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PUBl IC UTIi HIES COMMISSION 3RNIA 

' EJECT, Sift HI » II I III IIC COMPANY'S RENEWABLE AUCTION 
MECHANISM ("RAM") SOI K I, ON PROTOCOI S A I ' VER 
PURCHA I I I II •: >R JUNE 2014 RAM SOI (CITATION, 

I. I RPO '• I I,'; Ill n 

In compliance with the California Public Utilities Commission's ("CPUC" or "Commission") 
Resolution E 4655 adopted on May Diego Gas & Electric Company 
("SD6&E") respectfully submits this advice letter in accordance v tiering Paragraphs 
("OPs") No. 7 11 of the Resolution and to make other non-material changes to f 1 
solicitation protocols ("RAM RFC)") and RAM Power Purchase Agreement ("RAM PPA"). 

II. CKGKOUMD 

On December 17, 2C m 5 CPUC approved the RAM program in Decisi- i )48 (the 
"RAM Decision"), The RAM Decision directed the lOUs to hold four auctions over a two year 
period and to submit bidding protocols and standard contracts through a Tier 3 advice letter. 
In August 2011, the tOUs' advice letters were approved with modification in Resolution E 

/vhich adopted program implementation details, bidding protocols, and a standard 
RAM contract. 

SDG&E issued its first RAM solicitation on October 17, 2011 and bids were due on 
November 15, 2011. SDG eived 32 bids from 19 counterparties and selected two 
solar photovoltaic projects for a total of 15 MW. SDG&E submitted RAM PPAs for each 
project for Commission approval on April 3, 2 ough Advice Letter 2343-E. On May 3, 
2014, due to failures to reach commercial operation dates as set forth in the contracts, both 
contracts were terminated. Accordingly, 11 ' a >acity targets have been updated to 
reflect these amounts. 

SDG&E issued its seco P' •• M RFO on May 1, 2012 with a RAM 2 target c i 1W1. 
SDG&E received 71 conforming bids from 23 counterparties and executed four contracts for 
a total of approximately 38 MW. The RAM PPAs from the second RAM RFO were 

1 Decision 12-02-022 approved SDG&E's request to merge its Solar Energy Program ("SEP") obligation to procure 74 
MW of solar photovoltaic generation pursuant to power purchase agreements, with its RAM obligation to procure 81 
MW of renewable generation. As a result, SDG&E filed Advice Letter 2232-E-D increasing SDG&E's total RAM 
obligation from 81 to 155 MW in order to incorporate the SEP capacity into its RAM program. The 45 MW target for 
the second RAM auction reflects the addition of SEP capacity. 
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submitted for Commission approval on November 9, 2012 through Advice II etter 2418 El 
An executed contract from RAM 2 was terminated due to the seller's inability to post the 
required security and this shortfall is taken into account in the updated target capacity. 

SDG&E issued its third RAM RFO on November 19, : ith a RAM 3 target of 52 MW. 
SD6> ! sived 78 conforming bids i • * .ounterparties and executed five contracts for 
a total of approximately 62 MW. The RAM PPAs from the tf M RFO were submitted 
for Commission approval on May 17, 2013 through Advice Letter 2482-E. An executed 
contract from RAM 3 was terminated due to the seller's inability to post the required security. 
On May 22, 2014, SDG&E received a termination notice for a RAM je to the 
project's permitting difficulties. These shortfalls are taken into account in the updated target 
capacity amounts. 

SDG&E issued its fourth RAM RFO on May 20, 2013 with i M 4 target of i N. 
SDG< sived 80 conforming bids from 29 counterparties and executed four contracts for 
a total of approximately 26 MW. The RAM PPAs from the fourth RAM RFO were submitted 
for Commission approval on November 22, 2013 through Advice II etter 2547 E. 

SDG&E intends to issue the fifth RAM RFO on June 2, 2014. The table below reflects 
capacity amounts procured to date ac 5 capacity targets for each of the CPUC 
approved product categories. 

Product 

2011 
RAM 1 

Procured 
(MW) 

2012 
RAM 2 

Procured 
(MW) 

2012 
RAM 3 

cured 
(MW) 

2013 
RAM 4 

Procured 
(MW) 

2014 
M 5 
jets 

(MW) 

al 

Baseload 0 4.5 0 5 20 

Peaking 
As 
Available 

0 18.4 20 15 58.4 112 

Non 
Peaking 
As 
Available 

0 0 14.7 \J. \J 3 2 

Total 
(MW) 0 22 9 34.7 25,5 71.9 155 

CHANGESAUTHORIZEDINRESOI UTIO 

The table below summarizes the changes to SDG&E's RAM RFO materials as authorized by 
Resolution E 4655. 

A. Changes 1 RFO Form 

U P Approved Change Demonstration of Incorporation 

2 
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date by which projects mus /e 
full capacity deliverabity st _ ... JITI 
December 31, 2021 to December 31, 
2024 

RFO document on pages 7 a !•' • covs" • " i 
Attachment A. 

B. Changes 1 PPA 

Approved Change 

interconnection agreement date and 
interconnection costs 

Demonstration of Incorporation 

as provided in Attachment B. 

8 SDG&E is authorized to include 
economic curtailment provisions that 
were found reasonable in 
024 

SDG&E has incorporated economic curtailment 
provisions consistent with 4 into its 

h PPA as follows and as provided in 
Attachment B: 

* Added Deemed Bund sen Energy 
definition 

* Added Deemed Delivery Forecast 
definition 

* Split Dispatch Down Period definition into 
two distinct definitions, System Dispatch 
Down and Economic Dispatch Down 

o Added Economic Dispatch Down 
definition 

o Added System Dispatch Down 
definition 

* Added definition of Dispatch Notice 
* 3.1 (h)(ii), added that Buyer is not excused 

from paying for the Produ ; 
project during Economic Dispatch Down 
periods 

* 3.3(b)(ii), added that when Seller is 
scheduling coordinate /er may 
direct the SC to submit a self schedule or 
economic bid 

* 3.3(b)(iii), 3.3(e), added that when Buyer 
is SC, Buyer or thi ay submit 
a self schedule or economic bid 

* 3.4(c), added Economic Dispatch Down 
provision and Economic Dispatch Down 
cap whereby Buyer may not economically 
dispatch down the project more than 10% 
of the Contract; Quantity cumulatively per 
Contract Year. Added Buyer's payment 
obligations during Economic Dispatch 
Down Periods and Seller's obligation for 
failure to comply with an Economic 
Dispatch Down. 

3 
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9 SDG&IE is authorized to modify the 
date by which projects must achieve 
full capacity deliverability status from 
December 31, 2021 to December 31, 
2024 

SDG&E has incorporated this date into its RAM 
PPA in 3.3(j) as provided in Attachment B. 

10 SDG&E is authorized to inclu 
provisions related to test energy 
deliveries and commercial online 
dates 

SDG&F has incorporated provisioi ted to 
test energy deliveries and commercial online 
dates into its RAM i ! i 4.4 and 3.9 
provided in Attachmer 

IV. R Now SUBSTANTIVE CHANGE • 

A. Changes to RAM RFO Form 

Summary of Changes 

Background 
" # IUVIUGU u>i I'd i IIOIUI y wn pi r i> II ii luiiui i, upuaiC/" UHJWBII atini'U! 

resolution links, and targets f< station. 
* Adjusted/updated the schedule to accommodate for the June RAM 

solicitation dates. 
* Clarified that for FCDS bids that result in an executed and approved PPA, 

Seller is required to get £ limum final interconnection studies. This 
was done because sorn ' - -1 1 " lers have questioned whether 
deliverability studies beyond Phase 1 £ uired in order to determine 
whether deliverability costs will apply. 

Section 2.0 
Procurement 
Process 

* Updated targets for current solicitation. 
* Clarified that for FCDS bids that result in an executed and approved PPA, 

Seller is required to get £ iirnum final interconnection studies. This 
was done because som • 1 1 lers have questioned whether 
deliverability studies beyond Phase I £ uired in order to determine 
whether deliverability costs will apply. 

* Adjusted/updated the schedule to accommodate for the June RAM 
solicitation dates. 

Section 
Requirements 

* Clarified an interconnection documentati' -i ijuireme r h -t existing 
facilities must provide as part of their bid the facility's interconnection 
agreement. 

* Due • ! -'s implementation of 'Eli ier 764, noted that projects 
must have the appropriate systems in place which include the CAISO's 
Automatic Dispatch System and CAISO's Application Programming 
Interface 

Section 
RFO Response 
I n stru cti on s 

* Adjusted/updated the schedule to accommodate for the June RAM 
solicitation dates. 

* Made changes to the R sponse instructions section, as SDG&E 
plan " " e PowerAdvocate® to receive bids f I 1 5. 

Section 5.0 
Evaluation 
Criteria 

aids, further clarified what resources would be considered local 
and , s resources 

Section 
RAM RFO 
Schedule 

* Adjusted/updated the schedule to accommodate for the June RAM 
solicitation dates. 

4 
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Section 7,0 • Updated website address 
RFO Website 

• Updated website address 

and 
imunication 

B. Changes to RAM PPA 

Explanation of Changes 
1 w# J J 

reflect CAISO's implementation of FERC Order 764 and the new 
Variable Energy Resource (VER) Forecasting Program 

* Updated "CP Satisfaction Date" and "GOOD" definitions to account for 
new interconnection condition precedent 

* Updated California Renewables Portfolio Standard definition to more 
appropriately reflect the correct code sections 

* Deleted definition of Eligible Intermittent Resource Protocol (EIRP) to 
more accurately reflect that projects must receive Participating 
Intermittent Resource certification under the VER Forecasting Program 

* Deleted Imbalance Price definition due to CAISO's implementation of 
FERC Order 764 and the discontinuation of monthly imbalance netting 
for PIRP participants 

* Added Production Tax Credit definition for reimbursement purposes 
during periods of Economic Dispatch Down 

* Updated Renewal ergy Credit definition to more appropriately 
reflect the correct code sections 

* Updated Resource Adequacy definition to more appropriately reflect 
the updated CPUC Decisions 

* Added VER Forecasting Program definitio" reflect CAISO's 
implementation of' I I • • " .• 

Condition 
:edent, 
Hon 2,3(b) 

Hon 2,3 •" dated language to reference i • late tariff section 

eduling, 
Hon 3,3 

• 1 • ; Mated to reflect CAISO's implementation of FERC Order 
764 and the new Variable Energy Resource (VER) Forecasting 

jram 
Dispatch 
Down/Curtailment, 

Hon 3,4(b) 

" - • 1 1 • dated project system requirements to reflect CAISO's 
implementation of FERC Order 764, CAISO's automatic dispatch 
system, CAISO's application programming interface, and the need of 
generators to appropriately and accurately respond to CAISO 
instructions 

Metering, 
Hon 3,6 

• • 1 J Mated to reflect CAISO's implementation of FERC Order 
764 and the new Variable Energy Resource (VER) Forecast 

jram 
ass Delivered 

Energy, 
Section 4.1(d) 

" • • "i 1 , >rrected typographical error, updated to reflect the 
appropriate definition of Deliv 

alance Energy, 
Hon 4,2 

Hon 4,2, updated to reflect CAISO's implementation of FERC Order 
764 and the new Variable Energy Resource (VER) Forecasting 

3 ram 

5 
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Energy Sales Prior 
to Commercial 
Operation, 
' • tion 

* Sec • i "eleted referent ! •' • id added language to mi, 
accurately reflect that projects must receive Participating Intermittent 
Resource certification under the VEIR Forecasting Program 

* Reduced priced paid for test energy from 75% to 50% 
Billing a 
Payment, 

tion 6.1 

" ' tion 6.1, updated language to reflect that when Seller • P >yer 
has right to meter data to appropriately invoice 

Arbitration, 
tion 12.3(i) 

tion 12.3(1), deleted provision, as provision may prohibit appeal if 
an error law or legal reasoning was committed by the arbitrator 

Commercial 
Operation 
Certificate, 

ibit D 

* Added definition of Renewable Generation Equipment Supplier 

• ect Operate i- : 
Restrictions, 

ibit G 

* Added Project operati notions due to CAISO's implementation of 
FERC Order 764 

C. Changes to RAM Project Description Form 

Explanation of Changes 

Ellglbllit 
Sec 
Interconnection 

' uested that bidd< . i erence what document and correspondlm: 
page number their non-reimbursable Interconnection costs come from 

* Requested that bidders reference what document and corresponding 
- • e number their reimbursable Interconnection costs com if •. •• 

D. Change 1 Pricing i orm 

Explanation of Changes 

•" :• •" J .•! and options for FCDS local and FCDS system 

v. EFFECTIVE DATE 

This filing is classified as Tier 1 pursuant to Resolutio i 55. SDG II • speetfuliy 
requests that this filing become effective on May 29, 2014, which is the date of this advice 
letter. 

vi. PROTEST 

Anyone may protest this advice letter to the California Public Utilit rimisslon. 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 June 18, 2014 which is 20 days after the date this advice letter was filed 
with the Commission. There is no restriction on v\ y file a protest. The address for 
mailing or delivering a protest to the Commission is: 

6 
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CPUC Energy Division 
Attention: Tariff Unit 
505 Van Ness Avenue 
San Francisco, CA 94102 

Copies should also be sent via e mail to the Energy Division at I ffUnit@cpucxa.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 

go, CA 92123-1548 
Facsimile No. 858 654-1879 
E Mail: IVlCaulson@semprautllities.com 

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 
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. 

