 
Product, the capacity forecasted in the Day-Ahead Availability Notice will be the 
scheduled output of the Project. The current industry standard Preschedule Day 
timetable in the WECC is as follows:

Monday - Preschedule Day for Tuesday 
Tuesday - Preschedule Day for Wednesday 
Wednesday - Preschedule Day for Thursday 
Thursday - Preschedule Day for Friday and Saturday 
Friday - Preschedule Day for Sunday and Monday

(1)
(2)
(3)
(4)
(5)
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Exceptions to this standard Monday through Friday Preschedule Day timetable 
are presently set forth by the WECC in order to accommodate holidays, monthly 
transitions and other events. Exceptions are posted on the WECC website 
(www.wecc.biz) under the document title, “Preschedule Calendar.” Each Day- 
Ahead Availability Notice shall clearly identify, for each hour, Seller’s forecast of 
all amounts of Available Capacity pursuant to this Agreement. If the Available 
Capacity changes by at least one (1) MW (AC) as of a time that is more than 
fourteen (14) hours prior to the Preschedule Day but prior to the CAISO deadline 
for Day-Ahead Schedules, then Seller must notify Buyer of such change by 
telephone and shall send a revised notice to Buyer’s email. Such Notices shall 
contain information regarding the beginning date and time of the event resulting 
in the change in Available Capacity, the expected end date and time of such event, 
the expected Available Capacity in MW (AC), and any other necessary 
information.

Day-Ahead Preschedule Desk 
Primary Telephone: (858)650-6178 
Backup Telephone: (858)650-6160

If Seller fails to provide Buyer with a Day-Ahead Availability Notice as required 
herein, then, (I) until Seller provides a Day-Ahead Availability Notice, Buyer may 
rely on the most recent Day-Ahead Forecast of Available Capacity submitted by 
Seller to Buyer and Seller and (II) Seller may be subject to penalties and charges 
as provided in this Agreement.

4. Hourly Forecast of Available Capacity. During the Delivery Term, Seller shall 
notify Buyer of any changes in Available Capacity of one (1) MW (AC) or more, 
whether due to Forced Outage, Force Majeure or other cause, as soon as 
reasonably possible, but no later than one (1) hour before Buyer or Third-Party 
SC (as applicable) is required to submit Hour-Ahead schedules to the CAISO. 
Available Capacity changes after one (1) hour before the CAISO deadline for 
Hour-Ahead Schedules, but before the CAISO Hour-Ahead deadline, shall also be 
reported by Seller to Buyer as soon as reasonably possible. Such Notices shall 
contain information regarding the beginning date and time of the event resulting 
in the change in Available Capacity, the expected end date and time of such event, 
the expected Available Capacity in MW (AC), and any other information required 
by the CAISO or reasonably requested by Buyer. With respect to any Forced 
Outage, Seller shall use commercially reasonable efforts to notify Buyer of such 
outage within ten (10) minutes of the commencement of the Forced Outage.
Seller shall inform Buyer of any developments that will affect either the duration 
of such outage or the availability of the Project during or after the end of such 
outage. These notices and changes to Available Capacity shall be communicated 
by telephone to Buyer’s Hour-Ahead Trading Desk and shall be sent to Buyer’s 
real-time email address:
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Real-Time Trading Desk 
Primary Telephone: (858)650-6160

D. Buyer Provision of Forecasting Service.
Seller may request that Buyer perform forecasting services required by this Appendix D 
if it is reasonably practicable for such forecasting services to be performed by a person or 
entity other than Seller. Buyer may perform such services directly or retain a third-party 
to perform such services. Buyer may charge a reasonable fee for any such services, 
which, in the case Buyer retains a third-party, may include a reasonable administration 
fee in addition to the fee any such third-party charges Buyer.

* * * End of Appendix D
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APPENDIX E
DESCRIPTION OF THE FACILITY

Seller should complete the information below and attach a description of the Facility, 
including a summary of its significant components, a drawing showing the general arrangements 
of the Facility, and a single line diagram illustrating the interconnection of the Facility and loads 
with Buyer’s electric distribution system.

Name of the Facility:

Address of the Facility:

Description of the Facility, including a summary of its significant components, such as 
[Photovoltaic Modules, DC Collection System, Current Inverters [for solar photovoltaic 
technology]] [generator system and the thermal system equipment, including heat 
recovery system, heat exchangers, absorption chillers, boilers, or furnaces [for 
cogeneration Facilities]], meteorological station, solar irradiance instrumentation and 
any other related electrical equipment:

Drawing showing the general arrangement of the Facility:

A single-line diagram illustrating the interconnection of the Facility with Buyer:

A legal description of the Site, including a Site map:

Longitude and latitude of the centroid of the Site:

Forecast of the Useful Thermal Energy Output (MMB tu/month) [for cogeneration 
'Facilities]'.

Dedicated Use(s) of the Facility’s Useful Thermal Energy Output [for cogeneration 
Facilities]-.

*** End of Appendix E ***

64

SB GT&S 0178686



Deleted: APPENDIX F
1L—

APPENDIX F
TELEMETRY REQUIREMENTS

Deleted: TELEMETRY 
REQUIREMENTSf
f
[PG&E and SCE Telemetry 
Requirements jf[SDG&E Telemetry Requirements] f
<#>Telemetering System.?
Seller shall install a Telemetering System 
at the Facility. [Applicable to all 
Facilities/If
HIf the nameplate rating of the Project is 1 MW or greater, a Telemetering System at the metering 

location may be required at the Seller’s expense. If the Project is interconnected to a portion of 
SDG&E’s distribution system operating at a voltage below 10 kV, then a Telemetering System 
may be required on Projects 250 kW or greater. SDG&E shall only require telemetering to the 
extent that less intrusive and/or more cost effective options for providing the necessary data in 
real time are not available.

Notwithstanding the foregoing, Seller 
shall not be required to install a data 
processing gateway and, if directed by 
Buyer, Seller shall participate in Buyer’s 
aggregated Telemetering System 
(“Aggregated Telemetering System”). In 
no event shall the Aggregated 
Telemetering System Installation Costs 
exceed Twenty Thousand dollars 
($20,000.00) (the “Aggregated 
Telemetering Cost Cap”); provided that if 
the Aggregated Telemetering System 
Installation Costs exceed the Aggregated 
Telemetering Cost Cap then Buyer shall 
have the right, but not the obligation, in 
its sole discretion, to agree to pay for 
such costs in excess of the Aggregated 
Telemetering Cost Cap. To the extent 
requested by Buyer, Seller shall provide 
evidence of the Aggregated Telemetering 
System Installation Costs satisfactory to 
Buyer. [Only applicable if Facility is less 
than 500 kW]%

* * * End of Appendix F

1
The above-mentioned connections and 
data transfer must be included in the 
systems engineering tasks as a part of the 
construction of the Facility, and must be 
fully functional before Commercial 
Operation Date.f
f
<#>Additional Data Requirements.1I 
Seller shall comply with the telemetry 
parameters set forth in the Meteorological 
Data Requirements table below and meet 
the meteorological data requirements 
pursuant to the CAISO’s Business 
Practice Manual for Direct Telemetry. 
Prior to Commercial Operation Date, if 
the Facility uses a technology type 
identified in the table below, Seller shall 
demonstrate to Buyer’s reasonable 
satisfaction that Seller has installed 
equipment capable of complying with the 
requirements of this Section 2.1f
1
Meteorological Data Requirenief [3]
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APPENDIX G
GUARANTEED ENERGY PRODUCTION DAMAGES

In accordance with the provisions in Section 12.2, GEP Damages means the liquidated damages 
payment due by Seller to Buyer, calculated as follows:

[(A-B)X(C-D)]

Where:

A = the Guaranteed Energy Production for the Performance Measurement Period, in 
MWh

B = Sum of Delivered Energy over the Performance Measurement Period, in MWh

C = Replacement price for the Performance Measurement Period, in $/MWh, reflecting 
the sum of (a) the simple average of the simple average of the Day Ahead Integrated 
Forward Market hourly price, as published by the CAISO, for the Existing Zone 
Generation Trading Hub, in which the Project resides, plus (b) $50/MWh

D = the unweighted Contract Price for the Performance Measurement Period, in $/MWh

The Parties agree that in the above calculation of GEP Damages, the result of “(C-D)” shall not 
be less than $20/MWh and shall be no greater than seventy five percent (75%) of the Contract 
Price (in $/MWh).

* * * End of Appendix G
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PPENDIX H
FORM OF LETTER OF CREDIT

Deleted: APPENDIX Hf 
FORM OF LETTER OF CREDITf
f
[PG&E Form Letter of Creditjf
1[SDG&E Form Letter of Credit] Issuing Bank Letterhead and Addressf
f
f
STANDBY LETTER OF CREDIT NO.
xxxxxxxxn[DATE]
1
1

San Diego Gas & Electric Company 
555 W. Fifth Street 
Mail Code: ML 18A3 
Los Angeles, CA 90013

To: Date: /insert issue date)%
1
Beneficiary: I ... HI

Re: Our Irrevocable Standby Letter of Credit No.
In the Amount of US

Ladies and Gentlemen:

We hereby open our irrevocable standby Letter of Credit Number 
Beneficiary] (“Beneficiary”), by order and for account of [name of Applicant] (“Applicant”), 
[address of Applicant], available at sight upon demand at our counters, at [location] for an 
amount of US$
presentation one of the following documents:

in favor of [name of

[amount spelled out and xx/100 U.S. Dollars] against

Statement signed by a person purported to be an authorized representative of 
Beneficiary stating that: “[name of Applicant] (“Applicant”) is in default under the 
Power Purchase Agreement between Beneficiary and Applicant dated
_________________ or under any transaction contemplated thereby (whether by
failure to perform or pay any obligation thereunder or by occurrence of a “default”, 
“event of default” or similar tenn as defined in such agreement, any other agreement 
between Beneficiary and Applicant, or otherwise). The amount due to Beneficiary is 
U.S. $__________.”

1-

or

Statement signed by a person purported to be an authorized representative of 
Beneficiary stating that: “[name of Applicant] (“Applicant”) has forfeited all or part 
of its [For Agreements with Delivery Terms greater than two years: CPUC
Approval Security or] Development Period Security as set forth and defined in the 
Power Purchase Agreement between Beneficiary and Applicant dated 
_________________ . The amount due to Beneficiary, whether or not a default has

2-

occurred, is U.S. $

or

Statement signed by a person purported to be an authorized representative of 
Beneficiary stating that: “as of the close of business on [insert date, which is less 
than 60 days prior to the expiration date of the Letter of Credit] you have provided

3-
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written notice to us indicating your election not to pennit extension of this Letter of 
Credit beyond its current expiry date. The amount due to Beneficiary, whether or not 
a default has occurred, is U.S. $__________

Special Conditions:

- All costs and banking charges pertaining to this Letter of Credit are for the account of 
Applicant.