CI AY FAIBER 
Director - Regulatory Affairs 

SB GT&S 0399748 
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Attachments: 

Attachment A - June 2 \M RFO 
Attachment IB - June 2014 RAM PPA 
Attachment C - June 2 \M Project Description Form 
Attachment D1 - June Off Peak and IBaseioacl Pricing Form 
Attachment D2 - June I Peak Pricing Form 
Attachmenti cine of June 2 . \M RFO (shows changes made as compared to the 

i 5 RFO document in Al 258I II 
Attachment , dline of June 2 " I \M I " hows changes made as compared to the 

5 PPA in Al 2580 IE) 
Attachment G - Redline of Jui i I ! Project Description F« IOWS changes made as 
compared to the RAM 4 Project Description Form) 
Attachment Hi - Rediine of 2f M Off Peak and IBaseload Pricing F!. iows changes 
made as compared • I At -nl ak and IBaseload Pricing Form) 
Attachment H2 - Redline of June 1 Peak Pricing Form (shows changes made as 
compared to RAM 4 Peak Pricing Form) 

8 
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I- J ilVJiJitiii i 1 I Ij bUiVIiVIAitl 
_ _ENERGY ''UTILITY _ _ _ 

MI ST I'.i: CO.MI'I.KTKI) ]IY I'TiLITY (Aiuch . 1.1i• ii>ii.-iI JCIUI - ;i- 11<i>-< 1 > 

Company name/OPUO Utility No. SAN DIE ' • ' . ELECTRIC ("U 9<= 

Utility type:: Contact Person: Jof'f Morales 
i"l 111 „ .• v Phone: #: (858) 65 0-4098 
J("1 1AT TEH L 1 •, d son 1 >ra utilities 

= Electric 
= Pipolin 

E LITY T 

, • • A 

r'PE 

/ AT ER = Wat 

(Date Filed/ Received Stamp by CPUC) 

Advice Letter (AL) #: 2G08-E 
Subject of A1 ji SDC&E Renewable Auction Mechanism ("HAM") Solicitation Protocols and Power 
Pu relies: nt for dune 2014 HAM Solicitation 

Keyword; i rom '• h ting): I wal i a" wis, P urchaso 
AL filing • Ion if Jart i inn; 1 trie-Tin ither 
If'ALfiieA, • , iiani i < ion: i i i rde?, m b ate rek )ecision/Resolution #: 
E-4655, Decision 10-12-048 

Roes AL replace a withdrawn or rejected AL? If so, identify the prior AL: None 
Summarize differences between the AL and the prior withdrawn or rejected ALL N7A 

Does AL request confidential ent? If so, provide explanation: N/A 

Resolution Required? i i Yes Tier Designation: 

Roouoste f " five date: 5/£..".'i..". ; No. of tariff t 
i i sated , ;m annual revenue effect: (%): N/A 

i a ted system average: rate: effect. (%): N/A 
.. .i... d by AL, inckL < nent in AL showing average rate effects on customer classes 
(resid i I 11 • mercial, large 1 i ulfurai, lighting). 
Tariff schedules affe:ct.e:d: 
Service affected and changes nrnnnwl'• N/A 

Pending advice letters that revise the same: tari IT shoots: 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. San Diego Gas & Electric 
Attention: Tariff Unit Attention: Megan Caulson 
505 Van Ness Ave., 8330 Century Park Ct, Room S2C 
San Francisco, CA 94102 San D A 92123 
EDTariffUnitAcpucnea.gov mcaul 5mprautilities.com 

Discuss in AL if more space is needed. 
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General Order No. 96-B 
AD> 3 MAILING LIST 

cc: (w/enclosures) 

Public Utilities Commission Dept. of General Services School Project for Utility Rate 
DRA H„ Nan jo Reduction 
Y. Schmidt: IV1. Clark M, Rochman 
W. Scott Douqlass & Liddeil Shute, Mihalv & Weinberqer LLP 

Energy Division touglass li 
P. Oar D. Liddeil Solar Turbines 
S. Gallagher G. Klatt ang 
H„ Gatchalian Duke Energy North America Sutherland Asbill & Brennan LLP 
D. Lafrenz M. Gillette K. McCrea 
M. Salinas Dvnecsv, Inc. Southern California Edison Co, 

CA. Enerav Commission 1 Diul M. Alexander 
F. DeLeon Schneider & Harris LLP K. Cini 
R„ Tavares inssen K. Gansecki 

Alcantar & Kahl LLP Policy Initiatives Center (USD) 1 1, Romero 
K. Harteloo S. Anders TransCanada 

American Energy Institute Energy Price Solutions R, Hunter 
C. King A. Scott D, White 

APS Enerav Services Energy Strategies, Inc. TURN 
J. Schenk K. Campbell M. Florio 

BP Enerav Company M. Scanlan M. Hawiger 
ntz Goodin, MacBride, Saueri, Ritchie & Day UCAN 

Barkovich & Yap, Inc. 3 M. Shames 
B. Barkovich J. Heather Patrick )t, of the Navy 

Bartle Wells Associates J, Squeri 'oodi 
R„ Schmidt Goodrich Aerostructures Group N. Fuiruta 

Braun & Blaisinq, M. Harrington L. Delacruz 
S. Blaising Hanna and Morton LLP Utility Specialists, Southwest, Inc. 

California Energy Markets N. Pedersen ;er 
S. O'Donnell Itsa-North America Western Manufactured Housina 
C, Sweet L. Belew Communities Association 

California Farm Bureau Federation J.B.S. Enerav / 
K. Mills J, Nahigian White & Case LLP 

California Wind Enerav Luce, Forward. 1 lamiltc ipps LLP L. Cottle 
N. Rader J. Leslie Interested in 

CCSE Manatt, Phelps & Phillii R. 11-05-005 
S. Freedman luaird 
J. Porter R. Keen 

Children's Hosoit ilth Center Matthe adv & Associates 
T. Jacoby M. Brady 

Citv of Chula Vista Modesto Irriqation District 
M„ Meacham layer 
E. Hull Morris arster LLP 

Citv of Powav ianschen 
R. Willcox MRW & Associates 

Citv of San Dieqo tichardson 
/antes OnGrid Solar 

G. Lonergan Andy Black 
M. Valerio Pacific Gas & Electric Co, 

Commerce Enerav Group lark 
V. Gan M. 1 luffman 

Constellation New Energy S. Lawrie 
W. Chen E, Lucha 

CP Kelco Pacific Utility Audit, Inc. 
A. Friedl elly 

Davis Wriqht Trernaine, LLP R. W, Beck, Inc. 
E. O'Neill 
J. Pau 
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A F FACHMEN FA 

June 2014 RAM R.FO 



SDGE 
A mpra Energy utility® 

RAM PROGRAM 
'in 'in in >8 E 

ATTACHMENT A 
JUNE 2014RFOS EEKING 

RAMP OWER PURCHASE AGREEMENTS 
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SDG£ 
r 1 M.. A ..o,.. .1. > .1. 

P R c.' 1 • , i i ' i . i , r 

. I i i 1 • 1 C c 
A Sempra Energy utility" i , , , 2 g 

SDG&E's RENEWABLE AUCTION MECHANISM 

J U N E 
REQUEST FOR OFF ICRS 

I RING-
RAM 

P O W E R P U R C 11 A S E A G R I I E N T S 

3 
014 

)UE 
2014 

RFC) WEBSITE 
http:/ / sdge.com/procurement/June2014-renewable-auction-mechanism 

f 1 " 1 1 • 1 vp PI ' , O 
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PAGE 2 OF 28 

1.0 BACKGROUND 

San 

P i 1 i" r" i . Psion (C 11 ' n Decision gig u.iu-iZ-U4» and moamed 
4 ' " 489P Lv)!j,on H45461, Resolution B-45 823, and Re 

;IM, 

2011 

ro , i - ( i • - i > •! : Pirchass nfs 
(PPAs) with Independent Power Producers, ' ' 

*! I , i.. •. is 1 1 P I . P ! i! . i i .. ! 1 i i , 

Participation (TOUT Diverse Busirte: 

participate in the RAM program. Additional information on SIX! 
at: 

http: / / www.sempta.com / about/supplier-diversity/ and 
http: / / www.cpuc.ca.gov/puc/supplierdiversity/ 

For additional information pi • ' i ii http: / / docs.cpr1c.c21 .gov/PUBLT SHE!, I 1, DECISION /123021 .htm. 

Resolution R 1414 onal information please visit: 
http://uw.cpnc.c > ,, ' r N I - ID. F 0 f -D188-4F02-BF70-CC42?,FT><F^J^1 fo/E44i4Fim1P"nHtirv-

' l'nr'' - i ' 11 IF 111 i id Ad-1 r i , . Fin icnal Issue , i - -

.ftp://docs.cpuc.ca.s-ovAX'ORD PDF/FIN AI. RESOLUTION/164684.pdf 

Resolution I>4582 d i I 1M3. for additional I i a 
http: / / docs.cpnc.ca.g> > IN ft < i Docs /Published/GO'!' f,'> , F - 791 .PDF 

6 Resolution K-4655 doted Slav 15, 2014,. R'or additional lease vislr: 
http: / / docs.cptic.ca.gov/PubFishedPocs / Published / GC )5 / 91295566.PDF 

5ee http: / AV\\AV. thesupplierclearinghQiise.com/ eligibility/default .asp for the definition of a DBE. 
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SDC 1 . rogi . iresentatives will provide a presentation ' 5 1 e h' ' ' ' 
conference on j,..w. ^J.4. can request additional information lav cc . i < DG ' 
v e 11 d c) r re 1 a t i c) n s (iff) s e rn p r a u t i. I i t i c 

Products and Procurement" Targets for I AM Solicitation: 

wnrt n coi; ctP yvrrvtmy-pe frrvm f-K rvw-n r\rf\A 11 ft rcipaoaoninc cnmrn-artvi-vl i I i I i N 

meet both the Stare's renewal' 
p 1 - r 

products mi; 
(PCd&Pi) or 
summarized in Table 1 below 
below. 

Table 1. Summarv of RAM Products 

iuet Description. 

Baseload run continuously 
eak to total annual deliveries between 43% 

P Available .roducts 

Non-Peaking; As- Available , , i!i 1 nologie i a' • d) 
we • , eak to t.ii' .. .' ' veries greater than 

Table 2. Procurement *1 VucfiorP 

iuct Target 
Capacity 

(MW)" 
Baseload 10.5 
Pea king As-Available 58.4 

3 
ii(MW) 

n Companv 1 1 or eacn prouuet is 
d N. f...inurement targe .. ...a.,b r.... ...a are listed in Table 2 
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PACK 4 OF 28 

proa ism 

interconnection agreement win oe reqiurcr *•- , •! • i • ' . • 1 1 11 

process. Projects interconnecting .. 
http:/ /www,sdge.com/business /intercom < f r sh.frfor additional information. I . . •' i i 
must incorporate all estimated non-reimbursable interconnection, costs that are allocated to 
the project in their offer pricing. 

C 
R 

'ojec 
r to 

'v'11 Vterconncct at r! • the 
i! 11 ' esult in an exe i : i.nd 

i i , ninirnurn n 1 ' to 
' • , i g a final i I II 
lana i i :onnection liacil i i idv 

W* * * 

distiiomioii 
aooroximate 

•G& 
(6< 

, cncuit anu siio 
HIS for oroiect intc 

'ueiif 

t no 

r i..l %. i f< 

c 
studi 
corrif 

' ' v.. i .f. r |, as / vv v., 1 I ' / r 

i costs will fi ' i ' - i ii 
ze. To vies 1 i , i 

(to://sdge.com/buildersenfices/dgmap/. 

E ' PC Approval 

Selected bidders will execute the RAM PPA. All PPAs resulting from the R 
non-modifiable and shall be subject to CPl 1(1 approval. SDG&P, reserves the rig 
approval for contrac i • , io rue rri contracts in one aavice letter. 
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SSSE 

;pid Eiieigy utility" 

P.\GH5or28 

2.0 PROCUREMENT PROCESS 

P , ,( lenrs to this solicitation shall comply with the requirerro 1 - 1 in this 
docuf ! Bv responding, Respondents are bound b d terms ! " ' . The ' 
Proc,,,,.,,,,mt Process steps are presented as a flow chart: 1 -e 1 • 

Otlfl I ' I ' : ! ' ' i ' , Mil I I 1 " ' [ , . • ' ' 

S 1 > 5 O ! ! • 1 ! 1 . 1 • ! • ' I I ' I 1 

inciiv d 'net 1 , . . 1 d u; tensive hius J T -1 • • • icr c , " nrst. 
SIX! • ' mocm,, 1.1 d capacity ft • i 1 aduci ..,„.i„norv so 
' r , d , j capacity procured in X , , is plus or > 1 i the total capacity 

"s the impact of ir 
irconnection cost? 

wiection costs on successful project development, 
•>r anv transmission level interconnection costs 

, i . 1 , , i shoi -

i ii - , , i d -I. ; com T - • 

>r e< 

lbut 
i,led 

sts a 
mice 

and those that c 
R 
project. 

For P'CDS 1 
the C * " " to 
SDC 
Sectii 

11 in 
low. 

moose fo proviue oot 

y.i di i nsL <rt tA.. u.tl„ wuui.. i mt i m 

X.1 O 

? i L I ltd 1„ \ i 

.111 lg H.) [fie 

rs <rtrs u i.. m... i i i A., u 

If a hid that includes P'CDS value is selt 
! t t r ti* •s 1" t "IT. 

joncient must demonstrate that: (1) the 
itlifv 

that 
at a 

lumiiiliua atuU\ icptm pji ixjuivajcupp moSta lu facilitate auidi atuUica win Ot: t limit: in bit: 

Respondent at no additional cost to SDG&fd, 
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'> projects will pro1 .' ' •; one price to be paid '> d > ' \ . brieves 
rtryp anO a a^ronO j ( t nnrp to pa rvoaf q ffa | , ,, , PCPIiS 

, ! ,! ! i i ,, , , ! , 2025. 
1 r i 0 1 i ! • 1 n ! , i 1 i 1 , i 2 bid as 

te. Respondents do not need to obtain a de 

-' i! i. ' • 1 e from .Sib > . 1 

! v,'..,' , roject '<• i -i 0 1 • d . • • 
executed . . be tiled for Approval t 11 ! ' via a 1 let 2 advice letter. 
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3.0 REQUIREMENTS 

sole i 
shall 

lenfs fo this solicitation shall 
• . • change the terms, requir 

Website for annoiinccmetir 

rh the reqni' 
1 schedule o 

anv change. 

o herein. SDG&H 
olicitafion. Respo 

A. PARTICIPATI 'I'ERIA 

criteria s. 

Resource: 

all minimum participation 

1. 
2. 
3. 

aust he CKC-certifiabli resource; 

i. an existing racn 
hinlifv IK not" rn 

the 
con 

4. 

5. 

Project Capacity: 

1. All 

i H n H 

2. Resc 
capa 

3. Proji 

td tea 
mil 

•' e., December 19, 2014); 
o SDG&Ib (full font/sell) or all output in excess 
s); and 

ufput from a system sized above 20 MWs. 

RFC) t 
ovided i '! 
turrent ('dc: 

must provide a minimum contract size 
:1 
amurn size is 20 MW installed capacity. 

;r than 3 MW installed 

1 vacation/Site Control: 

1. Project rnus 
9 "DIP Rccnur 

or 2t i . ,x>\ver purcnast 
cont t He provided: 

a. c vvnership 
b, j 

net IF. A copv of one folic 

P; and 
>f 10, 15 

arms of site 
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an option to lease or purchase upon PPA approval. The option must 
exclusive option to the Bidder that wall last until the completion of the 
cycle. 

Note: If she 
entity that will e 
Respondent accx. 

site control documents n 
PPA, or 2) shall have been 
.1 the shortlist. 

1) in the name of 
td to such entity b 

me 
Tie 

Interconnection: 

ents must have cotxip 
studv, or have passed WDAT « 

pact Studv, a Phase I interconnection 
ids screens; and 
xpiivalent results from the Past Track 

int must provide the facility' 
interconnection tent. 

Devi Tience: 

consirut. i• 
at least c 
The 
for < 
facilities 
rnaintainei 

a project i 
' installed c. 

ct Start Date: 

Offers must provide an anticipated delivery start date that is within 24 months after 
the expected (1PUC Approval date as indicated in the RFO schedule at Section 5 
below. 

Other Incentives Not Permitted: 

Respondents sk 
shall not plan tc 

1—e sought (IS1 

nccntives f< 
natives for th 

ntire term c 
TI the 
rid shal 

o:fs being offered and 
PA; ° 

aid 
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3. oondent 
irator ii 
red hv f! 

' 1 ir received are n! benefits from the small 
•>, ,u,a, as the SelTCv.,w..1<uion Incentive Program, 
lia or California utilities. 

PER PURCHASE AGREEMENT CRITERIA 

rients contained within the non-negotiable RAM PITA attached to this RFC), include 
the l;< 

1. Resources n 
a.1 •'till B 

. of transactions: 

11 it; i 1 i 

— ' " "*•' - 1 1 L r'"li - --- l! 

' > i (PIRP) and comply d d 
I • . i ' ' 

3. I must: 
a. obtain RPS certification for the project from 

Oneratiori Date: 
b. execute a Participating Generator Agreement v 
c. execute a Meter Service Agreement with the C 
cl i, ico • . , 
e. n R em­

ail assc 

fy and purchases any 

sells excess energy to 

Participating Intermittent 
s Intermittent Resource 

t Commercial 

CIA ISO; 

• icnc 
.it m 

f. execute a CAISO Qualified 
• d , .lent 

to 

ify Sen-ice .Agreement to allow 
1.1p 1 c>ad genera tion in fiorrna tic)n 

Automatic 

4. 

o. 
for 
process for 

5„ i <" \r nrtsiPrP 

7. Seller of pre 

8. nor ru . / 
ISav- fTA • 

./ y. 8 y.. v.. i. • •ery Term 
below. 

must 
or : 

811 i-nfo-ronno-f f0 a transrnissior i a, Respondents must 
,• ii- .. i trior i d CA1 ' , xiess. 

1 .1 8- " •> m i i i at a minimum a final CAISO 
ichx 

, X . T \I A X "It •ice adjusted by Time of 
Hie TOD adjusted nrice 

ts c-C -11 7 • is .D 
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Energy Only projects, ' 
Ccfo«x p-v,)f (j0 not incl' 

9, The AAA provid 
2025, 

10, Before executing the R 

' an energy price adjusted by TOD 

must achieve PODS by (anuarv 1, 

A, Respondents sh 

11. 

i he scheduling coordinator for the project or 
;rhf>di ill tier roof Trot for, 

! •< enf , 1 , ' ' i 

;e whether 5DG&I9 shall 
er another party shall be 

lour du i I 

e 
12. L, . 

f 
c 
requ 
I fit 

i }.! f 

..to V 

• HlhlCTCU htililUTt! UCIlCIhO 

Jurlnp~ the term of the 
- ' all i -

,ent to 

i N y. i t i1 

sDC: 1 during term oil the 1 

13. Respondents must provide milestone updates. 

cooperate \\ 
rules. 

}v i i N iciii yi nun. i LIT. E W 

imply with all applicable 

C. CREDIT TERMS AND CONDITIONS 

Development Period Security is due on or b 
leposit is required for intermittent resources, am 

i irees. If selected for the shortlist, Resjr 

aer ;he signing; date of the PP.A. 
' per kW deposit is required An oad 
ts must be prepared to post the 

Development Period Security on the date t signed. 

Delivery Term 1 

expected total revenues 
to help satisfy the Deliv 

Credit supp 
Credit is contained ' 

rt is required at COD. "Die Delivers- Term Security is 5% of the 
re term of the PPA, The Development Period Security will roll over 
rn Security. 

" " ' rn of a hotter of Credit or cash. A pro forma hotter of 
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4.0 RFO RESPONSE INSTRUCTIONS 

r ,. i s rn 
Forms a: > on • 
responsiLv. .... 
notices and postings. 

nis solicifaf 
and the P 

and Power/ 

forms list 
ite. Respoi 

,r suhseqner 

The failure to prov 
conforming and mav disqn; 

listed infor, >. may result in the proposal being deemed non-
proposal from rurther consideration. 

RFO Offer Submittal: 

P 
R 
d 
\s 
f< 

t\" ir 
®, a 
it oi 

r txr 
• nd t 
fe cc' 

onicaily via 
Tht "'V J FDG&fd 
areri • urms. 

Logging In 
You access the PowerAdvocate platform via a web browser. 

To log m 

1. Open a v. eb bro.vser and go to . a. >'<,:• ,<>• o . 

PowerAdvocate functions in most .^eb bro/. sers. ho .-.ever, using browsers other than internet Explorer (IE) 
version 8 or higher may cause certain functionality to work unexpectedly, Should you encounter problems. 
PowerAdvocate support may be unable to provide assistance until the issue has been replicated in a 
supported version of Internet Explorer. 

2. Click Login. 

The Login page appears; you may wish to bookmark it for quick access. 

3. Enter your account User Name and Password. 

Both are case-sensitive. 

If you do not have an account, go to po •.•eradvocate.com and click the Registration link at the top of the page. 
If you have an account but do not remember your user information, click Forgot User Name or Forgot 
Password and they will be emailed to you. 

4. Click Login. 
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First-time users rnusf register as a Supplier using the instructions above and the Referral information 
below to access the RlfO event: 

?rrai inforn 

Are you registering for a # Yes 
specific E,ent JJ0 | vVOUicj simply (ike to register 
Who referred you to this RAMSolicitationsemorautitaes com 
Event 
! Jane of that individual s San Deo:. Gas J Electric 
company 
Name or description of AJI; 20 n SLG-SE RAH PFO 
the Event 

an existing PowerAdvocafe® account rnav request access to the event using the linl 

https: / / www.poweradvocate.com/pR.doPokey—42457&pubF;vent—true 

ii 1 • i i ''iii • . loci - RFC) Schedule, and a • • i • -aid 
' i . ( . ( i' !. ' i nee, uesfions or other co: > e ins 

. •• " 11 ' . i - ) RAMSolicitation@sempratitilrties.com by the 
icd in Section 6.0 of the RAM RFC) Schedule, 
iv other form. 

I 
1 

:d Forms and Bid 
.espond i " ' • re than one project, each project must be 

rf i i 1 cawl he v vrvy o f @ v »-»-YX a -a rv a1 own OVA rvauc o t. wl 

•] IPt'otiPipf p<f'wirr| ^'n^M'Ti!t H@.T1[ 

i i1 to « ii hi for I I i1 .re subr i ' id, 
present the merits of the project and demonstrate that the participation criteria 
and resource criteria have been met. For example, within this form Respondents 
must preser i 0 , reject's financing plan anc , ' each ev• • ite 
control. 

2. Pricing Fore. .: , i . i . . < , ,<f ,. . : • - , • o ' 
up to two pricing options per project; one that reflects the value of FCDS and 
one that is Flncrgv Only. Pricing Forms must clearly indicate whether the bid is 
1 miV" . i I mm lit: IKJIJ idUjuMuU pt:i ll.it: OiU Iuniu til lit: 

corn ent, 
3. i. Agreement, System Impact Study, a Phase I 

Interconnection Study, or Fast Track Documentation / 
the interconnection agreement, most recent study results en 
Track documentation. 
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-4. "if ^ i " * Docur • i i i" i Submit copies of site control d . nts 
c i / i i - -1 'Krort i l , tq •;) lease; or c) an option to 1 , or 
f - - ,i . . 1 : ' dusive option to the Biddt ! ^ rill 
P 1 ' • 

*P " qecf Descrio;' * "orm ; i be it Word-compatible format (not in PDF). 
The Pric i m must be el or con v ,• mat (not in POP), The interconnection 
and site < - documents. isf h • lifted i . 1 annate 

Submitting Offers: 
411 ecim V n rested in subrr n i ; - ust register to receive access to d " 4 

i t. a O 

SDCJ event on Pov„. i i order to submit an offer. Tc 
Resp ' i i / >w the instructions i , e 

,A 11 offers must be uploaded to PowerAdvocafe® no later than 12:00 p.m. (i.e. Noon), 
Pacific Standard Time, on June 27, 2014 (Closing Date) (see also the RAM RFO Schedule). If 
Respondents encounter technical difficulties with uploading, they should provide evidence of such 
difficulties (e.g. a screen shot of the error message) and email the bid to the RAM RFO inbox by 
1:00 p.m., Pacific Standard Time, on the Closing Date. If the Respondent encounters further 
technical difficulties with the RAM RFO inbox, they should provide evidence of such difficulties 
(e.g. a screen shot of the error message or a sent email notice with a time stamp before 1:00 p.m. on 
the Closing Date) and submit a hard copy •> I • I 11 ' . I , 1 SIX the 

• 1 t ;lent Hvaiuator at the addresses below hv close ol husirit i! . 'twit d ing 

lent 

Barbara Sands 
PA '"roup 

T -eef 

P !03 

All offei "~-:.als submitted shall be subject to the confidentiality pro-visions of Section 9 
Confidentiality c IPO. 

is not specifically requested as a port of any forms. During all stages of the KrO process, MJijcer, 
r< 11 - -I.! i - i i , i , • • i ypouueiHs or t" 'my 
R - . Oil • i P. [' ' ' i . i i . ,1 . ( ait requirement d •() 
oil i i ' i !• ,i i !i 11 • 1 - ' unilateral right i . tny 
technical or format requirements contained in the RFC). 
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5.0 E ¥ ALU AT IO N C EIT E EIA 

evalu 
calcu 
on fh, 

Dm a 

iiireci l;c 
are res < < 

es discovered c 

to 
aid 
ing 

criteria i 
selected from one o 

SDG&IP uses a 

irrooucr categories oescnoeo in i aoie 1. 

QI) ANT IT ATI VE E V AI „l! AT ION 

id select from 

A. LKVEEIZED CONTRACT COST. 

Bid Prices (provided bv the , < 
: i. ! i Project over the term 11 

m) shall lie for each 
tract (lost shall lie con 

The I:KJ A LA. C,, ' i .PL 

The to 
tilt 

: E - OI-' - DAY AD j I! ST M E NT 

SDG 
done 
purp 
allocs tA.A.i 
offer, or 
rear are i 

dt 

T D U Ul 1 1.1.1 t OA. 

A Bid Price tch 
D Price. 
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j • ;; ' • 
l~l I f \ C C 1 I i \ ,1 

I : D F • , 

Note " 1 ling PP. 
rvrvDO pp'^fQ it 

':)r LCDS Bids9: 
i-rlL- f\ ml ?/•'> ro klm nmi^vf- id Prices fo 

(Local or 8 

efeia 
IDS. 

PPA price for LCDS 
"["Oil Pnf-p f"rvr uqrh 

D Price, 

is: 
Bid 
Fucc. 

hv the 

TOD 
Period 

Peril i and Hours Energy 
Onlv Time 

of Day 
Factor 

Full Capacity 
Deliverability 

Status Time of-Day 
ctor (LOCAL)' 

Full Capacity 
Deliverability 

Status Time of-Day 
(SYSTEM) 

Nov 1 On 30 1,265 1.026 1.5169 

6arr ling 
0.955 0.759 0.883 

Is, , , , 

0.883 0.81.6 

's 

( 2 j • i • 1 f 

1.364 3.340 2.289 

[>,1 1 .. • 

ling 
1.021 1.049 0517,3 

's 

.ao^SuZLc^SSon 

1.024 05160 05156 

<} Local resources are rliose • rernrorv corinecling fo r 

l .ocat resoti aurrces nor 
or Stmcresi substations, or as orn-

i. the Local resource area but rhar q 
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C. T* MISSION NETWORK COST ADDER 
a TE calculates the impact to ratepayers of" arm reimbursable network upgrade costs that 

the CAI: /ill be necessarv pursuant to the most recent interconnection study results 
provided package. 