Partial and multiple drawings are permitted.

Fax of Document 1 or 2 or 3 above is acceptable. Notwithstanding anything to the contrary 
herein, any drawing hereunder may be requested by transmitting the requisite documents as 
described above to us by facsimile at 
from time to time by us. The facsimile transmittal shall be deemed delivered when received. 
It is understood that drawings made by facsimile transmittal are deemed to be the operative 
instrument without the need of originally signed documents.

or such other number as specified

This Letter of Credit expires on at our counters.

We hereby engage with Beneficiary that upon presentation of a document as specified under and 
in compliance with the terms of this Letter of Credit, this Letter of Credit will be duly honored in 
the amount stated in Document 1, 2, or 3 above. If a document is so presented by 1:00 pm on 
any New York banking day, we will honor the same in full in immediately available New York 
funds on that day and, if so presented after 1:00 pm on a New York banking day, we will honor 
the same in full in immediately available New York funds by noon on the following New York 
banking day.

It is a condition of this Letter of Credit that it shall be deemed automatically extended without an 
amendment for a one year period beginning on the present expiry date hereof and upon each 
anniversary of such date, unless at least ninety (90) days prior to any such expiry date we have 
sent you written notice by regular and registered mail or courier service that we elect not to 
permit this Letter of Credit to be so extended beyond, and will expire on its then current expiry 
date. No presentation made under this Letter of Credit after such expiry date will be honored.

We agree that if this Letter of Credit would otherwise expire during, or within 30 days after, an 
interruption of our business caused by an act of god, riot, civil commotion, insurrection, act of 
terrorism, war or any other cause beyond our control or by any strike or lockout, then this Letter 
of Credit shall expire on the 30th day following the day on which we resume our business after 
the cause of such interruption has been removed or eliminated and any drawing on this Letter of 
Credit which could properly have been made but for such interruption shall be permitted during 
such extended period.

This Letter of Credit is subject to the Uniform Customs and Practice for Documentary Credits 
(2007 Revision) International Chamber of Commerce, Publication No. 600 (“UCP”), except to 
the extent that the terms hereof are inconsistent with the provisions of the UCP, including but not 
limited to Articles 14(b) and 36 of the UCP, in which case the terms of this Letter of Credit shall
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govern. Matters not covered by the UCP shall be governed and construed in accordance with the 
laws of the State of California.

[Name of Bank]

Authorized Signature(s)

* * * End of Appendix H
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APPENDIX I
SELLER’S MILESTONE SCHEDULE

MilestonesNo. Date

Submits interconnection application.1

Files any land applications.2

Files construction permit application(s).3

Files a CEC Pre-Certification application.4

Files material permit applications.5

Receives a completed System Impact Study or Phase I Interconnection Study.6

Obtains control of all lands and rights-of-way comprising the Site.7

Receives a completed interconnection Facility Study or Phase II Interconnection Study.8

Executes an interconnection agreement and transmission/distribution service agreement, as 
applicable.

9

Receives FERC acceptance of interconnection agreement and transmission agreement.10

Receives construction permit.11

Receives material permits.12

Receives CEC Pre-Certification.13

Receives FERC docket number assigned to Seller’s filing of FERC Form 556.14

Executes an Engineering, Procurement and Construction (“EPC”) contract.15

Procures the [applicable electrical generating equipment] for the Facility.16

Completes financing, including construction financing.17

Begins construction of the Facility.18

Begins startup activities.19

Initial Synchronization Date.20

Commercial Operation Date.21

Demonstrates the Contract Capacity.22

Receives CEC Certification.23

* * * End of Appendix I
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APPENDIX J 
NOTICES LIST

Deleted: APPENDIX Jf 
NOTICES LISTf 
[PG&E Notices List]f
Name: [Seller’s Name], a [include place 
of formation and business type]
(“Seller”) ‘

[SDG&E NOTICES LIST] rrrsT

(“Seller”) Name: San Diego Gas & Electric Company (“Buyer”)
All Notices:
Street: 8315 Century Park Court 
City: San Diego, CA Zip: 92123 
Attn: Contract Administration 
Phone: (858)650-6176 
Facsimile: (858) 650-6190 
Duns: 006911457
Federal Tax ID Number: 95-1184800
Invoices:

San Diego Gas & Electric Company 
8315 Century Park Ct.
San Diego, California 92123-1593 
Attn: Energy Accounting Manager 
Phone: (858) 650-6177 
Facsimile: (858) 650-6190 

Scheduling:
San Diego Gas & Electric Company 
8315 Century Park Ct.
San Diego, California 92123-1593 
Attn: Transaction Scheduling Manager 
Phone: (858) 650-6160 
Facsimile: (858) 650-6191 

Payments:
San Diego Gas & Electric Company 
PO Box 25110 
Santa Ana, CA 92799-5110 
Attn: Mail Payments 
Phone: (619) 696-4521 
Facsimile: (619) 696-4899 

Wire Transfer:
BNK: Union Bank of California 
for: San Diego Gas & Electric Company 
ABA: Routing # 122000496 
ACCT: #4430000352 
Confirmation: SDG&E, Major Markets 
FAX:(213) 244-8316 

Credit and Collections:
San Diego Gas & Electric Company, Major Markets
555 W. Fifth Street, ML 10E3
Los Angeles, CA 90013-1011
Attn.: Major Markets, Credit and Collections
Manager
Fax No.: (213) 244-8316 
Phone: (213)244-4343

With additional Notices of an Event of Default or 
Potential Event of Default to:

San Diego Gas & Electric Company 
8330 Century Park Ct.
San Diego, California 92123

Name:___________________
All Notices:
Street:
City: ____________________
Attn: Contract Administration
Phone: ___________________
Facsimile: ________________
Duns: ___________________
Federal Tax ID Number: ____
Invoices:

Zip: _

Attn:
Phone: _
Facsimile:

Scheduling:

Attn:
Phone: _
Facsimile:

Payments:

Attn:
Phone: _____
Facsimile: __

Wire Transfer:
BNK: ______
ABA: ______
ACCT: ____
Confirmation: 
FAX: ______

Credit and Collections:

Attn:
Phone: _
Facsimile:

With additional Notices of an Event of Default or 
Potential Event of Default to:
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Attn: General Counsel 
Phone: (858) 650-6141 
Facsimile: (858) 650-6106

Attn:
Phone: _
Facsimile:

* * * End of Appendix J
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APPEI^DIXK Deleted: FORM OF GENERAL 
CONSENT TO ASSIGNMENTf
f

Reserved [PG&E and SCE Form of General 
Consent to Assignment^
1
HEnd of Appendix K CONSENT TO ASSIGNMENT AND 
AGREEMENT If
1

, This Consent to Assignment and 
Agreement (“CTA”) is by and between
___________________ (“Buyer”), a
California corporation, [Counterparty] 
(“Assignor”), [Enter type of company] 
and [Enter Assignee Name] 
(“Assignee’), [Enter type of company]. 
Buyer, Assignor and Assignee are 
sometimes referred to herein individually 
as “Party” and collectively as the 
“Parties’’^
1

, Buyer hereby consents to the 
assignment by Assignor to Assignee of 
the entirety of the rights, title and interest 
Assignor may have in and to the 
agreements described on Exhibit A 
attached hereto and incorporated herein 
by this reference the “Assigned 
Agreement(s)”, for the /CapacityW] 
[Enel] project named
....................... ution] {[Buyer
fuertifu >iunit >>r Log No.]
[fi: §vi_ ! ni-fi,unf), located at 
/Phint_ %ti ee* _ Iddress][Plant_ City],
[El .iut_Stdtr] ]Plant_Zip_code[ as of the 
date of last signature hereunder (the 
“Effective Date”) under the following 
terms and conditions:^

<#>Assignor and Assignee recognize and 
acknowledge that Buyer makes no 
representation or warranty, expressed or 
implied, that Assignor has any right, title, 
or interest in the Assigned Agreement(s). 
Assignee is responsible for satisfying 
itself as to the existence and extent of 
Assignor's right, title, and interest in die 
Assigned Agreement(s) and Assignor and 
Assignee expressly release Buyer from 
any liability resulting from or related to 
this CTA, including assignment for 
security if any, to which Buyer is 
consenting herein. Assignee and 
Assignor further release Buyer from any 
liability for consenting to any future 
assignments of the Agreement(s) by 
Assignee or Assignor. .
1
<#>Assignor and Assignee hereby agree 
that they shall be jointly and severally 
liable to Buyer for each and every duty 
and obligation in the Assigned 
Agreement(s) now the sole responsibility 
of Assignor. To this end, Assignor shall 
remain liable and responsible for all such 
duties and obligations and Assignee 
hereby agrees to assume each and every 
such duty and obligation, including, but 
not limited to, satisfying the Collateral 
Requirements in the Assigned 
Agreements. . I... rei
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APPEl^DIXL Deleted: FORM OF FINANCING 
CONSENT TO ASSIGNMENTf
1

Reserved [PG&E and SCE Only]f
1
CONSENT AND AGREEMENT!
This CONSENT AND AGREEMENT 
(“Consent and Agreement”) is entered 
into as of [
[Insert utility Name] (“Buyer”), and
[________________ \ as collateral
agent (in such capacity, “Financing 
Provider”), for the benefit of various 
financial institutions (collectively, the 
“Secured Parties”) providing financing to 

] (“Seller”). Buyer, Seller, and 
the Financing Provider shall each 
individually be referred to a “Party” and 
collectively as die “Parties.”1f

End of Appendix L
2___], between

f

f
Recitalsf
A. . Pursuant to that certain Power 
Purchase Agreement dated as of

(as amended, 
modified, supplemented or restated from 
time to time, as including all related 
agreements, instruments and documents, 
collectively, the “Assigned Agreement”) 
between Buyer and Seller, Buyer has 
agreed to purchase energy from Seller.^
B. . The Secured Parties have provided, 
or have agreed to provide, to Seller 
financing (including a financing lease) 
pursuant to one or more agreements (the 
“Financing Documents”), and require that 
Financing Provider be provided certain 
rights with respect to the “Assigned 
Agreement” and the “Assigned 
Agreement Accounts,” each as defined 
below, in connection with such financing.'
C. . In consideration for the execution 
and delivery of the Assigned Agreement, 
Buyer has agreed to enter into this 
Consent and Agreement for the benefit of 
Seller. If
Agreement^
1. . Definitions. Any capitalized term 
used but not defined herein shall have the 
meaning specified for such term in the 
Assigned Agreement.^
2. . Consent Subject to the terms and 
conditions below, Buyer consents to and 
approves the pledge and assignment by 
Seller to Financing Provider pursuant to 
the Financing Documents of (a) the 
Assigned Agreement, and (b) the 
accounts, revenues and proceeds of the 
Assigned Agreement (collectively, the 
“Assigned Agreement Accounts”).1f
3. . Limitations on Assignment.
Financing Provider acknowledges and 
confirms that, notwithstanding any 
provision to the contrary under applicable 
law or in any Financing Document 
executed by Seller, Financing Provider 
shall not assume, sell or otherwise 
dispose of the Assigned Agreement 
(whether by foreclosure sale, conveyance 
in lieu of foreclosure or otherwise) 
unless, on or before the date of any such 
assumption, sale or disposition, Financing 
Provider or any third party, as the f ^ ryi '

_, 2_
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APPENDIX M
Procedure for Demonstration of Contract Capacity

Seller’s Notice of Demonstration Date.1.