V t I ILi VI ill v t 

adjusted b\ 

i • i • JO » , ! i • > Y ADDER 

S use the following process to establish the value oi ach i PODS 
(Delivers 

1. Determ R 

and contract term. SDG&E \s;'ill use the most recent MPR value available in this evaluation process. 
2011 .vii'K values can n , . 1 ttesottitton tt-wtz at 
http:// docs.cpuc.ca.gov/WORD_PD. 54753.PDP. 

2. Establish Energv Onlv and PODS Pavment Streams Using MPR as Base 
Price 

.i . 1.1 SO' i • ' ,1 • • '! • , i i ' , i streams for > ' , . d 
I i . i •' i 1 , ' i > 11 i ! 1 to be delive i . 1 ! 1 

Period bv the applicable PODS TOD 1-actor, l-'or example: 

" - - i Stream (MPR) x (A i . 1 delivered in each TOD Period) x (applicable 
• ; 1 - utor) 

Si , . ill establish the Etii nlv Pavment Stream bv mi: > < t 0 „ ,t ' PR 
b b - i i 1 co be delivered in e , ' ! ID Period bv the applicabi - ! • 1 ror. 
• ' x ' 

1 PR) x (.Annual AfWhs delivered in each TOD Period) x 

3. Establish Present Value of Energv Onlv and PCDS Pavment Streams 

1: Determine the Total PCDS Pavment Stream fo -I , , cf bv calculating the sum of the 
cS Pavm " r t D -tarns for each TOO) Period for each vear -! project's term. Then calculate a 
enf valtu 0 total. 1-'or example: 

SB GT&S 0399772 



iglfsem 
SSSE 

;pid Eiieigy utility" 

P.\GH ' 

Tota 1 i cut Stream (Year 1 ' Stream) t (Year 2 • Y cut 
Sfrea...p i v. Payment Stream) I- (coi.u., ' ' )ject term) 

PV o !.,,•• , i 
(Yea ' • . • • i • I- - • i Pavmt ' ' - divided bv (1.0779) t (Year 
3 PC DV 1,1.0/ /v ; i- (confini 7 • . project term) 

v.. (i i v.. c»i m t v... re pn.,.H,iu v aiui > t w s. <n i. i ozveiii 

( 
term j 

PV c: 

SA.. 11.1 iy 

nt Si 
t (c 

t Stream) c 
t (continu 

4. Establish P'CDS Payment Premium for Pach TOD Period 

I) 1 • to elks > f : the ad • • • • i ; • • ' ' D 'si1'' 1 » Payment 
P t"), S'fli ell calci - d •• : • i id . , ... I ' 1 . tnt Stream 
a ' . Y Pi 1 ' • Pavmei i . > . 1 ! ' • , Forexa 1 

P'CDS Payment Premium for Summer On Peak TOD Peri " oil Tota > Payment 
Stream For Summer On Peak TOD P'-*-s-.y (py of Tota , )niv PitH i. I ICilt Stream tor 
Summer On Peak TOD Period). Rcp< 1 step for each "I o, I. 

Note: if the calculation is less than zero, the P'CDS Payment Premium tor that 
TOD Period 

5. Pstablish Total P'CDS it Premium 

SDG&ts will establish a Total P'CDS Payment Premium by calculating the sum of the P'CDS 
Payment Premiums tor each TOD Period. Por example: 

I .i ' 1 • . . ii. = (Summer i ,.l 1 - . ium) t (Summer 
, I I! 1 1 I . II. l) d (f , '! 1 , I I I UTl) + 

i , ' .1 1 ' II rniurn) I • I 1 1 - urn) t 
i 11 1 i . rremium) 

6. testablish Deliverabiiity Value 
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SDG&IS will then 
Pavmcnt Premium i 

•ability* Value for each project based on the Total CCDS 
dilation: 

Divide the Total PCDS P avment Premium bv the PY of the total deliveries for the project over the 
term. 

Deliverabiiitv Value (Tot > aS Pavmcnt Premium) / (PY of over project term) 

tvali 1 .i ,. 

XS ai d ' 
if el iv i iiuin i 

(Procurerni 
i , l./II 6. VV III till utaei uiiui. v.. mill <ti v.. I <Ti O V. I .1 ,0 v.. I 

Vlll 

lot 
„sed 

:ess) above. 

7, I establish Deliverabiiitv -Adder Based on Deliverabiiitv Value 

In order to ust adiust the Bid 
tea will be 
local area 

The table below indicates the fvpe of Deliverabiiitv Adder that would be applied to various 
project types. 

INTT'RCONNPlCriON fP,A I 
Of 

Deliverabiiitv" Adder 0 Deli 

PNRRGY-ONLY Deliverabiiitv -Adder 100% of Deli 

A map of" SDG&fVs local area is provided in Section 11 below. 

TION PROCESS 

Once SDG 
pro)e'W« vi-iih t'hp P--iW 
proa 
SDG 

:e for each 
:h product 

it will chose the 
tv in an effort to 

(t. 

b. i 

• - project 
"T project is owr 

in Section 1 above; or 
icts from smallest to largest 
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In 
1, 
2, 
3, 

set an otter if: 

rodnet 
entities 

4. 
5. •r~--

or if hat 
SI 

tALLUtt. i. ill Pi A., IV \ > 1 11/1 1 1 IP.I. E I I A., 

6. 
7, 

8. 
9, 

same intercc 
than one k 

interconnection stuclv or queue position is already 

! 1 11 or n iid i >i . i 

s - iii Id canst • 1 a 
i i . i i i 'Verall r. i . - • , 

• 1 . ! ' centra In,. ' i i d 

A... <T | PCI A... ill 1.1 I 

' contract d 

i narticinafton 

'-mie 
or 

tt tmmmurr • t:e criteria; 
e upon a s i ' urrvider in the 
-ortfolio. (S./o,.,..n, shall provide 
sr 2 advice letter containing the 

»t fulfill the terms and conditions of the R d/\; and/or, 
unable to comply with RFC) timing and other solicitation 
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6.0 RAM RFO SCHEDULE 

. 1 i ' SIS ! ' ' 

'iid possible i i 'motifs f i! ' or thet 
process. 

NO. DATE 
1. RFO Issued and SDG&E Begins Aco m I ids June 2, 2014 
2. Biddi June 6, 2014 

4. 

DEADLF ' • • II MIT Q ' • »NS 
Question submittal < ate. 
Answers to all quest 1 be posted on SDG&E's website no later titan 
6/20/14. 

June 13, 2014 

6. 
DEADLF • o 1 1 MIT R " - • ::ERS/CLOSIN ! ' 

Offers must be rece: entail at RAMSo1icitation(&).semprautilities.com 
no later than NOON Pacific Standard Time 

June 27, 2014 

7. NOTIFICATION TO WINNING AND CONTINGE G September 5, 2014 

8. 

WINNING BIDDERS ACCEPTANCE/WITHDRAWAL LETTER 
dm I'M i min lltidde1 urn m 
a) if 8, i •• in SI- T is (. i OR 
b) --i Hiim. e e. Jtatidu 10 H ml withdrawal from participating in any 

other solicitation an wal notice to all other solicitors 

September 12, 2014 

9. NOT! FIG ATI- > • • ' • 1R'- Septernb 
CONTINGENT BIE I! i ' - • VITHDRAWAL LETTER 
due 
a) 'f 8 '"II •> . ml 
b) , . ... i A, ,i ,, ; ,|i i Fom narticipattng in any 

- «! • i . In n ii' 1 i 8 i l, .. . ' a1 li [ , i, II , r . - solicitors 

10. 

CONTINGENT BIE I! i ' - • VITHDRAWAL LETTER 
due 
a) 'f 8 '"II •> . ml 
b) , . ... i A, ,i ,, ; ,|i i Fom narticipattng in any 

- «! • i . In n ii' 1 i 8 i l, .. . ' a1 li [ , i, II , r . - solicitors 

September 23, 2014 

11. ' i is r i ... 8 I! . . • IGI October 17, 2014 
. AL. V. Ll; K.. !! 11 fik / ... •" October 17,2014 

13. SDG&E submits Tier 2 Advice Letter with PPAs to CPUC fc No vein b 
Antic ipeal and/or suspension) ember 19, 2014 

C O NT 1N G E N T BID D E R S 
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9.0 C O N FI DEN TIALITY 
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IT IS EXPRESSI Y CONTEMPLATED THAT MATERIALS A 
RESPONDENT IN CONNECTION ' 

L D/OR SDG&E'S PROCUREMI i i . IN !"! SDG&E ' !i 
REQUEST -i I- i I I 'II TP ii, i i • ID M ! W, OF ANY 

• ! I'TIAI INFORM -i Pi', i 1 o • D IE BY RESPONDENT IN 
• i i • i W C ii! I • • if > II. ! f • i , , ! • > us I i if • )R 

•I c I JRP ' ' ' •!' I . 1 I If -f , II , f - f ! > WII I 
PROVIDE SUCH INFORMATION TO ITS PRO SUBJECT TO THE TERMS OF ITS NON-
O II 'ii I II i WITH , 10 , f - II. ,! • f ENSURE 

C E ! i "i WII L D I'TIAI TREATMENT TO A 
RESPOND OS CONFIDENTIAI INFORM'Al • i OR THAT ME ll I - ON 
V If COI I "'II . IN I THE TERM! • "01 LOSURE 

' i MENT. 
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ORf . > ; PROGRAM 
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MPS ELIGIBILITY CRITERIA 

following ii v i • i http:/ / www.energv.ca.gov/ renewabies/ documents/ index.lirtru. 
Respondents are encouraged to review all RPS-related, CEC issued directives available on the same 
Internet website and are responsible for understanding and abiding by all RPS provisions. All 
requirements set forth within the CEC's guidebooks and all RPS-related documents shall be 
incorporated herein by reference. 

! (SB) 1(1/8 (Stars. 2(1(12 Ch. 516), as amended by SB 10/, (Stafs. 2(1(16, Ch.. 464).. 
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COVER SHEET 

This RAM Power Purchase Agreement is made as of the following date: 
]. This Power Purchase Agreement and all exhibits, schedules, appendices, 

and any written supplements hereto, any designated collateral, credit support or margin 
agreement or similar arrangement between the Parties as well as all written and signed 
amendments and modifications thereto shall be a part of, and shall be referred to as, the 
"Agreement." The Parties to this Agreement (hereinafter individually a "Party" and collectively 
the "Parties") are the following: 

Name; ("Seller") 
AH Notices; 
Street; 
City; _Zip:. 
Attn: Contract Administration 
Phone; 
Facsimile: 
Duns: 
Federal Tax ID Number: 

Attn: 
Phone; 
Facsimile: 

Payments: 

Attn: 
PI 1 one: 
Facsimile: 

Wire Transfer; 
BNK: 
AE 
AC 
FAX: 

Credit and Collections: 

Attn: 
Phone: 

Name: San Diego Gas & Electric Company ("Buyer") 
AH Notices: 
Street: 8315 Century Park Court 
City; San Diego, CA Zip: 92123 
A' & Fuel Procurement Contract 
A. 
PI . , >36 5536 
Facsimile: (858) 650 6190 
Duns: 006911457 
Federal Tax ID Number: 95 1184800 

Invoices; Invoices; 
Sai Gas & Electric Company 
83: ' 1 i ry Park Ct. 
Sat 11 1- California 92123 1593 

Attn: Att ic & Fuel Procurement - Invoicing and 
Phone: Rei 
Facsimile: Ph< i • f) 650-6187 

Fat 858) 650 6190 
Scheduling: Scheduling: 

San Diego Gas & Electric Company 
8318 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 o 
for: San Diego Gas < 
ABA: Routing # 122 
ACCT: #4430000352 
FAX:(213) 244 8316 

Credit and Collections: 
San Diego Gas & Electric Company, Major Markets 
555 W. Fifth Street, ML 18A3 ' ' 
Los Angeles, CA 90013 1011 
Attn.: Major Markets, Credit and Collections 
Manager 

nia 
c Company 
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Facsimile: 

With additional 'Notices of an Event of Default or 
Potential Event of Default to: 

Attn: 
Phone: 
Facsimile: 

With £ 
Potent 

Sai 
83: 
e 

Fax No.: (213)244 8316 
Phone: (213) 244 4343 

1 Notices of an Event of Default or 
nefault to: 

•, I Electric Company 
u i rk Ct. 

lr brnia 92123 

' } \)J\f U 1 06 

2 
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IS AMD CONDITIONS 

ARTICLE ONE: GENERAL DEFINITIONS 

1.1 General. The following terms shall have the following meaning for purposes of 
this Agreement. 

"AAA" means the American Arbitration Association. 

"Affiliate" means, with respect to any person, any other person (other than an individual) 
that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is 
under common control with, such person. For this purpose, "control" means the direct or 
indirect ownership of fifty percent (50%) or more of the outstanding capital stock or other equity 
interests having ordinary voting power. 

"Agreement" has the meaning set forth in the preamble to the Cover Sheet. 

"Arbitration" has the meaning set forth in Section 12.3. 

"As-Available" means a Product for which, subject to the terms of this Agreement, Seller 
is excused from selling and delivering the Product to Buyer, and Seller shall not be liable to 
Buyer for any damages determined pursuant to Section 3.1(h) of the Agreement, in the event that 
Seller fails to deliver the Product to Buyer for any of the following reasons: 

(a) if the Project is unavailable as a result of a Forced Outage and such Forced 
Outage is not the result of Seller's negligence or willful misconduct; 

(b) Force Majeure; 

(e) by the Buyer's failure to perform; 

(el) by a Planned Outage of the Project; 

(e) a reduction in output as ordered under Dispatch Down Periods; or 

(f) [the unavailability of landfill gas which was not anticipated as of the 
Execution Date, which is not within the reasonable control of, or the result 
of negligence of, Seller or the party supplying such landfill gas to the 
Project, and which by the exercise of reasonable due diligence, Seller is 
unable to overcome or avoid or causes to be avoicle sufficient 
wind power for the Project to generate energy as determined by the best 
wind speed and direction standards utilized by other wind producers or 
purchasers in the vicinity of the Project or if wind speeds exceed the 
Project's technical spccificaf ; unavailability of water or the 
unavailability of sufficient pressure required for operation of the 
hydroelectric turbine-generator as reasonably determined by Seller within 
its operating procedures, neither of which was anticipated as of the 

3 

SB GT&S 0399793 



Execution Date, which is not within the reasonable control of, or the result 
of negligence of, Seller or the party supplying such water to the Project, 
and which by the exercise of due diligence, si .ler or the party 
supplying the water is unable to overcome or avoid or causes to be 
avoided.] OR [insufficient solar power for the Project to generate energy 
as determined by the best solar standards utilized by other solar producers 
or purchasers in the vicinity of the Projects] 

"Availability Incentive Payments" shall mean Availability Incentive Payments as defined 
in FERC filing ER09-I064 or such other similar term as modified and approved by FERC 
thereafter to be incorporated in the CAISO Tariff or otherwise applicable to CAISO. 

"Availability Standards" shall mean Availability Standards as defined in FERC filing 
ER09-1064 or such other similar term as modified and approved by FERC thereafter to be 
incorporated in the CAISO Tariff or otherwise applicable to CAISO. 

"Bankrupt" means with respect to any entity, such entity that (a) 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 1 aw, (b) has any such 
petition filed or commenced against it which remains unstayed or undismissed for a period of 
sixty (60) days, (c) makes an assignment or any general arrangement for the benefit of creditors, 
(d) otherwise becomes bankrupt or insolvent (however evidenced), (c) has a liquidator, 
administrator, receiver, trustee, conservator or similar official appointed with respect to it or any 
substantial portion of its property or assets, or (!) is generally unable to pay its debts as they fall 
due. 

"Bundled Green Energy" means Energy and Green Attributes, in each case, that is 
produced by or associated with the Project. The quantity of Bundled Green Energy shall be 
equal to the lesser of the quan When Seller is SC for the Project or when Buyer is SC 
but Project is not VER Forecasting Program eligii "ecasting Program eligible 
projects are wind and solar projects): Contract Energy) J'When SDG&E is SC for the Project 
and Project is VER Forecasting Program eligible (VER Forecasting Program eligible projects 
are wind and solar projects): Delivered Energy) a :en Attributes that are delivered to 
Buyer. For example, if the quantity of Renewable Energy Credits that arc delivered to Buyer is 
less than the quantity of the /When Seller is SC for the Project or when Buyer is SC but Project 
is not VER Forecasting Program eligible (VER. Forecasting Program eligible projects are 
wind and solar projects): Contract Eners hen SDG&E is SC for the Project and Project is 
VER Forecasting Program eligii Forecasting Program eligible projects are wind and 
solar projects): Delivered Energy), then the quantity of Bund' en Energy shall be equal to 
the quantity of Renewable Energy Credits that are delivered to Buyer. 

"Business Day" means any day except a Saturday, Sunday, or a Federal Reserve Bank 
holiday and shall be between 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 unless otherwise 
specified, shall be the Party from whom the Notice, payment or delivery is being sent and by 
whom the Notice or payment or delivery is to be received. 
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"Buyer" lias the meaning set forth on the Cover Sheet. 

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

/When SDG&E is the SCfor the Project "CAISO Charges Invoice" has the meaning set 
forth in Section 3.3([a/b])(iv)./ 

"CAISO Grid" means the system of transmission lines and associated facilities of the 
Participating Transmission Owners that have been placed under the CAISO's operational 
control. 

"CAISO Tariff" means the CAISO Operating Agreement and Tariff, including the rules, 
protocols, procedures and standards attached thereto, as the same may be amended or modified 
from timc-to-timc and approved by FERC. 

"California Rcnewables Portfolio Standard" means the Renewablcs Portfolio Standard of 
California under California Senate Bills 1078 and 107, as codified in California Public Utilities 
Code Sections 337, 390.1, and Article 16 (commencing with Section 399.11) of Chapter 2.3 of 
Part 1 of Division 1, as such provisions are amended or supplemented from time to time. 

FCDS bids: "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 Contract Capacity of the Project may be counted toward a 
Resource Adequacy obligation or similar measure in respect to the capacity of the Project to 
generate Energy by the CPUC, the CAISO, the FERC, or any other entity vested with the 
authority under federal or state Law, to require Buyer to procure, or to procure at Buyer's 
expense, Resource Adequacy or other similar products./ 

"CEC" means the California Energy Commission or its successor agency. 

"CEC Certification and Verification" means that the CEC has certified (or, with respect 
to periods before the Project has been constructed, that the CEC has pre-certified) that the Project-
is an ERR for purposes of the California Rcnewables Portfolio Standard and that all Energy 
produced by the Project qualifies as generation from an ERR for purposes of the Agreement. 

"Claims" has the meaning set forth in Section 11.2(a). 

{Delete for existing Project in operation for wl rprovol is all that is needed 
,(*P • • ' • mess of ti " - cement: "Commercial Operation" means that (a) the Project is 
operating and able to produce and deliver Energy to Buyer pursuant to the terms of this 
Agreement; (b) Seller shall have satisfied the requirements set forth in the Commercial 
Operation Certificate in the form attached as Exhibit D; (c) Seller shall have delivered a true, 
correct, and complete Commercial Operation Certificate from Seller, the Renewable Generation 
Equipment Supplier, the EPC Contractor, and a 1 icenscd Professional Engineer; (d) Seller shall 
have delivered to Buyer the Delivery Term Security required under Article 3; (e) Seller has 
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received all local, state and federal Governmental Approvals and other approvals as may be 
required by I aw for the construction, operation and maintenance of the Project, including 
approvals, if any, required under the California Environmental Quality Act for the Project and 
related interconnection facilities;/ 

"Commercial Operation Date" means the date on which Seller achieves Commercial 
Operation for the Projcct./iOir existing Project in operation for which CPUC Approval is all 
that is needed for effectiveness of I "cement, delete and insert: "Commercial Operation 
Date" means the later of (a) thirty (30) days after the date of satisfaction or waiver of the 
Condition Precedent in Section 2.3(a) or (b) [insert date]."/ 

"Conditions Precedent" has the meaning set forth in Section 2.3. 

"Contract Capacity" has the meaning set forth in Section 3.1(f). 

/When Seller is SC for the .Project or when Buyer is SC but Project is not I PR 
Forecasting Program eligible (VER Forecasting Prograi tie projects are wind and solar 
projects): "Contract Energy" means the lower of Dcliveret ty or Scheduled Energy for any 
given period in each case net of all Electrical Losses./ 

"Contract Quantity" has the meaning set forth in Section 3.1(e). 

"Contract Year" means a period of twelve (.12) consecutive months (except in the case of 
the first Contract Year which may be longer) with the first Contract Year commencing on the 
Commercial Operation Date and each subsequent Contract Year commencing on the anniversary 
of the first day of the month following the Commercial Operation Date. 

"Costs" means, with respect to the Non-Defaulting Party, brokerage fees, commissions 
and other similar third party transaction costs and expenses reasonably incurred by such Party 
cither in terminating any arrangement pursuant to which it has hedged its obligations or entering 
into new arrangements which replace a Terminated Transaction; and all reasonable attorneys' 
fees and expenses incurred by the Non-Defaulting Party in connection with such Terminated 
Transaction. 

"Cover Sheet" means the document that precedes Article 1: General Definitions to this 
Agreement. 

"CP Satisfaction Date" shall mean the date on which the Conditions Precedent have been 
satisfied (or waived in writing by the Parties described in Section 2.4). 

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

"CPUC Approval" means a final and non-appealable order of the CPUC, without 
conditions or modifications unacceptable to the Parties, or cither of them, which contains the 
following terms: 
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(a) approves this Agreement in its entirety, including payments to be made by 
the Buyer, subject to CP1JC review of the Buyer's administration of the Agreement; and 

(b) finds that any procurement pursuant to this Agreement is procurement 
from an eligible renewable energy resource for purposes of dctermini /er's compliance 
with any obligation that it may have to procure eligible renewable energy resources pursuant to 
the California Renewables Portfolio Standard (Public Utilities Code Section 399.11 et seq.), 
Decision 03-06-071, or other applicable Law. 

•oval will be deemed to have occurred on the date that a CPUC decision containing 
such findings becomes final and non-appealable. 

"Credit Rating" means, with respect to any entity, the rating then assigned to such 
entity's unsecured, senior long-term debt obligations (not supported by third party credit 
enhancements) by S&P or Moody's. 

"Day-Ahead Forecast" has the meaning set forth in Section 3.3([d/e]). 

As-Available and Basehad Products only; "Deemed Bundled Green Energy" 
means the amount of Bundled Green Energy that Seller could reasonably have delivered to 
Buyer but was prevented from delivering to Buyer by reason of Economic Dispatch Down. The 
quantity of Bundled Green Energy shall be equal to [For As-Available Products; (a) the Deemed 
Delivery Forecast of Energy corresponding to the applicable Economic Dispatch Down periods, 
whether or not Seller is participating in the VER Forecasting Program during such events, less 
the amount of Delivered Energy delivered to the Delivery Point during such periods, or (b) if 
there is no such Deemed Delivery Forecast available during the applicable Economic Dispatch 
Down periods or if the Bundled Green Energy amount has historically not been determined 
based on clause (i) of the definition of Bundle : n Energy, the amount of Bundl en 
Energy that Seller could reasonably have delivered /er but was prevented from delivering 
to Buyer during the Economic Dispatch Down periods as determined by Buyer in a 
commercially reasonable manner; provided that, if the applicable amount calculated pursuant to 
(a) above is negative, the Deemed Bundled Green Energy shall be zero (0).] [For Baseload 
Products; the amount of Bundled Green Energy that Seller could reasonably have delivered to 
Buyer but was prevented from delivering to Buyer during the applicable Economic Dispatch 
Down periods, as determined by Buyer in a commercially reasonable manner. 

As-Available only; "Deemed Delivery Forecast" means the forecast of the Energy 
to be produced by the Project prepared by the CAISO or its agent in accordance with the VER 
Forecasting Program and communicated to the Scheduling Coordinator, which forecast is the last 
such forecast prepared by the CAISO that art reflect curtailed production as a result of 
Economic Dispatch Down periods. As of tfa ution Date, such Deemed Delivery Forecast is 
the CAISO forecast generated through its Resource Specific V wast Usage Report.] 

"Defaulting Party" means the Party that is subject to an Event of Default. 

"Default Rate" means for any date, the lesser of (a) the per annum rate of interest equal to 
the prime lending rate as may from time to time be published in The Wad Street Journal under 
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"Money Rates" on such day (or if not published on such day on the most recent preceding day on 
which published), plus two percent (2%) and (b) the maximum rate permitted by applicable Law. 

"Deliverability Value" means the amount stated in Section 4.1(c). 

"Delivered Energy" means all Energy produced from the Project and delivered to Buyer 
at the Delivery Point as measured in MWh at the CAISO revenue meter of the Project based on a 
power factor of precisely one (i) and net of all Electrical Losses. 

"Delivery Point" means the point at which Buyer receives Seller's Product, as set forth in 
Section 3.1(d). 

"Delivery Term" has the meaning set forth in Section 3.1(c). 

"Delivery Term Security" shall mean the Performance Assurance that Seller is required 
to maintain during the period and as otherwise specified in Section 8.3(a)(ii) to secure 
performance of its obligations hereunder. 

"Development Period Security" shall mean the Performance Assurance that Seller is 
required to maintain during the period and as otherwise specified in Section 3.3(a)(1) to secure 
performance of its obligations hereunder. 

"Disclosing Party" has the meaning set forth in Section 13.1(a). 

"Disclosure Order" has the meaning set forth in Section 13.1(a). 

"Dispatch Down Period" means the period of curtailment of delivery of Product from the 
Project resulting from System Dispatch Down or Economic Dispatch Down. 

"Dispatch Notice" means the operating instruction, and any subsequent updates given 
cither by Buyer to Seller or by the CAISO to Seller, directing Seller to operate the Project at a 
specified megawatt output for the period of time set forth in such order. 

"Distribution Upgrades" has the meaning set forth in the CAISO Tariff. 

"DUNS" means the Data Universal Numbering System, which is a unique nine character 
identification number provided by Dun and Bradstrcct. 

"Early Termination Date" has the meaning set forth in Section 5.2. 

"Economic Dispatch Down" means curtailment of delivery of Product from the Project 
that is the result of economic curtailment where Buyer (as the Schedu >ordinator) or a third 
party Scheduling Coordinator (in accordance witl Us directions) either submits a self-
schedule with a binding Product quantity or an economic bid in the applicable CAISO market or 
feils to submit any such schedule or bid, in either case, that when implemented by the CAISO 
results in an otherwise available Product quantity not being scheduled or awarded in such 
CAISO market and such curtailment is not concurrently the result of a Planned Outage, Forced 
Outage, Force Majeure and/or a System Dispatch Down. 
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"Electrical Losses" means all electrical losses associated with the transmission of Product 
to the Delivery Point, including if applicable, but not limited to, any transmission or 
transformation losses between the CAISO revenue meter and the Delivery Point. 