Seller shall provide at least thirty (30) days prior Notice to Buyer of the date selected by 
Seller (“Demonstration Date”) during which Seller intends to demonstrate the Contract 
Capacity. Upon Buyer’s request, Seller shall make reasonable efforts to reschedule the 
Demonstration Date.
[for solar photovoltaic and wind technologies]

Seller’s Notice of Demonstration Hour.

Seller shall provide Notice to Buyer of the date and hour selected by Seller during which 
Seller claims it has demonstrated the applicable Contract Capacity (“Demonstration 
Hour”).
[for technologies other than solar photovoltaic and wind]

Demonstration of Contract Capacity.2.

Subject to Section 4 of this Appendix M, Buyer shall complete a Site visit on the 
Demonstration Date to verify that the Facility was developed in accordance with the 
Facility and Site description set forth in Appendix E and to determine the Demonstrated 
Contract Capacity [and Installed DC Rating [solarphotovoltaic technology’]].
[for solar photovoltaic and wind technologies]

Demonstration of Contract Capacity.

Unless Buyer provides timely Notice to Seller that additional days are required to 
substantiate data, Buyer shall, within thirty (30) days after Seller’s Notice of the 
Demonstration Hour, retrieve interval data downloaded from the meter specified 
in Section 6.2.1 or Check Meter, as applicable, for the twelve (12) hour periods 
before and after the Demonstration Hour; and

Buyer may, at its sole discretion, complete a Site visit within thirty (30) days after 
Buyer’s receipt of Seller’s Notice of the Demonstration Hour to verify that the 
Facility was developed in accordance with the Facility and Site description set 
forth in Appendix E.

[for technologies other than solar photovoltaic and wind]

(a)

(b)

Demonstrated Contract Capacity.3.

Unless Buyer provides timely Notice to Seller that additional days are required to 
substantiate data, Buyer shall within ten (10) Business Days after Buyer’s Site visit 
pursuant to Section 2 of this Appendix M provide Notice to Seller of the amount of the 
Demonstrated Contract Capacity.

Buyer’s Election of Demonstration Method.4.
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Notwithstanding the foregoing, Buyer may, in its sole discretion, (a) require that Seller, at 
its own cost, provide a certified statement from a Licensed Professional Engineer 
verifying that the Facility was developed in accordance with the Facility and Site 
description set forth in Appendix E and setting forth the Demonstrated Contract Capacity 
determined in accordance with this Appendix M as of the date of the certification (an 
“Engineer Report”) or (b) waive the requirement to demonstrate the Contract Capacity.

In the event that the Buyer waives demonstration of the Contract Capacity, the 
Demonstrated Contract Capacity will be deemed to be equal to the Contract Capacity 
specified in Section 3.1 of the Agreement.

* * * End of Appendix M
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APPENDIX N-l
QF Efficiency Monitoring Program — Cogeneration Data Reporting Form

[PrevYear]
I. Name and Address of Project

Name: --------------------------
Street: _________________
City: ________________ Zip Code:State:

Generation Nameplate (KW):ID No.:

II. In Operation: Yes d No d

III. Can your facility dump your thermal output directly to the environment? ClYes CIno

IV. Ownership
Ownership

(%)Address Utility
Y N
Y N
Y N
Y N
Y N

Name
1
2
3
4
5

V. [PrevYear] Monthly Operating Data

• Indicate the unit of measure used for your Useful Thermal Energy Output if other than mBTUs:
ThermsBTUs mmBTUs

• If Energy Input is natural gas, use the Lower Heating Value (LHV) as supplied by Gas Supplier.

Useful Power Output (1) 
________(kWh)________

Energy Input (Therms) Useful Thermal Energy Output 
__________ (mBtu)__________

21. Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Yearly Total

(1) Useful Power Output is the electric or mechanical energy made available for use from the facility.

* * * End of Appendix N-l
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APPENDIX N-2
Fuel Use Standards — Small Power Producer Data Reporting Form

[PrevYear]; ID NO.

I. Name and Address of Facility (“Project”)

Name:
Street:
City: Zip Code:State:

Generation Nameplate (KW): _____________________________

II. Primary Energy: ED Biomass ED Waste ED Solar ED Other:

III. Ownership
Ownership

(%)Address Utility
Y N
Y N
Y N
Y N
Y N

Name
1
2
3
4
5

IV. [PrevYear] Monthly Operating Data

Useful Power 
Output (1) 

(kWh)

Primary Energy 
Source (2) 
(mBTU)

Supplementary 
Energy Source (3) 

(mBTU)

Total Energy Input
(4)

(mBTU)
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Total

(1) Useful Power Output is the electric or mechanical energy made available for use from the facility.
(2) The Primary Energy Source must be biomass, waste, renewable resources, or geothermal resources. Use 

Lower Heating Value (LHV)
(3) The Supplementary Energy Source is the use of fossil fuel. Use Lower Heating Value (LHV)
(4) Please use Total Energy Input to include all energy sources: primary, supplementary, and auxiliary power 

from outside the facility.

* * * End of Appendix N-2
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Page 55: [1] Deleted
TIME OF DELIVERY PERIODS AND PAYMENT ALLOCATION FACTORS

khdurand 6/21/2013 2:27:00 PM

[PG&E Time of Delivery (TOD) Periods & Payment Allocation Factors]

Energy-Only Payment Allocation Factors

Monthly Period
Jun - Sep
Oct.- Dec., Jan. & Feb. 
Mar. - May

Super-Peak Shoulder
1.157 

1.071 

0.907

Night
0.951
0.963

1.011
1.018
0.937 0.987

Full Capacity Deliverability Payment Allocation Factors

Monthly Period
Jun - Sep
Oct.- Dec., Jan. & Feb. 
Mar. - May

Super-Peak Shoulder
2.297 

0.953 

1.041

Night
0.7981.069

0.857 0.808
0.819 0.828

Definitions:

Super-Peak (5x8) = HE (Hours Ending) 13-20 (Pacific Prevailing Time (PPT)), 
Monday - Friday (except NERC holidays) in the applicable Monthly Period.
Shoulder = HE 7 - 12, 21 and 22 PPT Monday - Friday (except NERC holidays); 
and HE 7-22 PPT Saturday, Sunday and all NERC holidays in the applicable 
Monthly Period.
Night (7x8) = HE 1 - 6, 23 and 24 PPT all days (including NERC holidays) in the 
applicable Monthly Period.

“NERC Holidays” mean the following holidays: New Year’s Day, Memorial Day, 
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. Three of 
these days, Memorial Day, Labor Day, and Thanksgiving Day occur on the same day 
each year. Memorial Day is the last Monday in May; Labor Day is the first Monday 
in September; and Thanksgiving Day is the 4th Thursday in November. New Year’s 
Day, Independence Day, and Christmas Day, by definition, are predetermined dates 
each year. However, in the event they occur on a Sunday, the “NERC Holiday” is 
celebrated on the Monday immediately following that Sunday. However, if any of 
these days occur on a Saturday, the “NERC Holiday” remains on that Saturday.

2.

3.

End of Appendix C
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Page Break

APPENDIX C
TIME OF DELIVERY PERIODS AND PAYMENT ALLOCATION FACTORS

[SCE Time of Delivery Periods & Payment Allocation Factors]

TOD Periods
All listed times are Los Angeles time.

Summer
Jun 1st - Sep 30th 

Noon - 6:00 P.M. 
8:00 A.M. - Noon

Winter
Oct 1st-May 31st 

Not Applicable.
TOD Period 

On-Peak
Applicable Days 

Weekdays except Holidays. 
Weekdays except Holidays.

Weekdays except Holidays.
8:00 A.M. - 9:00Mid-Peak 6:00 P.M.- 11:00 P.M.

P.M.
6:00 A.M.-8:00 
A.M.
9:00 P.M.- 
Midnight 
6:00 A.M. -
Midnight............
Midnight - 6:00 
A.M.

Weekdays except Holidays.11:00 P.M.-8:00 
A.M.Off-Peak Weekdays except Holidays.

Midnight - Midnight Weekends and Holidays.

Weekdays, Weekends and 
Holidays.Super-Off-Peak i Not Applicable.

Payment Allocation Factors

Full Capacity 
Deliverability 

Payment 
Allocation 

Factor
.......2.64........

1.27

Energy-Only
Payment

Allocation
Factor

Season TOD Period Calculation Method

On-Peak
Mid-Peak

Fixed Value. 
Fixed Value.

Summer 1.22
1.11

Off-Peak
Mid-Peak
Off-Peak

Fixed Value. 
Fixed Value. 
Fixed Value.

0.94 0.82
Winter 1.05 0.96

1.01 0.87

Super-Off- i Fixed Value. 0.85 0.74
Peak

“Holiday” is defined as New Year’s Day, Presidents’ Day, Memorial Day, Independence 
Day, Labor Day, Veterans Day, Thanksgiving Day, or Christmas Day. When any
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Holiday falls on a Sunday, the following Monday will be recognized as a Holiday. No 
change will be made for Holidays falling on Saturday.

End of Appendix C
Page Break

Page 59: [2] Deleted khdurand
APPENDIX D

FORECASTING AND OUTAGE NOTIFICATION REQUIREMENTS

6/21/2013 2:27:00 PM

[PG&E Forecasting and Outage Notification provisions]

A. NOTIFICATION REQUIREMENTS FOR START-UP AND SHUTDOWN

Prior to paralleling to or after disconnecting from the electric system, ALWAYS follow 
your balancing authority rules and notify your applicable Transmission/Distribution 
Owner local switching center and notify Buyer’s Real Time Desk by telephone as 
follows:

Contact the applicable Transmission/Distribution Owner local switching 
center and Buyer’s Real Time Desk to parallel before any start-up

Contact the applicable Transmission/Distribution Owner local switching 
center and Buyer’s Real Time Desk again with parallel time after start-up.

Contact the applicable Transmission/Distribution Owner local switching 
center and Buyer’s Real Time Desk after any separation and report the 
separation time as well as the date and time estimate for return to service.

Buyer’s Real Time Desk Primary Telephone: (415) 973-4500.

B. SUBMISSION OF AVAILABLE CAPACITY AND PROJECT OUTAGES

1. Submit information by posting to PG&E’s approved web-based system.

If the website is unavailable, implement the procedures set forth below:

For all email correspondence, enter the following in the email subject 
field: Contract Name, Email Purpose, Delivery Date Range, (For 
example: “XYZ Company Project #2 Daily Forecast of Available 
Capacity for dd/mm/yyyy through dd/mm/yyyy”)

For Annual Forecasts of Available Capacity, email to 
DAenergy@pge.com and Bilat Settlements@pge.com

For Monthly and Day Ahead Forecasts of Available Capacity, email to 
D Aenergy @pge. com.
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For Day Ahead Forecasts of Available Capacity after fourteen (14) hours 
before the WECC Preschedule Day, but before the CAISO deadline for 
submitting Day-Ahead Schedules, call primary phone (415) 973-1971 or 
backup phone (415) 973-4500. Also send email to DAenergy@pge.com.

For Hourly Forecasts of Available Capacity, call PG&E’s Real Time Desk 
at (415) 973-4500 and email to RealTime@pge.com.

For Planned Outages and prolonged outages, complete the specifics below 
and submit by email to DAenergy@pge.com and 
B ilatS ettlements @pge .com.

For Forced Outages, complete the specifics below and submit by email to 
RealTime@pge.com and Bilat_Settlements@pge.com.

Email subject Field: XYZ Company Project #2 Outage 
Notification for dd/mm/yyyy through dd/mm/yyyy

Email body:

Type of Outage: Planned Outage, Forced Outage, 
Prolonged Outage

Start Date and Start Time

Estimated or Actual End Date and End Time

Date and time when reported to PG&E and name(s) of 
PG&E representative(s) contacted

Text description of additional information as needed, 
including, but not limited to, changes to a Planned 
Outage, Prolonged Outage or Forced Outage.

C. AVAILABLE CAPACITY FORECASTING.

Seller shall provide the Available Capacity forecasts described below. [The following 
bracketed language applies to As-Available solar or wind Projects only] [Seller’s 
availability forecasts below shall include Project availability and updated status of [The 
following bracketed language applies to solar Projects only] [photovoltaic panels, 
inverters, transformers, and any other equipment that may impact availability] or [The 
following bracketed language applies to wind Projects only] [transformers, wind turbine 
unit status, and any other equipment that may impact availability].] [The following 
bracketed language applies to As-Available Product only] Seller shall use commercially 
reasonable efforts to forecast the Available Capacity of the Project accurately and to 
transmit such information in a format reasonably acceptable to Buyer. Buyer and Seller 
shall agree upon reasonable changes to the requirements and procedures set forth below 
from time-to-time, as necessary to comply with CAISO Tariff changes, accommodate
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changes to their respective generation technology and organizational structure and 
address changes in the operating and Scheduling procedures of Buyer and the CAISO, 
including but not limited to automated forecast and outage submissions.

Annual Forecast of Available Capacity. No later than (I) the 
earlier of July 1 of the first calendar year following the Execution Date or one hundred 
and eighty (180) days before the first day of the first Contract Year of the Delivery Term 
(“First Annual Forecast Date”), and (II) on or before July 1 for each calendar year from 
the First Annual Forecast Date for every subsequent Contract Year during the Delivery 
Term, Seller shall provide to Buyer a non-binding forecast of the hourly Available 
Capacity for each day in each month of the following calendar year in a form reasonably 
acceptable to Buyer.

1.

Monthly Forecast of Available Capacity. Ten (10) Business Days 
before the beginning of each month during the Delivery Term, Seller shall provide to 
Buyer a non-binding forecast of the hourly Available Capacity for each day of the 
following month in a form reasonably acceptable to Buyer.

2.

Day-Ahead Forecast of Available Capacity. During each month of 
the Delivery Term, Seller or Seller’s agent shall provide a binding day ahead forecast of 
Available Capacity (the “Day-Ahead Availability Notice”) to Buyer via Buyer’s internet 
website for each day no later than fourteen (14) hours before the beginning of the 
“Preschedule Day” (as defined by the WECC) for such day. For Baseload Facilities, 
Seller or Seller’s agent shall also provide a binding day ahead forecast of hourly 
Delivered Energy under the same constraints and timing as above. The current industry 
standard Preschedule Day timetable in the WECC is as follows:

3.

(1) Monday - Preschedule Day for Tuesday

(2) Tuesday - Preschedule Day for Wednesday

(3) Wednesday - Preschedule Day for Thursday

(4) Thursday - Preschedule Day for Friday and Saturday

(5) Friday - Preschedule Day for Sunday and Monday

Exceptions to this standard Monday through Friday Preschedule Day timetable 
are presently set forth by the WECC in order to accommodate holidays, monthly 
transitions and other events. Exceptions are posted on the WECC website 
(www.wecc.biz) under the document title, “Preschedule Calendar.” Each Day-Ahead 
Availability Notice shall clearly identify, for each hour, Seller’s forecast of all amounts 
of Available Capacity pursuant to this Agreement. If the Available Capacity changes by 
at least one (1) MW (AC) as of a time that is more than fourteen (14) hours prior to the 
Preschedule Day but prior to the CAISO deadline for Day-Ahead Schedules, then Seller 
must notify Buyer of such change by telephone and shall send a revised notice to Buyer’s 
internet website. Such Notices shall contain information regarding the beginning date 
and time of the event resulting in the change in Available Capacity, the expected end date

SB GT&S 0178705

http://www.wecc.biz


and time of such event, the expected Available Capacity in MW (AC), and any other 
necessary information.

Day-Ahead Desk
Primary Telephone: (415)973-1971 
Backup Telephone: (415) 973-4500

If Seller fails to provide Buyer with a Day-Ahead Availability Notice as required 
herein, then, (I) until Seller provides a Day-Ahead Availability Notice, Buyer may rely 
on the most recent Day-Ahead Forecast of Available Capacity submitted by Seller to 
Buyer and Seller and (II) Seller may be subject to penalties and charges as provided in 
this Agreement.

Hourly Forecast of Available Capacity. During the Delivery Term, 
Seller shall notify Buyer of any changes in Available Capacity of one (1) MW (AC) or 
more, whether due to Forced Outage, Force Majeure or other cause, as soon as 
reasonably possible, but no later than one (1) hour before Buyer is required to submit 
Hour-Ahead schedules to the CAISO. Available Capacity changes after one (1) hour 
before the CAISO deadline for Hour-Ahead Schedules, but before the CAISO Hour- 
Ahead deadline, shall also be reported by Seller to Buyer as soon as reasonably possible. 
Such Notices shall contain information regarding the beginning date and time of the 
event resulting in the change in Available Capacity, the expected end date and time of 
such event, the expected Available Capacity in MW (AC), and any other information 
required by the CAISO or reasonably requested by Buyer. With respect to any Forced 
Outage, Seller shall use commercially reasonable efforts to notify Buyer of such outage 
within ten (10) minutes of the commencement of the Forced Outage. Seller shall inform 
Buyer of any developments that will affect either the duration of such outage or the 
availability of the Project during or after the end of such outage. These notices and 
changes to Available Capacity shall be communicated by telephone to Buyer’s Hour- 
Ahead Trading Desk and shall be sent to Buyer’s internet website:

4.

Hour-Ahead Desk
Primary Telephone: (415) 973-4500

Buyer Provision of Forecasting Services. Seller may request that 
Buyer perform forecasting services required by this Appendix D if it is reasonably 
practicable for such forecasting services to be performed by a person or entity 
other than Seller. Buyer may perform such services directly or retain a third-party 
to perform such services. Buyer may charge a reasonable fee for any such 
services, which, in the case Buyer retains a third-party, may include a reasonable 
administration fee in addition to the fee any such third-party charges Buyer.

5.

End of Appendix D
Page Break
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[SCE Forecasting and Outage Notification provisions]

Introduction. The Parties shall abide by the forecasting and Scheduling requirements 
and procedures described below and shall agree upon reasonable changes to these 
requirements and procedures from time-to-time, as necessary to (i) comply with 
Buyer’s instructions or the CAISO Tariff, as applicable; (ii) accommodate changes to 
their respective generation technology and organizational structure; and (iii) address 
changes in the operating and Scheduling procedures of both Buyer and the CAISO, 
including but not limited to, automated forecast and outage submissions.

Seller’s Forecasting Procedures. Seller must meet all of the following requirements 
for forecasting as specified below.

No later than thirty (30) days before the Commercial Operation Date, Seller shall 
provide Buyer, via a web-based system approved by Buyer (“Web Client”), with 
a 30 day, hourly forecast of either or both (i) capacity, in MW; and (ii) electric 
energy, in MWh, in either case as directed by Buyer, for the thirty (30) day 
period commencing on the Commercial Operation Date.

If, after submitting the forecast pursuant to Item 2.1, Seller learns that the 
Commercial Operation Date will occur on a date and time other than that 
reflected on the forecast, Seller shall provide an updated forecast reflecting the 
new Commercial Operation Date at the earliest practicable time but no later than 
5:00 p.m. Pacific Prevailing Time (“PPT”) on the Wednesday before the revised 
Commercial Operation Date, if Seller has learned of the new Commercial 
Operation Date by that time, but in no event less than three (3) Business Days 
before the actual Commercial Operation Date.

If the Web Client becomes unavailable, Seller shall provide Buyer with the 
forecast by e-mailing Buyer.

The forecast, and any updated forecasts provided pursuant to this Item 2, must (i) 
not include any anticipated or expected electric energy losses after the CAISO 
meter or Check Meter; and (ii) limit hour-to-hour forecast changes to no less than 
one hundred (100) kWh during any period when the Web Client is unavailable. 
Seller shall have no restriction on hour-to-hour forecast changes when the Web 
Client is available.

Commencing on or before 5:00 p.m. PPT of the Wednesday before the first week 
covered by the forecast provided pursuant to Item 2.1 above and on or before 
5:00 p.m. PPT every Wednesday thereafter until the end of the Term, Seller shall 
update the forecast for the thirty (30) day period commencing on the Sunday 
following the weekly Wednesday forecast update submission. Seller shall use 
the Web Client, if available, to supply this weekly update or, if the Web Client is
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not available, Seller shall provide Buyer with the weekly forecast update by e
mailing Buyer.