"Electrical Interconnection Upgrades" means the facilities that allow Seller to 
interconnect and deliver Energy from the Project to and at the Delivery Point z ycr to 
transmit Energy from the Delivery Point and the facilities that protect the Participating 
Transmission Owner's, Transmission Provider's, or distribution operator's, as applicable, 
electric system (or other systems to which such electric systems are connected, including the 
CAISO Cirid) and the Participating Transmission Owner's, Transmission Provider's, or 
distribution operator's, as applicable, customers from faults occurring at the Project, including, 
but not limited to, all network, distribution, connection, transformation, switching, metering, 
communications, control, and safety equipment, as such equipment may be required pursuant to 
Good Industry Practices or in accordance with the Participating Transmission Owner's, 
Transmission Provider's, or distribution operator's, as applicable, facility connection 
requirements. Such Electrical Interconnection Upgrades include all Network Upgrades, 
Distribution Upgrades, and Interconnection Facilities that are determined to be necessary by the 
CAISO or Participating Transmission Owner, as applicable, to physically and electrically 
interconnect the Project to the Participating Transmission Owner's electric system so as to allow 
Seller to deliver Energy from the Project to the Delivery Point and Buyer to be able to transmit 
Energy from the Delivery Point. 

"Eligible Renewable Energy Resource" or "ERR" has the meaning set forth in California 
Public Utilities Code Section 399.11, et seq., as amended or supplemented from time to time. 

"Energy" means electric energy measured in MWh and net of Station Service (unless 
otherwise specifled). 

"Energy Price" has the meaning set forth in Section 4.1(a). 

"EPC Contract" means the Seller's engineering, procurement and construction contract 
with the EPC Contractor. 

"EPC Contractor" means an engineering, procurement, and construction contractor, 
selected by Seller, with substantial experience in the engineering, procurement, and construction 
of power plants of the same type of facility as Seller's. 

"Equitable Defenses" means any bankruptcy, insolvency, reorganization or other I aws 
affecting creditors' rights generally and, with regard to equitable remedies, the discretion of the 
court before which proceedings may be pending to obtain same. 

"Event of Default" has the meaning set forth in Section 5.1. 

"Execution Date" means the date hereof as set forth in the preamble of the Cover Sheet. 

"Exeeutive(s)" has the meaning set forth in Section 12.2(a). 

"FCDS" has the meaning set forth in Section 4.1(e). 
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"FERC" means the Federal Energy Regulatory Commission or any successor government 
agency. 

"Force Majeure" means any event or circumstance which wholly or partly prevents or 
delays the performance of any material obligation arising under this Agreement but only to the 
extent (!) such event is not within the reasonable control, directly or indirectly, of the Party 
seeking to have its performance obligation(s) excused thereby, (2) the Party seeking to have its 
performance obligation(s) excused thereby has taken all reasonable precautions and measures in 
order to prevent or avoid such event or mitigate the effect of such event on such Party's ability to 
perform its obligations under this Agreement and which by the exercise of due diligence such 
Party could not reasonably have been expected to avoid and which by the exercise of due 
diligence it has been unable to overcome, and (3) such event is not the direct or indirect result of 
the fault or negligence of the Party seeking to have its performance obligations excused thereby. 

(a) Subject to the foregoing, events that could qualify as Force Majeure 
include, but are not limited to the following: 

(i) acts of God, flooding, lightning, landslide, earthquake, fire, 
drought, explosion, epidemic, quarantine, storm, hurricane, tornado, volcano, other natural 
disaster or unusual or extreme adverse weather-related events; 

(ii) war (declared or undeclared), riot or similar civil disturbance, acts 
of the public enemy (including acts of terrorism), sabotage, blockade, insurrection, revolution, 
expropriation or confiscation; or 

(hi) except as set forth in subpart (b)(vii) below, strikes, work stoppage 
or other labor disputes (in which case the affected Party shall have no obligation to settle the 
strike or labor dispute on terms it deems unreasonable). 

(b) Force Majeure shall not be based on: 

(i) Buyer's inability economically to use or resell the Product 
purchased hereunder; 

(ii) Seller's ability to sell the Product at a price greater than the price 
set forth in this Agreement; 

(hi) Seller's inability to obtain Governmental Approvals or other 
approvals of any type for the construction, operation, or maintenance of the Project; 

(iv) a lack of wind, sun or other fuel source of an inherently 
intermittent nature; 

(v) Seller's inability to obtain sufficient labor, equipment, materials, or 
other resources to build or operate the Project, except to the extent Seller's inability to obtain 
sufficient labor, equipment, materials, or other resources is caused by an event of Force Majeure 
of the specific type described in any of subsections (a)(i) through (a)(iii) above; 

10 

SB GT&S 0399800 



(vi) Seller's failure to obtain financing or other funds, including funds 
authorized by a state or the federal government or agencies thereof, to supplement the payments 
made by Buyer pursuant to this Agreement; 

(vii) a strike, work stoppage or labor dispute limited only to any one or 
more of Seller, Seller's Affiliates, the EPC Contractor or subcontractors thereof or any other 
third party employed by Seller to work on the Project; or 

(viii) any equipment failure except if such equipment failure is caused 
solely by an event of Force Majeure of the specific type described in any of subsections (a)(i) 
though (a)(iii) above. 

"Forced Outage" means any unplanned reduction or suspension of production of Product 
from the Project or unavailability of the Project in whole or in part that is not a Planned Outage 
or a willful withholding of Product when the Project is otherwise capable of delivering Product 
under Good Industry Practices. 

"GAAP" has the meaning set forth in Section 13.4. 

"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 this 
Agreement for the remaini ivcry Term, determined in a commercially reasonable manner, 
subject to Section 5.2 hereof. 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 referent prices for renewable power set by the CPUC, comparable 
transactions, forward price curves based on economic analysis of the relevant markets, settlement 
prices for comparable transactions at liquid trading hubs (e.g., NY'MEX), all of which should be 
calculated for the remaining term of this Agreement and include the value, if any, of Capacity 
Attributes, and Green Attributes. 

"Good Industry Practice" means those practices, methods and acts that would be 
implemented and followed by prudent operators of electric transmission facilities (with respect to 
Buyer) or prudent operators of electric generation facilities similar to the Project (with respect to 
Seller) in the Western United States 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, and 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 CA1SO 
and applicable Law. Good Industry Practice is not intended to be the optimum practice, method 
or act to the exclusion of all others, but rather is intended to be any of the practices, methods 
and/or actions generally accepted in the region. 
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"Governmental Approval" means all authorizations, consents, approvals, waivers, 
exceptions, variances, filings, permits, orders, licenses, exemptions and declarations of or with 
any governmental entity and, with respect to the Seller, shall include those siting and operating 
permits and licenses, and any of the foregoing under any applicable environmental Law, that are 
required for the construction, use, and operation of the Project. 

"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 9.2. 

"Green Attributes" means, subject to the limitations in the final sentence of this 
definition, any and all credits, benefits, emissions reductions, offsets, and allowances, howsoever 
entitled, attributable to the generation from the Project, and its avoided emission of pollutants. 

n Attributes include but are not limited to Renewable Energy Credits, as well as: (I) any 
avoided emission of pollutants to the air, soil or water such as sulfur oxides (SOx), nitrogen 
oxides (NOx), carbon mot (CO) and other pollutants; (2) any avoided emissions of carbon 
dioxide (€02), methane t !! , nitrous o 11 hydrofluorocarbons, pcrfluorocarbons, sulfur 
hcxafluoride and other g,w.««iuasc gas 1 ) that have been determined by the United 
Nations Intergovernmental Panel on Climat ge, or otherwise by I aw, to contribute to the 
actual or potential threat of altering the Earth's climate by trapping heat in the atmosphere;1 and 
(3) the reporting rights to these avoided emissions, such as Green Tag Reporting Rights. Green 
Tag Reporting Rights are the right of a Green Tag Purchaser to report the ownership of 
accumulated Green Tags in compliance with federal or state I aw, if applicable, and to a federal 
or state agency or any other party at the Green Tag Purchaser's discretion, and include without 
limitation those Green Tag Reporting Rights accruing under Section 1605(b) of The Energy 
Policy Act of 3992 and any present or future federal, state, or local Law, regulation or bill, and 
international or foreign emissions trading program. Green Tags arc accumulated on a MWh 
basis and one Green Tag represents the Green Attributes associated with one (1) MWh of 
Energy. 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 of the Project and other financial incentives in the form of credits, reductions, or 
allowances associated with the Project that are applicable to a state or federal income taxation 
obligation, (ill) fuel-related subsidies or "tipping fees" 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 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 

Avoided emissions may or may not have any value for omplianee purposes. Although 
avoided emissions are included in the list of Green Atti this inclusion does not create 
any right to use those avoided emissions to comply with any uilatory program. 
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Project and for all electric generation using biomethanc as fuel, Seller shall transfer to Buyer 
sufficient Green Attributes of biomethanc production and capture to ensure that there are zero net 
emissions associated with the production of electricity from the Project using the biomethanc. 

[Delete this definition for existing Project in operation for which CPUC Approval is oil 
that is needed for effectiveness of this Agreement, "Guaranteed Commercial Operation Date" 
or "C is the date that is twenty four (24) months after the date of satisfaction or waiver of 
the Condition Precedent in Section 2.3(a), as may be extended pursuant to Section 3.9(c)(ii)./ 

"Guaranteed Energy Production" has the meaning set forth in Section 3.1(e). 

"Imbalance Energy" means the amount of Energy, in any given settlement interval, by 
which the amount of Delivered Energy deviates from the amount of Scheduled Energy. 

"Initial Negotiation End Date" has the meaning set forth in Section i 2.2(a). 

"Interconnection Facilities" has the meaning set forth in the CAISO Tariff. 

"Interest Amount" means, with respect to an Interest Period, the amount of interest 
derived from the product of (a) the sum of (i) the principal amount of Performance Assurance in 
the form of cash held by Buyer during that Interest Period, and (ii) the sum of all accrued and 
unpaid Interest Amounts accumulated prior to such Interest Period; multiplied b ic Interest 
Rate in effect on the first day of the Interest Period; multiplied by (c) the number of days in that 
Interest Period; divided by (el) 360. 

"Interest Payment Date" means the date on which cash held as Performance Assurance is 
returned pursuant to the terms of this Agreement. 

"Interest Period" means the monthly period beginning on the first day of each month and 
ending on the last day of each month or the shorter period during which Performance Assurance 
in the form of cash is held by Buyer. 

"Interest Rate" means for any date the rate per annum equal to the Commercial Paper 
(non-financial, 3 months) rate as published the prior month in the Federal Reserve Statistical 
Release, 1 1.15. Should publication of the interest rate on Commercial Paper (non-financial, 3 
months) be discontinued, then the interest rate on commercial paper, which most closely 
approximates the discontinued rate, published the prior month in the Federal Reserve Statistical 
Release, H.15, or its successor publication. 

"[Large/Small/Rule 21] Generator Interconnection Agreement" has the meaning set forth 
in Wholesale Open Access Distribution/Rule 21] Tariff. 

"Law" means any statute, law, treaty, rule, regulation, ordinance, code, Governmental 
Approval, 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 become effective prior to the end of the Delivery Term; or any 
binding interpretation of the foregoing by a Governmental Authority. 
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"I. etter(s) of Credit" means one or more irrevocable, standby letters of credit issued by a 
U.S. commercial bank or a foreign bank with a U.S. branch with such bank having a Credit 
Rating of at least A- from S&P or A3 from Moody's, in substantially the form as contained in 
Exhibit C to this Agreement. 

"I ,icensed Professional Engineer" means a person acceptable to Buyer in its reasonable 
judgment who (a) is licensed to practice engineering in California, las 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. 

"I osses" 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 a Terminated Transaction for the 
remaining term of this Agreement, determined in a commercially reasonable manner. 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 referent 
prices for renewable power set by the CPUC, comparable transactions, forward price curves 
based on economic analysis of the relevant markets, settlement prices for comparable 
transactions at liquid trading hubs (e.g. NYMEX), all of which should be calculated for the 
remaining term of this Agreement and include the value, if any, of Capacity Attributes, and 
Green Attributes. 

"Manager" has the meaning set forth in Section 12.2(a). 

/Delete this definition for existing Project in operation for whict pproval is all 
that is needed for effectiveness of the Agreement "Milestones" has the meaning set forth in 
Section 3.9(b)(i)./ 

"Monthly Energy Payment" has the meaning set forth in Section 4.1(| 

"Moody's" means Moody's Investor Services, Inc., or its successor. 

"MWh" means megawatt-hour. 

"Negative Imbalance Energy" has the meaning set forth in Section 4.(2/3], 

"N'ERC" means the North American Electric Reliability Corporation or a successor 
organization that is responsible for establishing reliability criteria and protocols. 

"MERC Holiday" means any of the following holidays: New Year's Day, Memorial Day, 
Independence Day, Labor Day, Thanksgivi y and Christmas Day. Three of these days, 
Memorial Day, I abor 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 
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Day is the fourth (4th) Thursday in November. New Year's Day, Independence Day, and 
Christmas Day occur on the same date each year, but in the event any of these holidays occur on 
a Sunday, the "NERC Holiday" is celebrated on the Monday immediately following that Sunday; 
and if any of these holidays occur on a Saturday, the "NERC I loliday" remains on that Saturday. 

"Network Upgrades" has the meaning set forth in the CAISO Tariff 

"Non-Availability Charges" shall mean Non-Availability Charges as defined in FERC 
filing ER09-I064 or such other similar term as modified and approved by FERC thereafter to be 
incorporated in the CAISO Tariff or otherwise applicable to CAISO. 

"Non-Defaulting Party" has the meaning set forth in Section 5.2. 

"Notice" shall, unless otherwise specified in the Agreement, mean written 
communications by a Party to be delivered by hand delivery, United States mail, overnight 
courier service, facsimile or electronic messaging (e-mail). 

"Notice to Proceed" or "NTP" means the notice provided by Seller to the EPC Contractor 
following execution of the EPC Contract between Seller and such EPC Contractor and 
satisfaction of all conditions precedent to performance of such contract, by which Seller 
authorizes such EPC Contractor to commence and complete full performance of the work under 
the EPC Contract without any delay or waiting periods. 