Forecasting Electric Energy. If Seller is forecasting electric energy, in 
accordance with Buyer’s instructions, and Seller learns of any change in the 
expected amount of Delivered Energy for a period covered by the most recent 
forecast update resulting from any cause, including an unplanned outage, before 
the time that the next weekly update of the forecast is due which results in 
variance in expected energy in any hour of plus (+) or minus (-) three percent 
(3%) from the energy reported in the most recent forecast update, Seller shall 
provide an updated forecast to Buyer. This updated forecast must be submitted 
to Buyer by no later than (i) 5:00 a.m. PPT on the day before any day impacted 
by the change, if the change is known to Seller at that time. If the Web Client is 
not available, Seller shall e-mail these changes to presched@sce.com and 
immediately follow up with a phone call to Buyer’s Day-Ahead Scheduling Desk 
in accordance with Appendix J; (ii) thirty (30) minutes before the 
commencement of any hour impacted by the change, if the change is known to 
Seller at that time; or (iii) if the change is not known to Seller by the timeframes 
indicated in (i) or (ii) above, within twenty (20) minutes after Seller became 
aware or, using best efforts, should have become aware of the commencement of 
the event which caused the available capacity change, e-mail changes to 
realtime@sce.com and immediately telephone Buyer’s Real-time Operations 
Desk in accordance with Appendix J.

Forecasting Available Capacity.

If (i) Seller is forecasting available capacity, in accordance with Buyer’s 
instmctions; (ii) Seller does not provide real-time communication of 
availability; (iii) the telecommunications path to obtain real-time data is 
inoperable; or (iv) instrumentation is providing faulty or incorrect data; 
and Seller learns of any change in the total available capacity of a Facility 
for a period covered by the most recent forecast update resulting from any 
cause, including an unplanned outage before the time that the next weekly 
update of the forecast is due which Seller is required to report under the 
provisions of the CAISO Tariff related to PIRP/EIRP and under other 
applicable provisions of the CAISO Tariff related to availability and 
outage reporting, then Seller shall provide an updated forecast to Buyer. 
This updated forecast must be submitted to Buyer via the Web Client by 
no later than:

5:00 a.m. PPT on the day before any day impacted by the change, if 
the change is known to Seller at that time. If the Web Client is not 
available, Seller shall e-mail these changes to presched@sce.com and 
immediately follow up with a phone call to Buyer’s Day-Ahead 
Scheduling Desk in accordance with Appendix J;
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Thirty (30) minutes before the commencement of any hour impacted 
by the change, if the change is known to Seller at that time; or

If the change is not known to Seller by the timeframes indicated in 
2.7.1.1 or 2.7.1.2, within twenty (20) minutes after Seller becomes 
aware or, using best efforts, should have become aware of the event 
which caused the availability change, e-mail changes to 
realtime@sce.com and immediately telephone Buyer’s Real-time 
Operations Desk in accordance with Appendix J.

Seller’s updated forecast must reflect the following information:

The beginning date and time of the change;

The expected ending date and time of the event;

The expected availability, in MW (if so instructed by Buyer);

The expected energy, in MWh (if so instructed by Buyer); and

Any other information required by the CAISO as communicated to Seller 
by Buyer.

Buyer’s Scheduling Responsibilities.

Buyer shall be responsible for Scheduling the Product in accordance with this 
Agreement.

Seller’s Outage Scheduling Requirements.

Seller shall meet all requirements and timelines for generation outage scheduling 
contained in the CAISO’s Scheduled and Forced Outage Procedure T-l 13, or its 
successor, as posted on the CAISO’s website.

Buyer Provision of Forecasting Services. Seller may request that Buyer perform 
forecasting services required by this Appendix D if it is reasonably practicable for 
such forecasting services to be performed by a person or entity other than Seller. 
Buyer may perform such services directly or retain a third-party to perform such 
services. Buyer may charge a reasonable fee for any such services, which, in the case 
Buyer retains a third-party, may include a reasonable administration fee in addition to 
the fee any such third-party charges Buyer.

End of Appendix D
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[PG&E and SCE Telemetry Requirements]

Telemetering System.

Seller shall install a Telemetering System at the Facility. [Applicable to all 
Facilities]

Notwithstanding the foregoing, Seller shall not be required to install a data processing 
gateway and, if directed by Buyer, Seller shall participate in Buyer’s aggregated 
Telemetering System (“Aggregated Telemetering System”). In no event shall the 
Aggregated Telemetering System Installation Costs exceed Twenty Thousand dollars 
($20,000.00) (the “Aggregated Telemetering Cost Cap”); provided that if the 
Aggregated Telemetering System Installation Costs exceed the Aggregated 
Telemetering Cost Cap then Buyer shall have the right, but not the obligation, in its 
sole discretion, to agree to pay for such costs in excess of the Aggregated 
Telemetering Cost Cap. To the extent requested by Buyer, Seller shall provide 
evidence of the Aggregated Telemetering System Installation Costs satisfactory to 
Buyer. [Only applicable if Facility is less than 500 kW]

The above-mentioned connections and data transfer must be included in the systems 
engineering tasks as a part of the construction of the Facility, and must be fully 
functional before Commercial Operation Date.

Additional Data Requirements.

Seller shall comply with the telemetry parameters set forth in the Meteorological Data 
Requirements table below and meet the meteorological data requirements pursuant to 
the CAISO’s Business Practice Manual for Direct Telemetry. Prior to Commercial 
Operation Date, if the Facility uses a technology type identified in the table below, 
Seller shall demonstrate to Buyer’s reasonable satisfaction that Seller has installed 
equipment capable of complying with the requirements of this Section 2.

Meteorological Data Requirements
l HitsTech oology Type Telemetry Parameters Accuracy

± 1°Back Panel Temperature °CSolar Photovoltaic
± 25 W/m2Global Horizontal Irradiance W/m2

Plane of Array Irradiance (If PV is 
fixed)
Direct Normal Irradiance (If PV is 
Tracking)____________________

± 25 W/m2W/m2

Wind Speed m/s ± 1 m/s
Peak Wind Speed (Within 1 
minute)________________ ± 1 m/sm/s

±5°Wind Direction Degrees
± 1°Ambient Air Temperature °C
± 1°Dewpoint Air Temperature °C
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Meteorologies)! Dnlti KequiremeiHs
Horizontal Visibility m
Precipitation (Rain Rate) mm/hr
Precipitation (Running 30 day 
total)____________________ mm

Hecto Pascals 
(HPa)Barometric Pressure ±60 Pa

Solar Thermal or Solar 
______ Trough_______ ± 25 W/m2Global Horizontal Irradiance W/m2

Plane of Array Irradiance (If PV is 
fixed)
Direct Normal Irradiance (If PV is 
Tracking)____________________

W/m2 ± 25 W/m2

± 1 m/sWind Speed m/s
Peak Wind Speed (Within 1 
minute)________________ m/s ± 1 m/s

Wind Direction ±5°Degrees
Ambient Air Temperature °C ± 1°

± 1°Dewpoint Air Temperature °C
Horizontal Visibility m
Precipitation (Rain Rate) mm/hr
Precipitation (Running 30 day 
total)____________________ mm

Hecto Pascals 
(HPa)Barometric Pressure ±60 Pa

± 1 m/sWind Wind Speed m/s
Peak Wind Speed (Within 1 
minute)________________ ± 1 m/sm/s

±5°Wind Direction Degrees
Wind Speed Standard Deviation
Wind Direction Standard
Deviation

Hecto Pascals 
(HPa)Barometric Pressure ±60 Pa

± 1°Ambient Temperature °C

End of Appendix F
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Issuing Bank Letterhead and Address

STANDBY LETTER OF CREDIT NO. XXXXXXXX

Date: [insert issue date]

Beneficiary: Pacific Gas and Electric Company Applicant: [Insert name and address 
of Applicant]

77 Beale Street, Mail Code B28L 
San Francisco, CA 94105 
Attention: Credit Risk Management

Letter of Credit Amount: [insert amount]

Expiry Date: [insert expiry date]

Ladies and Gentlemen:

By order of [insert name of Applicant] (“Applicant”), we hereby issue in favor of Pacific 
Gas and Electric Company (the “Beneficiary”) our irrevocable standby letter of credit 
No. [insert number of letter of credit] (“Letter of Credit”), for the account of Applicant, 
for drawings up to but not to exceed the aggregate sum of U.S. $ [insert amount in 
figures followed by (amount in words)] (“Letter of Credit Amount”). This Letter of Credit 
is available with [insert name of issuing bank, and the city and state in which it is 
located] by sight payment, at our offices located at the address stated below, effective 
immediately, and it will expire at our close of business on [insert expiry date] (the 
“Expiry Date”).

Funds under this Letter of Credit are available to the Beneficiary against presentation of 
the following documents:

1. Beneficiary’s signed and dated sight draft in the form of Exhibit A hereto, 
referencing this Letter of Credit No. [insert number] and stating the amount of the 
demand; and

2. One of the following statements signed by an authorized representative or officer of 
Beneficiary:

A. “Pursuant to the terms of that certain Power Purchase Agreement (“PPA”), dated
__________, between Beneficiary and [insert name of Seller under the PPA],
Beneficiary is entitled to draw under Letter of Credit No. [insert number] amounts 
owed by [insert name of Seller under the PPA] under the PPA; or
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B. “Letter of Credit No. [insert number] will expire in thirty (30) days or less and 
[insert name of Seller under the PPA] has not provided replacement security 
acceptable to Beneficiary.

Special Conditions:

1. Partial and multiple drawings under this Letter of Credit are allowed;
2. All banking charges associated with this Letter of Credit are for the account of the 

Applicant;
3. This Letter of Credit is not transferable;
4. A drawing for an amount greater than the Letter of Credit Amount is allowed, 

however, payment shall not exceed the Letter of Credit Amount; and
5. The Expiry Date of this Letter of Credit shall be automatically extended (without an 

amendment hereto) for a period of one (1) year from the Expiry Date or any future 
Expiry Date, unless [insert name of Seller under the PPA / has provided replacement 
security acceptable to Beneficiary, or Beneficiary has returned this Letter of Credit to 
[insert name of Seller under the PPA] prior to the Expiry Date.

We engage with you that drafts drawn under and in compliance with the terms of this 
Letter of Credit will be duly honored upon presentation, on or before the Expiry Date (or 
after the Expiry Date as provided below), at our offices at [insert issuing bank’s address 
for drawings].

All demands for payment shall be made by presentation of originals or copies of 
documents; or by facsimile transmission of documents to [insert fax. number], Attention: 
[insert name of issuing bank’s receiving department], with originals or copies of 
documents to follow by overnight mail. If presentation is made by facsimile 
transmission, you may contact us at [insert phone number] to confirm our receipt of the 
transmission. Your failure to seek such a telephone confirmation does not affect our 
obligation to honor such a presentation.

Our payments against complying presentations under this Letter of Credit will be made 
no later than on the sixth (6th) banking day following a complying presentation.

Except as stated herein, this Letter of Credit is not subject to any condition or 
qualification. It is our individual obligation, which is not contingent upon reimbursement 
and is not affected by any agreement, document, or instrument between us and the 
Applicant or between the Beneficiary and the Applicant or any other party.

Except as otherwise specifically stated herein, this Letter of Credit is subject to and 
governed by the Uniform Customs and Practice for Documentary Credits, 2007 Revision, 
International Chamber of Commerce (ICC) Publication No. 600 (the “UCP 600”); 
provided that if this Letter of Credit expires during an interruption of our business as 
described in Article 36 of the UCP 600, we will honor drafts presented in compliance 
with this Letter of Credit within thirty (30) days after the resumption of our business and 
effect payment accordingly.
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The law of the State of New York shall apply to any matters not covered by the UCP 600.

For telephone assistance regarding this Letter of Credit, please contact us at [insert 
number and any other necessary details].

Very truly yours,

[insert name of issuing bank/

By:
Authorized Signature

[print or type nameName:

Title:

Page Break

Exhibit A SIGHT DRAFT

TO
[INSERTNAME AND ADDRESS OF PA YING BANK]

AMOUNT: $ DATE:

AT SIGHT OF THIS DEMAND PAY TO THE ORDER OF PACIFIC GAS AND 
ELECTRIC COMPANY THE AMOUNT OF U.S. $
DOLLARS)

U.S.

DRAWN UNDER [INSERT NAME OF ISSUING BANK] LETTER OF CREDIT NO.
xxxxxx.

REMIT FUNDS AS FOLLOWS:

[INSERT PA YMENTINSTR UCTIONS]

DRAWER

BY:

NAME AND TITLE
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APPENDIX H
FORM OF LETTER OF CREDIT

[SCE Form Letter of Credit]

IRREVOCABLE NONTRANSFERABLE STANDBY LETTER OF CREDIT
Reference Number: [___]
Transaction Date: [___]

BENEFICIARY:

Southern California Edison Company 
2244 Walnut Grove Avenue 
Risk Control GO#l, Quad ID 
Rosemead, CA 91770

Ladies and Gentlemen:

[Issuing Bank’s Name] (the “Bank”) establishes this Irrevocable Nontransferable Standby 
Letter of Credit (this “Letter of Credit”) in favor of Southern California Edison Company, 
a California corporation (the “Beneficiary”), for the account of [Applicant’s Name], a 
[Applicant’s form of business entity and state of registration] (the “Applicant”), in
connection with RAP ID# [___] for the amount of [___] United States Dollars (the
“Available Amount”), effective immediately and expiring at 5:00 P.M., Los Angeles 
time, on [___] (the “Expiration Date”).

This Letter of Credit will be of no further force or effect upon the close of business on the 
Expiration Date or, if such day is not a Business Day (as hereinafter defined), on the next 
Business Day. For the purposes of this Letter of Credit, “Business Day” means any day 
except a Saturday, Sunday, a Federal Reserve Bank holiday, or the Friday following 
Thanksgiving.

Subject to the terms and conditions of this Letter of Credit, funds under this Letter of 
Credit are available to the Beneficiary by presentation in compliance on or before 5:00 
P.M., Los Angeles time, on or before the Expiration Date, of the following:

The original or a photocopy of this Letter of Credit and all amendments; and

The Drawing Certificate issued in the form of Attachment A attached to this 
Letter of Credit, and which forms an integral part hereof, duly completed and 
purportedly bearing the signature of an authorized representative of the 
Beneficiary.
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Notwithstanding the foregoing, any full or partial drawing under this Letter of Credit may 
be requested by transmitting the requisite documents as described above to the Bank by 
facsimile at [___], or such other number as specified from time to time by the Bank.

The facsimile transmittal is deemed delivered when received. Drawings made by 
facsimile transmittal are deemed to be the operative instrument without the need of 
originally signed documents. Partial drawing of funds are permitted under this Letter of 
Credit, and this Letter of Credit will remain in full force and effect with respect to any 
continuing balance; provided. however. that the Available Amount will be reduced by the 
amount of each such drawing.

This Letter of Credit is not transferable or assignable. Any purported transfer or 
assignment is void and of no force or effect. Banking charges are the sole responsibility 
of the Applicant.

This Letter of Credit sets forth in full our obligations and such obligations may not in any 
way be modified, amended, amplified or limited by reference to any documents, 
instruments or agreements referred to in this Letter of Credit (except for Attachment A 
attached to this Letter of Credit), and any such reference may not be deemed to 
incorporate by reference any document, instrument or agreement except for Attachment 
A attached to this Letter of Credit.

The Bank acknowledges that Beneficiary’s drafts drawn under and in compliance with 
the terms of this Letter of Credit will be duly honored if presented to the Bank on or 
before the Expiration Date. Except so far as otherwise stated, this Letter of Credit is 
subject to the International Standby Practices ISP98 (also known as ICC Publication No. 
590), or revision currently in effect (the “ISP”). As to matters not covered by the ISP, the 
laws of the State of California, without regard to the principles of conflicts of laws 
thereunder, will govern all matters with respect to this Letter of Credit.

[Issuing Bank’s Name]

By:
Name:
Title:

Page Break

ATTACHMENT A 
DRAWING CERTIFICATE
TO [ISSUING BANK NAME]

IRREVOCABLE NON-TRANSFERABLE STANDBY LETTER OF CREDIT
No.
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DRAWING CERTIFICATE 
Bank
Bank Address

Subject: Irrevocable Non-transferable Standby Letter of Credit 
Reference Number:___________________________

The undersigned
California Edison Company (the “Beneficiary”), hereby certifies to [Issuing Bank Name]

(the “Applicant”), with reference to
}, dated____

, an authorized representative of Southern

(the “Bank”), and
Irrevocable Nontransferable Standby Letter of Credit No. {
____________, (the “Letter of Credit”), issued by the Bank in favor of the Beneficiary,
as follows as of the date hereof:

The Beneficiary is entitled to draw under the Letter of Credit an amount equal to
, for the following reason(s) [check applicable provision]:

[ ]A. An Event of Default, as defined in that certain Small Renewable Generator 
Power Purchase Agreement between Applicant and Beneficiary, dated as 
of [Date of Execution] (the “Agreement”), with respect to the Applicant 
has occurred and is continuing.

1.
$

[ ]B. An Early Termination Date (as defined in the Agreement) has occurred or 
been designated as a result of an Event of Default (as defined in the 
Agreement) with respect to the Applicant for which there exist any 
unsatisfied payment obligations.

[ ]C. The Letter of Credit will expire in fewer than twenty (20) Business Days 
(as defined in the Agreement) from the date hereof, and Applicant has not 
provided Beneficiary alternative Collateral Requirement (as defined in the 
Agreement) acceptable to Beneficiary.

[ ]D. An event described in Section 13.6.1 of the Agreement has occurred and 
has not been Cured (as defined in the Agreement) within three (3) 
Business Days (as defined in the Agreement) of the applicable event.

[ ]E. The Beneficiary has not been paid any or all of the Applicant’s payment 
obligations now due and payable under the Agreement.

[ ]F. The Beneficiary is entitled to retain all or a portion of the Collateral 
Requirement (as defined in the Agreement) under Section 13 of the 
Agreement.

Based upon the foregoing, the Beneficiary hereby makes demand under the Letter
of Credit for payment of U.S. DOLLARS AND___/100ths (U.S.$____________
______), which amount does not exceed (i) the amount set forth in paragraph 1

2.
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above, and (ii) the Available Amount under the Letter of Credit as of the date 
hereof

Funds paid pursuant to the provisions of the Letter of Credit shall be wire 
transferred to the Beneficiary in accordance with the following instructions:

3.

Unless otherwise provided herein, capitalized terms which are used and not defined 
herein shall have the meaning given each such term in the Letter of Credit.

IN WITNESS WHEREOF, this Certificate has been duly executed and delivered on 
behalf of the Beneficiary by its authorized representative as of this____day of____

Beneficiary: SOUTHERN CALIFORNIA EDISON COMPANY

By:

Name:

Title:

End of Appendix H
Page Break
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APPENDIX J 
NOTICES LIST

6/21/2013 2:27:00 PM

[PG&E Notices List]

Name: [Seller’s Name], a [include place of Name: Pacific Gas and Electric Company, a 
formation and business type] (“Seller”) California corporation 

(“Buyer” or “PG&E”) 
All Notices:All Notices: [Seller to complete]

Delivery Address: 
Street:
City:

Delivery Address:
77 Beale Street, Mail Code N12E 
San Francisco, CA 94105-1702State: Zip:

Mail Address: (if different from above) Mail Address:
P.O. Box 770000, Mail Code N12E 
San Francisco, CA 94177
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Attn: Candice Chan (CWW9@pge.com) 
Director, Contract Mgmt & Settlements 
Phone: (415)973-7780 
Facsimile: (415) 973-5507

Attn:

Phone:
Facsimile:

DUNS:
Federal Tax ID Number:

DUNS:
Federal Tax ID Number:

Invoices:
Attn:

Invoices:
Attn: Azmat Mukhtar (ASM3@pge.com) 
Manager, Bilateral Settlements 
Phone: (415)973-4277 
Facsimile: (415)973-2151

Phone:
Facsimile:

Scheduling:
Attn:
Phone:
Facsimile:

Scheduling:
Attn: Mike McDermott (mOmc@pge.com) 
Phone: (415)973-4072 
Facsimile: (415) 973-0400

Payments:
Attn:

Payments:
Attn: Azmat Mukhtar (ASM3@pge.com) 
Manager, Bilateral Settlements 
Phone: (415)973-4277 
Facsimile: (415)973-2151

Phone:
Facsimile:

Wire Transfer:
BNK:
ABA:
ACCT:

Wire Transfer:
BNK:
ABA:
ACCT:

Credit and Collections:
Attn:

Credit and Collections:
Attn: Justice Awuku(J2AT@pge.com) 
Manager, Credit Risk Management 
Phone: (415) 973-4144 
Facsimile: (415) 973-4071

Phone:
Facsimile:

With additional Notices of an Event of 
Default to Contract Manager:

Attn:_______________________

Contract Manager:

Attn: Chad Curran (CRCq@pge.com) 
Manager, Contract Management 
Phone: (415)973-6105 
Facsimile: (415) 972-5507