"Outage Notification Form" means the completed document from Seller notifying Buyer 
of an outage of the Project in a form reasonably acceptable to Buyer. Buyer reserves the right to 
reasonably revise or change the form upon Notice to Seller. 

intermittent As-Available Product: "Participating Intermittent Resource" shall have 
the meaning set forth in the CAISO Tariff.] 

"Participating Transmission Owner" or "Participating TO" means an entity that (a) owns, 
operates and maintains transmission lines and associated facilities and/or has entitlements to use 
certain transmission lines and associated facilities and (b) has transferred to the CAISO 
open i .'i, II control of such facilities and/or entitlements to be made part of tl • , 11 id. As 
of th- ition Date, the Participating Transmission Owner is [insert name]. 

"Party" or "Parties" means the Buyer or Seller individually, or to both collectively. 

"Performance Assurance" means collateral provided by Seller mr to secure Seller's 
obligations hereunder and includes Development Period Security and Delivery Term Security. 

"Performance Measurement Period" has the meaning set forth in Section 3.1(e). 

"Performance Tolerance Band" for each CAISO settlement interval means 5% of the 
Contract Capacity divided by the number of CAISO settlement intervals per hour. 
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"Planned Outage" means any -planned reduction or suspension of the electrical output 
from the Project or unavailability of the Project in whole 01* in part as a result of the inspection, 
maintenance, or repair of equipment that is scheduled in accordance with Section 3.7(a). 

"Positive Imbalance Energy" has the meaning set forth in Section 4.[2/3], 

"Product" has the meaning set forth in Section 3.1(a). 

Projects receiving PTCs: "Production Tax Credit" or "PTC" means the tax. credit 
for electricity produced from certain renewable generation resources described in Section 45 of 
the Internal Revenue Code of 1986, as it may be amended from time to time./ 

"Project" means all of the [insert technology/ electric generating units, 1 : at which 
the generating facility is located, the utility interconnection facilities up to the point of change in 
ownership to the applicable utility's facilities, and the other assets, tangible and intangible, that 
compose the generation facility as more particularly described on Exhibit A. 

"Project Cure Period" has the meaning set forth in Section 3.9(c)(ii). 

"Recording" has the meaning set forth in Section 13.6. 

"Reductions" has the meaning set forth in Section 3.2(c). 

"Referral Date" has the meaning set forth in Section 12.2(a). 

/.Delete this definition for existing Project in operation for which oproval is all 
that is needed for effectiveness of the Agreement "Remedial Action Plan" has the meaning 
provided in Section 3.9(b)(ii)./ 

"Renewable Energy Credit" has the meaning set forth in California Public Utilities Code 
Section 399.12(h) and CPUC Decision 08-08-028, as each may be amended from time to time or 
as further defined or supplemented by Law. 

"Renewable Generation Equipment Supplier" means the supplier of the electric 
generating [[wind] [gas] [steam] turbine(s)] /or, for solar projects: solar electric generating 
equipment/ for 1 jeet, selected by Seller. 

"Replacement Price" means the price (in dollars per megawatt hour) at which Buyer, 
acting in a commercially reasonable manner, purchases for delivery at the Delivery Point (or any 
other reasonably equivalent delivery point f er) a. replacement for any Product (including 
its associated Green Attributes) that was not Scheduled and delivered by Seller, plus (a) costs 
(calculated in dollars per megawatt hour) reasonably incurred by Buyer in purchasing such 
replacement Product and (b) additional transmission charges (calculated in dollars per megawatt 
hour), if any, reasonably incurred by Buyer for such replacement Product, or absent a purchase, 
the market price at the Delivery Point (or any other reasonably equivalent delivery point for 
Buyer) for such replacement Product for the hours impacted by such failure to Schedule or 
deliver such Product as determined by Buyer in a commercially reasonable manner. The 
Replacement Price also shall include all CAISO and other charges and penalties calculated in 

16 

SB GT&S 0399806 



dollars per megawatt hour with respect to the deviation from the Scheduled supply resulting from 
Seller's failure to Schedule or deliver; provided, however, in no event shall such price include 
any ratcheted demand or similar charges, nor shall Buyer be required to utilize or change its 
utilization of its owned or controlled assets or market positions to minimize Seller's liability. 
For the purposes of this definition, Buyer shall be considered to have purchased replacement 
Product to the extent Buyer shall have entered into one or more arrangements in a commercially 
reasonable manner wheref er repurchases its obligation to sell and deliver the Product to 
another party. If for any reason a Replacement Price is unavailable when Seller fails to deliver 
or Schedule Product, then the Replacement Price for the hours when a Replacement Price is 
unavailable shall be the last available Replacement Price together with any charges and penalties 
allocated to Buyer during such time. 

FCDS bids: "Resource Adequacy" means the procurement obligation of load 
serving entities, including Buyer, as such obligations are described in CPUC Decisions 04 01 
050, 04 10 035, 05 10 042, 06 04 040, 06 06 064, 06 07 03 f, 07 06 029, 08 06 031, 09 06 028, 10 
06 036, 11 06 022, 12 06 025, 13 06 024, 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 CAI80./ 

"Sales Price" means the price (in dollars per megawatt hour) at which Seller, acting in a 
commercially reasonable manner, resells any Product not Scheduled and received by Buyer, 
deducting from such proceeds any (a) costs (calculated in dollars per megawatt hour) reasonably 
incurred by Seller in reselling such Product including all costs charged by CAISO to Schedule 
and deliver the Product into the CAISO System, and (b) additional transmission charges 
(calculated in dollars per megawatt hour), if any, reasonably incurred by Seller in Scheduling and 
delivering such Product to the third party purchasers, or absent a sale despite commercially 
reasonable efforts to resell the Product, zero. The Sales Price shall also be reduced by all CAISO 
and other costs, charges and penalties with respect to the deviation from the Scheduled supply, in 
each case, resulting from Buyer's failure to take Product and calculated in dollars per megawatt 
hour; provided, however, in no event shall such price include any ratcheted demand or similar 
charges, nor shall Seller be required to utilize or change its utilization of its owned or controlled 
assets, including contractual assets, or market positions to minimize Buyer's liability. The Sales 
Price may be less than zero. 

"S&P" means the Standard & Poor's Rating Group (a division of McGraw-Hill, Inc.) or 
its successor. 

"Schedule" means the actions of Seller, Buyer and/or their designated representatives, or 
Scheduling Coordinators, including each Party's Transmission Providers, if applicable, of 
notifying, requesting and confirming to each other and the CAISO the quantity and type of 
Product to be delivered on any given day or days at a specified Delivery Point. 

"Scheduling Coordinator" or "SC" means an entity certified by the CAISO as qualifying 
as a Scheduling Coordinator pursuant to the CAISO Tariff, for the purposes of undertaking the 
functions specified in "Responsibilities of a Scheduling Coordinator," of the CAISO Tariff, as 
amended from time-to-time. 
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"Scheduled Energy" means the Energy that clears under the applicable CAISO market 
based on the final Schedule developed in accordance with this Agreement, the operating 
procedures developed by the Parties pursuant to Section 3/10, and the applicable CAISO Tariff, 
protocols and Scheduling practices. 

"SEC" means the U.S. Securities and Exchange Commission. 

"Seller" shall have the meaning set forth on the Cover Sheet. 

"Semiannual Progress Report" means the completed documents from Seller notifying 
Buyer of the progress of the development of the Project in a format reasonably acceptable to 
Buyer, as may be modified from time to time to meet applicable CPUC requirements. 
Semiannual Progress Reports shall include! safety and health reports listing all accidents at the 
Project, any work stoppage at the Project, and work stoppage impact on the Project construction, 

"Settlement Amount" means, with respect to the Non-Defaulting Party, the I osscs or 
Gains, and Costs, expressed in U.S. Dollars, which such Party incurs as a result of the liquidation 
of a Terminated Transaction pursuant to Sections 5.2 and 5.3. 

"Site" shall mean the location of the Project as described in Exhibit A. 

"Station Service" means the electric energy produced by the Project that is used within 
the Project to power the lights, motors, control systems and other auxiliary electrical loads that 
are necessary for operation of the Project /For Excess Soles bids: and electric energy produced 
by the Project that is used to service onsitc load which is subtracted from the CAISO revenue 
meter/. 

"System Dispatch Down" means curtailment of delivery of Product from the Project 
resulting from (a) curtailment ordered by the CAISO (whether directly or through the Scheduling 
Coordinator or the Participating Transmission Owner), for any reason, including, but not limited 
to, any system emergency as defined in the CAISO Tariff ("System Emergency"), any warning 
of an anticipated System Emergency, or any warning of an imminent condition or situation 
which could jeopardize the CAISO's or Participating Transmission Owner's electric system 
integrity or the integrity of other systems to which the CAISO or Participating Transmission 
Owner is connected, any warning, forecast, or anticipated overgeneration conditions, including a 
request from CAISO to manage over-generation conditions; (b) curtailment ordered by the 
Participating Transmission Owner or distribution operator (if interconnected to distribution or 
sub-transmission system) for reasons including, but not limited to, (i) any situation that affects 
normal function of the electric system including, but not limited to, any abnormal condition that 
requires action to prevent circumstances such as equipment damage, loss of load, or abnormal 
voltage conditions, (ii) any warning, forecast or anticipation of conditions or situations that 
jeopardize the Participating Transmission Owner's electric system integrity or the integrity of 
other systems to which the Participating Transmission Owner is connected; (c) curtailment 
ordered by the Participating Transmission Owner or distribution operator (if interconnected to 
distribution or sub-transmission system) as a result of scheduled or unscheduled maintenance or 
construction on the Participating Transmission Owner's transmission facilities or distribution 
operator's facilities (if interconnected to distribution or sub-transmission system) that prevents 
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the delivery or receipt of Delivered Energy to or at the Delivery Point, or (d) curtailment in 
accordance with Seller's obligations under its interconnection agreement with the Participating 
Transmission Owner or distribution operator; provided, however, that System Dispatch Down 
shall not include Economic Dispatch Down], 

"Terminated Transaction" means the termination of this Agreement in accordance with 
Section 5.2 of this Agreement. 

"Termination Payment" has the meaning set forth in Section 5.2. 

'cry Cap" has the meaning set forth in Section 4.1(d)(iii). 

actors" has the meaning set forth in Section 4.1(b). 

1 eriod" has the meaning set forth in Section i II 

"Transmission Provider" means any entity or entities transmitting or transporting the 
Product on behalf of Seller or Buyer to or from the Delivery Point. 

an intermittent As-Available Product only; ""VER Forecasting Program" means 
the rules, protocols, procedures and standards for Participating Intermittent Resources under the 
CAISO's Eligible Intermittent Resource Protocol, as may be amended from time to time, as set 
forth in the CAISO Tariff.] 

"WECC" means the Western Electricity Coordinating Council or successor agency. 

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

1.2 Interpretation. The following rules of interpretation shall apply: 

(a) Capitalized terms used in this Agreement, including the appendices 
hereto, shall have the meaning set forth in Article 1, unless otherwise 
specified. 

Any reference in this Agreement to any natural person, Governmental 
Authority, corporation, partnership or other legal entity includes its 
permitted successors and assigns or to any natural person, 
Governmental Authority, corporation, partnership or other legal entity 
succeeding to its functions. 

(c) All references to dollars are to U.S. dollars, 

t I „ I EFFECTIVENESS '.I ! ill • , "I ' IT 

2.1 ii" ctivencv .« erne . II' itisfaction Date. Commencing on the 
Execution Date until the CP Satisfaction Date, this Agreement shall be in frill force and effect, 
enforceable and binding only to the extent required to give full effect to, and enforce, the rights 
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and obligations of the Parties under this Article 2, including, as it relates to Article 2, the rights 
and obligations under Articles 1, 5, 7, 8, 9, 10, 11, 12, a 

2.2 Obligations of the Parties. The Parties shall cooperate with each other to cause 
the Conditions Precedent to be satisfied as soon as reasonably practical 

(a) Selle r to the CP Satisfaction Date, Seller shall (i) 
use cornmc isonablc efforts to pursue satisfaction of the 
Conditions Precedent set forth in Section 2.3(a) [and 2.3(b), (ii) 
diligently pursue development of the Project in accordance with Section 
3.9, (iii) comply with Section 3.9(b) in achieving the applicable 
Milestones, reporting completion of such Milestones, and delivering 
Remedial Action Plans in respect of missed Milestones as more fully 
described therein, (iv) deliver the Semiannual Progress Report in 
accordance with Section 3.9(a),] 1 "Delete for existing Project in 
operation for which CI \pproval is all that is needed for 
effectiveness of the Agreement/ and (v) otherwise comply with its 
obligations, covenants, representations, and warranties under Articles 
7-13. Upon an Event of Default of Seller prior to the CP Satisfaction 
Date, Buyer may terminate this Agreement in which case Seller shall 
owe Buyer liquidated damages in the amount of the Development 
Period Security. Buyer may retain such Performance Assurances to pay 
such liquidated damages. Each Party agrees and acknowledges that (a) 
the actual damages that Buyer would incur due to an Event of Default 
of Seller prior to the CP Satisfaction Date would be difficult or 
impossible to predict with certainty, (b) the liquidated damages set forth 
in this section are a reasonable and appropriate approximation of such 
damages, and (c) the liquidated damages set forth in this section arc the 
exclusive remedy for an Event of Default of Seller prior to the CP 
Satisfaction Date. 