Phone:__
Facsimile:

With additional Notices of an Event of Default
to:
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PG&E Law Department
Attn: Renewables Portfolio Standard attorney
Phone: (415)973-4377
Facsimile: (415) 972-5952

End of Appendix J
Page Break

APPENDIX J 
NOTICES LIST

[SCE Notices List]

[SELLER’S NAME]
(“Seller”)

SOUTHERN CALIFORNIA EDISON 
COMPANY (“SCE”)

All Notices are deemed provided in accordance 
with Section 9 if made to the address(es), 
facsimile number(s) or e-mail address(es) 
provided below:

Unless otherwise specified, all Notices are 
deemed provided in accordance with Section 9 
if made to the Contract Sponsor at the 
address(es), facsimile number(s) or e-mail 
address(es) provided below:

Contract Sponsor:
Attn:

Contract Sponsor:
Attn:
Street:
City:
Phone:
Facsimile:

Vice President of Energy Contracts 
2244 Walnut Grove Avenue
Rosemead, California 91770Street:

City:
Phone:
Facsimile:
E-mail:

Reference Numbers:
Duns:
Federal Tax ID Number:

Reference Numbers:
Duns: 006908818
Federal Tax ID Number: 95-1240335

Contract Administration:
Attn:
Phone:
Facsimile:
E-mail:

Contract Administration:
Attn:
Phone:
Facsimile:

Forecasting:
Attn: Control Room
Phone:
Facsimile:
E-mail:

Generation Operations Center:
Phone:
Phone:
E-mail:
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fSELLER’S NAME]
(“Seller”)

SOUTHERN CALIFORNIA EDISON 
COMPANY (“SCE”)

Day-Ahead Forecasting:
Phone:
Facsimile:
E-mail:

Day-Ahead Scheduling:
Manager.
Attn: Manager of Day-Ahead Operations
Phone:
Facsimile:
Scheduling Desk.
Phone:
Backup:
Fax:
E-mail:

Real-Time Forecasting:
Phone:
Facsimile:
E-mail:

Real-Time Scheduling:
Manager.
Attn: Manager of Real-Time Operations
Phone:
Facsimile:

Operations Desk.
Phone:
Back-up:
Fax:
E-mail:

Short Term Planning:

Payment Statements:
Attn:
Phone:
Facsimile:
E-mail:

Payment Statements:
Attn: Power Procurement - Finance
Phone:
Facsimile:
E-mail:

CAISO Costs and CAISO Sanctions:
Attn:
Phone:
Facsimile:

CAISO Costs and CAISO Sanctions:
Attn:
Phone:
Facsimile:
E-mail:E-mail:

Payments:
Attn:
Phone:
Facsimile:
E-mail:

Payments:
Attn: Power Procurement - Finance
Phone:
Facsimile:
E-mail:
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fSELLER’S NAME]
(“Seller”)

SOUTHERN CALIFORNIA EDISON 
COMPANY (“SCE”)

Wire Transfer:
BNK:
ABA:
ACCT:

Wire Transfer:
BNK:
ABA:
ACCT:

Credit and Collections:
Attn:
Phone:
Facsimile:
E-mail:

Manager of Credit and Collateral:
Attn: Manager of Credit and Collateral
Phone:
Facsimile:

With additional Notices of an Event of 
Default, Potential Event of Default or 
Termination to:

With additional Notices of an Event of 
Default, Potential Event of Default or 
Termination to:

Attn:
Phone:
Facsimile:
E-mail:

Attn: Manager SCE Law Department 
Power Procurement Section

Phone:
Facsimile:

Lender:
Attn:
Phone:
Facsimile:
E-mail:

Insurance:
Attn:
Phone:
Facsimile:
E-mail:

Insurance:
Attn: Vice President, Renewable &

Alternative Power
Phone:
Facsimile:
E-mail:

End of Appendix J
Page Break
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FORM OF GENERAL CONSENT TO ASSIGNMENT

[PG&E and SCE Form of General Consent to Assignment]

CONSENT TO ASSIGNMENT AND AGREEMENT
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This Consent to Assignment and Agreement (“CTA”) is by and between
____________________(“Buyer”), a California corporation, [Counterparty]
(“Assignor”), [Enter type of company] and [Enter Assignee Name] (“Assignee’), [Enter 
type of company]. Buyer, Assignor and Assignee are sometimes referred to herein 
individually as “Party” and collectively as the “Parties”.

Buyer hereby consents to the assignment by Assignor to Assignee of the entirety 
of the rights, title and interest Assignor may have in and to the agreements described on 
Exhibit A attached hereto and incorporated herein by this reference the “Assigned 
Agreement(s)”, for the [Capacity kW] [Fuel] project named [Facility_description] 
{[Buyer Identification or Log No./ [Buyer Lognum]), located at [PlantStreetAddress] 
[PlantCity], [Plant State] [Plant_Zip_code], as of the date of last signature hereunder 
(the “Effective Date”) under the following terms and conditions:

Assignor and Assignee recognize and acknowledge that Buyer makes no 
representation or warranty, expressed or implied, that Assignor has any right, title, or 
interest in the Assigned Agreement(s). Assignee is responsible for satisfying itself as to 
the existence and extent of Assignor's right, title, and interest in the Assigned 
Agreement(s) and Assignor and Assignee expressly release Buyer from any liability 
resulting from or related to this CTA, including assignment for security if any, to which 
Buyer is consenting herein. Assignee and Assignor further release Buyer from any 
liability for consenting to any future assignments of the Agreement(s) by Assignee or 
Assignor.

Assignor and Assignee hereby agree that they shall be jointly and severally liable 
to Buyer for each and every duty and obligation in the Assigned Agreement(s) now the 
sole responsibility of Assignor. To this end, Assignor shall remain liable and responsible 
for all such duties and obligations and Assignee hereby agrees to assume each and every 
such duty and obligation, including, but not limited to, satisfying the Collateral 
Requirements in the Assigned Agreements.

Assignor and Assignee hereby agree that they shall hold Buyer harmless from, 
and be jointly and severally liable to Buyer for, any third-party claims, losses, liabilities, 
damages, costs or expenses (including, without limitation, any direct, indirect or 
consequential claims, losses, liabilities, damages, costs or expenses, including legal fees) 
in connection with or arising out of any of the transactions contemplated by the 
assignment or this CTA.

Assignee acknowledges that the assignment of rights to it may be subject to 
previous assignments, liens or claims executed or arising prior to the Effective Date. 
Assignee agrees that it takes this assignment subject to any defenses or causes of action 
Buyer may have against Assignor.

Assignee hereby agrees that it will not assign any of the rights, title or interest in, 
or the duties and obligations under the Assigned Agreement(s) without the prior written
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consent of Buyer, unless otherwise specifically provided under the Assigned 
Agreement(s). Assignee further agrees that, in the event of any future assignment, 
Assignee shall remain jointly and severally liable to Buyer for each and every assigned 
duty and obligation under said Assigned Agreement(s).

Assignor hereby requests that Buyer (i) henceforth make any payments which 
shall become due under the Assigned Agreement(s) to Assignee and (ii) substitute 
Assignee for Assignor as the notice addressee under the Assigned Agreement(s). 
Assignor releases Buyer from all liability for making payment to Assignee, and Assignee 
releases Buyer from all liability for failure to direct such payments to Assignee rather 
than Assignor.

All notices hereunder shall be in writing and shall be effective when received; for 
purposes of this CTA, notices shall be deemed received (i) at the close of business on the 
date of receipt, if delivered by hand, or (ii) at the time and on the date of receipt of a 
facsimile, or (iii) when signed for by recipient, if sent via registered or certified mail, 
postage prepaid, or via courier; provided that, such notice was properly addressed to the 
appropriate address indicated on the signature page hereof or to such other address as a 
Party may designate by prior written notice to the other Parties.

Assignee and Assignor each agree that Buyer shall have (and Buyer hereby 
expressly reserves) the right to set off or deduct from payments due to Assignor, each and 
every amount due Buyer from Assignor arising out of or in connection with the Assigned 
Agreements in accordance with the terms of such Assigned Agreements or in accordance 
with applicable law. Assignee further agrees that it takes this assignment subject to any 
defenses or causes of action Buyer may have against Assignor.

Assignee and Assignor agree that any change in payment notification will become 
effective within 30 days receipt of written notice.

Other than as explicitly provided herein, this CTA is neither a modification of nor 
an amendment to the Assigned Agreement(s).

The Parties hereto agree that this CTA shall be construed and interpreted in 
accordance with the laws of the State of California, excluding any choice of law rules 
which may direct the application of the laws of another jurisdiction.

No term, covenant or condition hereof shall be deemed waived and no breach 
excused unless such waiver or excuse shall be in writing and signed by the Party claimed 
to have so waived or excused.

[BUYER],Buyer:
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[Buyer address] a California corporation

By:

Name:

Title:

Dated:

Assignee: [Enter Assignee company name], [Enter type 
of company]

[Enter Assignee Address]
By:

Attn: [Enter title]
Name:

Title:

Dated:

Assignor: [Counterparty[[Enter type of company]

[MailingStreetA ddress] 
lMailing_ City], [Mailing State] 
[Mailing_Zip_ code]

By:

Name:

Title:
Attn: [Enter title]

Dated:

Page Break

Exhibit A
Description of Assigned Agreement(s)

(List all relevant agreements between Buyer and Counterparty)
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FORM OF FINANCING CONSENT TO ASSIGNMENT

6/21/2013 2:27:00 PM

[PG&E and SCE Only]

CONSENT AND AGREEMENT

This CONSENT AND AGREEMENT (“Consent and Agreement”) is entered into
__], between [Insert utility Name] (“Buyer”), and
], as collateral agent (in such capacity, “Financing Provider”), for 

the benefit of various financial institutions (collectively, the “Secured Parties”) providing 
financing to [
individually be referred to a “Party” and collectively as the “Parties.”

as of [ ,2.
L

] (“Seller”). Buyer, Seller, and the Financing Provider shall each

Recitals

Pursuant to that certain Power Purchase Agreement dated as of
(as amended, modified, supplemented or restated from time to 

time, as including all related agreements, instruments and documents, collectively, the 
“Assigned Agreement”) between Buyer and Seller, Buyer has agreed to purchase energy 
from Seller.

A.
,2.
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The Secured Parties have provided, or have agreed to provide, to Seller 
financing (including a financing lease) pursuant to one or more agreements (the 
“Financing Documents”), and require that Financing Provider be provided certain rights 
with respect to the “Assigned Agreement” and the “Assigned Agreement Accounts,” each 
as defined below, in connection with such financing.

B.

In consideration for the execution and delivery of the Assigned 
Agreement, Buyer has agreed to enter into this Consent and Agreement for the benefit of 
Seller.

C.

Agreement

Definitions. Any capitalized term used but not defined herein shall have the1.
meaning specified for such term in the Assigned Agreement.

Consent. Subject to the terms and conditions below, Buyer consents to and 
approves the pledge and assignment by Seller to Financing Provider pursuant to the 
Financing Documents of (a) the Assigned Agreement, and (b) the accounts, revenues and 
proceeds of the Assigned Agreement (collectively, the “Assigned Agreement Accounts”).

2.

Limitations on Assignment. Financing Provider acknowledges and confirms that, 
notwithstanding any provision to the contrary under applicable law or in any Financing 
Document executed by Seller, Financing Provider shall not assume, sell or otherwise 
dispose of the Assigned Agreement (whether by foreclosure sale, conveyance in lieu of 
foreclosure or otherwise) unless, on or before the date of any such assumption, sale or 
disposition, Financing Provider or any third party, as the case may be, assuming, 
purchasing or otherwise acquiring the Assigned Agreement (a) cures any and all defaults 
of Seller under the Assigned Agreement which are capable of being cured and which are 
not personal to the Seller, (b) executes and delivers to Buyer a written assumption of all 
of Seller’s rights and obligations under the Assigned Agreement in form and substance 
reasonably satisfactory to Buyer, (c) otherwise satisfies and complies with all 
requirements of the Assigned Agreement, (d) provides such tax and enforceability 
assurance as Buyer may reasonably request, and (e) is a Permitted Transferee (as defined 
below). Financing Provider further acknowledges that the assignment of the Assigned 
Agreement and the Assigned Agreement Accounts is for security purposes only and that 
Financing Provider has no rights under the Assigned Agreement or the Assigned 
Agreement Accounts to enforce the provisions of the Assigned Agreement or the 
Assigned Agreement Accounts unless and until an event of default has occurred and is 
continuing under the Financing Documents between Seller and Financing Provider (a 
“Financing Default”), in which case Financing Provider shall be entitled to all of the 
rights and benefits and subject to all of the obligations which Seller then has or may have 
under the Assigned Agreement to the same extent and in the same manner as if Financing 
Provider were an original party to the Assigned Agreement.

3.

“Permitted Transferee” means any person or entity who is reasonably acceptable to 
Buyer. Financing Provider may from time to time, following the occurrence of a 
Financing Default, notify Buyer in writing of the identity of a proposed transferee of the
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Assigned Agreement, which proposed transferee may include Financing Provider, in 
connection with the enforcement of Financing Provider’s rights under the Financing 
Documents, and Buyer shall, within thirty (30) business days of its receipt of such written 
notice, confirm to Financing Provider whether or not such proposed transferee is a 
“Permitted Transferee” (together with a written statement of the reason(s) for any 
negative determination) it being understood that if Buyer shall fail to so respond within 
such thirty (30) business day period such proposed transferee shall be deemed to be a 
“Permitted Transferee”.

Cure Rights.4.

Notice to Financing Provider by Buyer. Buyer shall, concurrently with the 
delivery of any notice of an event of default under the Assigned Agreement (each, an 
“Event of Default”) to Seller (a “Default Notice”), provide a copy of such Default Notice 
to Financing Provider pursuant to Section 9(a) of this Consent and Agreement. In 
addition, Seller shall provide a copy of the Default Notice to Financing Provider the next 
business day after receipt from Buyer, independent of any agreement of Buyer to deliver 
such Default Notice.

(a)

Cure Period Available to Financing Provider Prior to Any Termination by 
Buyer. Upon the occurrence of an Event of Default, subject to (i) the expiration of the 
relevant cure periods provided to Seller under the Assigned Agreement, and (ii) Section 
4(a) above, Buyer shall not terminate the Assigned Agreement unless it or Seller provides 
Financing Provider with notice of the Event of Default and affords Financing Provider an 
Additional Cure Period (as defined below) to cure such Event of Default. For purposes 
of this Agreement “Additional Cure Period” means (i) with respect to a monetary default, 
ten (10) days in addition to the cure period (if any) provided to Seller in the Assigned 
Agreement, and (ii) with respect to a non-monetary default, thirty (30) days in addition to 
the cure period (if any) provided to Seller in the Assigned Agreement.

(b)

Failure by Buyer to Deliver Default Notice. If neither Buyer nor Seller 
delivers a Default Notice to Financing Provider as provided in Section 4(a). the Financing 
Provider’s applicable cure period shall begin on the date on which notice of an Event of 
Default is delivered to Financing Provider by either Buyer or Seller. Except for a delay 
in the commencement of the cure period for Financing Provider and a delay in Buyer’s 
ability to terminate the Assigned Agreement (in each case only if both Buyer and Seller 
fail to deliver notice of an Event of Default to Financing Provider), failure of Buyer to 
deliver any Default Notice shall not waive Buyer’s right to take any action under the 
Assigned Agreement and will not subject Buyer to any damages or liability for failure to 
provide such notice.

(c)

Extension for Foreclosure Proceedings. If possession of the Project (as 
defined in the Assigned Agreement) is necessary for Financing Provider to cure an Event 
of Default and Financing Provider commences foreclosure proceedings against Seller 
within thirty (30) days of receiving notice of an Event of Default from Buyer or Seller, 
whichever is received first, Financing Provider shall be allowed a reasonable additional 
period to complete such foreclosure proceedings, such period not to exceed ninety (90)

(d)
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days; provided, however, that Financing Provider shall provide a written notice to Buyer 
that it intends to commence foreclosure proceedings with respect to Seller within ten (10) 
business days of receiving a notice of such Event of Default from Buyer or Seller, 
whichever is received first. In the event Financing Provider succeeds to Seller’s interest 
in the Project as a result of foreclosure proceedings, the Financing Provider or a 
purchaser or grantee pursuant to such foreclosure shall be subject to the requirements of 
Section 3 of this Consent and Agreement.

Setoffs and Deductions. Each of Seller and Financing Provider agrees that Buyer 
shall have the right to set off or deduct from payments due to Seller each and every 
amount due Buyer from Seller whether or not arising out of or in connection with the 
Assigned Agreement. Financing Provider further agrees that it takes the assignment for 
security purposes of the Assigned Agreement and the Assigned Agreement Accounts 
subject to any defenses or causes of action Buyer may have against Seller.

5.

No Representation or Warranty. Seller and Financing Provider each recognizes 
and acknowledges that Buyer makes no representation or warranty, express or implied, 
that Seller has any right, title, or interest in the Assigned Agreement or as to the priority 
of the assignment for security purposes of the Assigned Agreement or the Assigned 
Agreement Accounts. Financing Provider is responsible for satisfying itself as to the 
existence and extent of Seller’s right, title, and interest in the Assigned Agreement, and 
Financing Provider releases Buyer from any liability resulting from the assignment for 
security purposes of the Assigned Agreement and the Assigned Agreement Accounts.

6.

Amendment to Assigned Agreement. Financing Provider acknowledges and 
agrees that Buyer may agree with Seller to modify or amend the Assigned Agreement, 
and that Buyer is not obligated to notify Financing Provider of any such amendment or 
modification to the Assigned Agreement. Financing Provider hereby releases Buyer from 
all liability arising out of or in connection with the making of any amendment or 
modification to the Assigned Agreement.

7.

Payments under Assigned Agreement. Buyer shall make all payments due to 
Seller under the Assigned Agreement from and after the date hereof to [

], Account No. [_________

8.
], as

depositary agent, to ABA No. [ 
hereby irrevocably consents to any and all such payments being made in such manner. 
Each of Seller, Buyer and Financing Provider agrees that each such payment by Buyer to 
such depositary agent of amounts due to Seller from Buyer under the Assigned 
Agreement shall satisfy Buyer’s corresponding payment obligation under the Assigned 
Agreement.

], and Seller

Miscellaneous.9.

Notices. All notices hereunder shall be in writing and shall be deemed 
received (i) at the close of business of the date of receipt, if delivered by hand or by 
facsimile or other electronic means, or (ii) when signed for by recipient, if sent registered 
or certified mail, postage prepaid, provided such notice was properly addressed to the 
appropriate address indicated on the signature page hereof or to such other address as a

(a)
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party may designate by prior written notice to the other parties, at the address set forth 
below:

If to Financing 
Provider:

Name:
Address:

Attn:
Telephone:
Facsimile:

Email:

If to Buyer:

Name:
Address:

Attn:
Telephone:
Facsimile:

Email:

No Assignment. This Consent and Agreement shall be binding upon and 
shall inure to the benefit of the successors and assigns of Buyer, and shall be binding on 
and inure to the benefit of the Financing Provider, the Secured Parties and their 
respective successors and permitted transferees and assigns under the loan agreement 
and/or security agreement.

(b)

No Modification. This Consent and Agreement is neither a modification 
of nor an amendment to the Assigned Agreement.

(c)

Choice of Law. The parties hereto agree that this Consent and Agreement 
shall be constmed and interpreted in accordance with the laws of the State of California, 
excluding any choice of law rules which may direct the application of the laws of another 
jurisdiction.

(d)

No Waiver. No term, covenant or condition hereof shall be deemed 
waived and no breach excused unless such waiver or excuse shall be in writing and 
signed by the party claimed to have so waived or excused.

(e)
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Counterparts. This Consent and Agreement may be executed in one or 
more duplicate counterparts, and when executed and delivered by all the parties listed 
below, shall constitute a single binding agreement.

(f)

(g) No Third Party Beneficiaries. There are no third party beneficiaries to this
Consent and Agreement.

Severability. The invalidity or unenforceability of any provision of this 
Consent and Agreement shall not affect the validity or enforceability of any other 
provision of this Consent and Agreement, which shall remain in full force and effect.

(h)

Amendments. This Consent and Agreement may be modified, amended, 
or rescinded only by writing expressly referring to this Consent and Agreement and 
signed by all parties hereto.

(i)

IN WITNESS WHEREOF, each of Buyer and Financing Provider has duly executed this 
Consent and Agreement as of the date first written above.

f utility Name]

By:

Name:

Title:

L
__] (Financing Provider), as collateral agent

By:

Name:

Title:

ACKNOWLEDGEMENT

The undersigned hereby acknowledges the Consent and Agreement set forth above, 
makes the agreements set forth therein as applicable to Seller, including the obligation of
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Seller to provide a copy of any Default Notice it receives from Buyer to Financing 
Provider the next business day after receipt by Seller, and confirms that the Financing 
Provider identified above and the Secured Parties have provided or are providing 
financing to the undersigned.

][name ofl
Seller]

By:
Name:
Title:
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