1 Buve : "illi dons. Prior to the CP Satisfaction Date, Buyer shall (i) 
use commercially reasonable efforts to pursue satisfaction of the 
Condition Precedent set forth in Section 2.3(a), and (ii) otherwise 
comply with its obligations, covenants, representations, and warranties 
under Articles 7-13. Upon an Event of Default of Buyer prior to the CP 
Satisfaction Date, Seller may terminate this Agreement in which case 
Buyer shall owe Seller liquidated damages in the amount of the 
Development Period Security. Each Party agrees and acknowledges 
that (a) the actual damages that Seller would incur due to an Event of 
Default of Buyer prior to the CP Satisfaction Date would be difficult or 
impossible to predict with certainty, (b) the liquidated damages set forth 
in this section arc a reasonable and appropriate approximation of such 
damages, and (c) the liquidated damages set forth in this section are the 
exclusive remedy for an Event of Default of Buyer prior to the CP 
Satisfaction Date. 
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2-3 Conditions Precedent. Subject to Section 2.1, the effectiveness of the remainder 
of this Agreement is conditioned upon the satisfaction (or waiver by the Party described in 
Section 2.4) of the following conditions precedent ("Conditions Precedent") by the deadline date 
set forth below for each Condition Precedent without extension for Force Majeure or any other 
reason: 

(a) roval. No later than three (3) months after the Execution 
Date, Buyer shall have obtained CPUC Approval Prior to this 
deadline, should the CPUC issue an order approving this Agreement 
with conditions or modifications that materially alter the commercial 
aspects of this Agreement, the Parties agree to use good faith efforts to 
renegotiate this Agreement and file the amended agreement with the 

seeking approval thereof If, within thirty (30) days, no 
agreement is reached, either Party may terminate this Agreement upon 
delivery of Notice to the other Party. 

Electrical Interconnection. No later than [ ], Seller 
shall have entered into a [Large/Small/Rule 21] Generator 
Interconnection Agreement providing for the construction of the 
Electrical Interconnection Upgrades necessary to maintain the "[Full 
Capacity] [Energy Only] Deliverability Status" (as defined in the 

50 Tariff) of the Project and setting forth: 

(i) an estimated in-servicc interconnection date for the "Participating 
TO's Interconnection Facilities," the "Network Upgrades," and the 
"Distribution Upgrades" (as each term is defined in the [CAISO 
Tariff/Wholesale Distribution Access/Rule 21]) of no later than 
i ] months after Seller provides the 

ID/Participating Transmission Owner/distribution system 
wwnv./or any other affected transmission provider] with the 
appropriate security and written authorization to proceed under its 
[Large/Small/Rulc 21] Generator Interconnection Agreement for 
the Project, and 

(ii) a refundable cost for reliability (and not deliverability) "Network 
Upgrades" (as defined in the CAISO/ Tariff) that Seller would be 
obligated to pay and would be entitled to reimbursement from the 
CAISO, a Participating Transmission Owner, or any other affected 
transmission provider as provided thereunder not exceeding 
$[ ] (unless otherwise agreed to in writing by the 
Parties). 

2-4 Failure to Meet The Conditions Precedent. 

(a) Benefici; rty. Both of the Parties are the beneficiaries of the 
Conditions Precedent set forth in Section 2.3(a) and 2.3(b), and in order 
for a waiver of non-satisfaction of such Conditions Precedent to be 
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effective, both of the Parties must waive (in their sole discretion) non-
satisfaction by the deadline date therefor. 

Termination. If the Conditions Precedent are not satisfied or waived in 
writing by the beneficiary Parties thereto on or before the applicable 
deadline date therefor, then either of the Parties may terminate this 
Agreement with no further obligation to either Party (other than any 
payment obligations which arc accrued and payable at the time of 
termination) by delivery of Notice to the other Party within fifteen days 
after the applicable deadline date. If a Party has the right to terminate 
this Agreement pursuant to this Section 2.4, but fails to deliver Notice 
of termination within such fifteen day period after such deadline date, 
then this Agreement shall be deemed automatically terminated on the 
sixteen day after such deadline date.. Upon a termination of this 
Agreement by either Party as a result of the failure of any of the 
Condition Precedent set forth in Section 2.3(a) to be satisfied (or 
waived by both Parties), Buyer shall return to Seller the Development 
Period Security. 

2.5 " ctivene:.:. u • em cot on and afte I atisfaction Date. This Agreement 
shall be in full force and effect, enforceable and binding in all respects as of the CP Satisfaction 
Date until the conclusion of the Delivery Term or earlier termination pursuant to the terms of this 
Agreement; provided however, that this Agreement shall remain in effect until (i) the Parties 
have fulfilled all obligations under this Agreement, including payment in full of amounts due for 
the Product delivered prior to the end of the Delivery Term, the Settlement Amount, 
indemnification payments or other damages (whether directly or indirectly such as through set­
off or netting) and (ii) the undrawn portion of the Development Period Security or Delivery 
Term Security, as applicable, is released and/or returned as applicable (if any is due). All 
indemnity rights shall survive the termination or expiration of this Agreement for the longer of 
twelve (12) months or the expiration of the statute of limitations period of the claim underlying 
the indemnity obligation. 

ARTICLE "THREE: OBLIGATIONS AND DELIVERIES 

3.1 .s act! on. 

(a) Product. The "Product" to be delivered and sold by Seller and received 
and purchased by Buyer under tlr crnent is As-Available Energy, 
[Delete for Energy Only Bids: Capacity Attrib ;n Attributes, 
and other ancillary products, sendees or attributes similar to the 
foregoing which are or can be produced by or ited with the 
Project (net of Station Service) in accordance with 1 is hereof. 

Transaction. Unless specifically excused by the terms of this 
Agreement dining the Delivery Term, Seller shall sell and deliver, or 
cause to be delivered, i /er shall purchase and receive, or cause to 
be received, the Product at the Delivery Point, a /er shall pay 
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Seller for the Product in accordance with the terms hereof In no event 
shall <sHlcr have the right to procure any element of the Product from 
S' other than the Project for sale or delivery to Buyer under this 
P cut. 

(c) Delivery Term. The Parties agree that the period of Product delivery is 
[insert: "ten (10)", "fiftee or "twenty (20)"] Contract Years. As 
used herein, "Delivery Term" shall mean the period of Contract Years 
specified above beginning on the Commercial Operation Date and 
continuing until the end of the last Contract Year unless terminated 
earlier as provided by the terms of this Agreement. 

(d) Delivery Point. [For Project with transmission level interconnection, 
insert; "The Delivery Point shall be the point of interconnection of the 
Project to the CAISO Grid (and, for payment purposes, the 
corresponding PNodt ' Project with distribution level 
interconnection, insert; "The Delivery Point shall be the point on the 
CAP • i i where the Partieipatu • nsrnission Owner's distribution 
system interconnects to the CAISO Grid as set forth in their Meter 
Services Agreement, as may be acceptable /er in its reasonable 
discretion (and, for payment purposes, the corresponding PNodc)."/ 

(e) -'".fact Quantity and Guaranteed Enen ' . notion. The quantity of 
Bundled Green Energy that Seller expects to be able to deliver to Buyer 
during each Contract Year is ( | MWh [For solar facilities, insert; 
to be degraded each Contract Year by [insert manufacturer's 
degradation factor/ ("Contract Quantity"). all facilities other 
than hydro facilities, insert; Throughout the Delivery Term, Seller 
shall be required to deliver to Buyer no less than the Guaranteed 
Energy Production (as defined below) in any [For baseload facilities 
insert; "twelve ( w all facilities other than baseload facilities 
insert; "twenty-four (24)"/ consecutive calendar month period during 
the Delivery Term ("Performance Measurement Period"). "Guaranteed 
Energy Production" means an amount of Bundled Green Energy, as 
measured in MWh, equal r wind facilities, insert "one hundred 
and forty percent (140%)", [for solar facilities, insert "one hundred 
and sixty percent (160%)"/ [for baseload facilities, insert "ninety 
percent (90%)"/ of the weighted average of the Contract Quantity for 
such Performance Measurement Period. Notwithstanding the excuses 
to performance set forth in the definition of the Product type (as such 
Product type is specified in Section 3.1(a)), Seller shall be excused 
from achieving the Guaranteed Energy Production during any 
Performance Measurement Period only to the extent of any Force 
Majeure events, Buyer's failure to perform, or Dispatch Down Periods. 
For purposes of determining whether Seller has achieved the 

•anteed Energy Production, Seller shall be deemed to have 
delivered to Buyer the Bundl on Energy in the amount it could 
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reasonably have delivered to Buyer but was prevented from delivering 
to Buyer by reason of any Force Majeure events, Buyer's failure to 
perform, or Dispatch Down Periods. 

(f) ract Capacity. The "Contract Capacity" is the full generation 
capacity of the Project net of all Station Service which shall be 
[ MWac] and [ MWdc], Throughout the Delivery Term, Seller 
shall sell and Schedule all Product associated with the Contract 
Capacity of the Project /For FCDS bids insert: including Capacity 
Attributes,"] solely to Buyer, except in the case of an Event of Default 
of Buyer. 

(g) Protect. All Product provided by Seller pursuant to thi erncnt 
shall be supplied from the Project only. Other than maintenance in 
accordance with Good Industry Practices, Seller shall not make any 
alteration or modification to the Project which results in a change to the 
Contract Capacity of the Project without Buyer's prior written consent. 
The Project is further described in Exhibit A. 

(h) Performance Excuses. 

(i) Seller Excuses. The performance of Seller to Schedule, deliver, 
and sell the Product shall be excused only for the reasons set forth 
in the definition of "As-Available". If Seller fails to Schedule, 
deliver, or sell all or part of the Product, and such failure is not 
excused as described above, then Seller shall pay Buyer, on the 
date payment would otherwise be due in respect of the month in 
which the failure occurred an amount for such Product deficiency 
equal to the positive difference, if any, obtained by subtracting (A) 
the product of the Energy Price times the weighted average TOD 
Factor for such period of Product deficiency times the Product 
deficiency, fix the product of the Replacement Price times 
the Product deficiency. The invoice for such amount shall include 
a written statement explaining in reasonable detail the calculation 
of such amount. 

(11) Buyer Excuses. The performance of Buyer to Schedule, receive, 
and pay for the Product shall be excused only (A) during periods 
of Force Majeure, tiler's failure to perform or (C) during 
Dispatch Down Periods (except that Buyer shall not be excused 
from paying for i duct as required under Section 3.4 during 
periods of Economic IDispatch Down). If Buyer fails to Schedule, 
receive, or purchase all or part of the Product and such failure is 
not excused as described above, then Buyer shall pay Seller, on 
the date payment would otherwise be due in respect of the month 
in which the failure occurred an amount for such Product 
deficiency equal to the positive difference, if any, obtained by 
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subtracting (Y) the product of the Sales Price times the Product 
deficiency from (Z) the product of the Energy Price times the 
weighted averag or for such period of Product 
deficiency times the Product deficiency. The invoice for such 
amount shall include a written statement explaining in reasonable 
detail the calculation of such amount. 

Grec butes. Seller hereby provides and conveys all Green 
Attributes associated 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 from the 
Project, and Seller agrees to convey and hereby conveys all such Green 
Attributes to Buyer as included in the delivery of the Product from the 
Project. For all electric generation using biomethanc as fuel, neither 
Buyer nor Seller may make a marketing, regulatory, or retail claim that 
asserts that a procurement contract to which that entity was a party 
resulted, or will result, in greenhouse gas reductions related to the 
destruction of methane if the capture and destruction is required by 
Law. If the capture and destruction of the biomethanc is not required 
by I aw, neither Buyer nor Seller may make a marketing, regulatory, or 
retail claim that asserts that a procurement contract to which that entity 
was a party resulted, or will result, in greenhouse gas reductions related 
to the destruction of methane, unless the environmental attributes 
associated with the capture and destruction of the biomethanc pursuant 
to that contract arc transferred to Buyer and retired on behalf of the 
retail customers consuming the electricity associated with the use of 
that biomethanc, or unless Seller's procurement contract with the 
source of biomethanc prohibits the source of biomethanc from 
separately marketing the environmental attributes associated with the 
capture and destruction of the biomethanc sold pursuant to that 
contract, and such attributes have been retired. 

IDelete and replace with "Reserved" for Energy Only Bit 
Adequacy. During the Delivery Term, Seller grants, pledges, assigns 
and otherwise commits to Buyer all of the Project's Contract Capacity, 
including Capacity Attributes, from the Project for Buyer to use in 
meeting its Resource Adequacy or successor program requirements, as 
the CPUC, CA1SO or other regional entity may prescribe. Seller agrees 
that it shall take all commercially reasonable actions and execute any 
and all documents or instruments reasonably necessary to enable Buyer 
to use all of the Contract Capacity, including Capacity Attributes, to be 
committed by Seller to Buyer pursuant to this Agreement for the 
Resource Adequacy requirements of Buyer, including for necessary 
deliverabi 1 ity Network Upgrades. If the /Fur Transmission Level 
interconnections add: Phase II Interconnection Study Report//For 
Distribution Level Interconnections add: interconnection facilities 
study report or equivalent final study report/ determines that there are 
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delivcrabi 11ty Network Upgrades, Buyer can request that Seller elect to 
fund or elect not to fund all deliverability Network Upgrades. 
I fowever, if Seller elects to fund all deliverability Network Upgrades 
af 'er's request that Seller not fund such deliverability Network 
Upgrades, Buyer shall have the right to declare a termination, and 
Seller shall owe Buyer a Termination Payment. /er requests that 
Seller fund certain deliverability Network Upgrades and Seller elects to 
fund, but the Project docs not obtain Full Capacity Deliverability Status 
on or before January 1, 2025, Buyer shall have the right to declare a 
termination, and Seller shall owe Buyer a Termination Payment. If the 
Seller is required to provide Resource Adequacy hereunder, Seller 
agrees that the Project is subject to the terms of the Availability 
Standards./ 

(k) WREGIS. Prior to the initial delivery of Energy to Buyer, Seller shall 
register the Project in WREGIS, execute a CAISO Qualified Reporting 
Entity Service Agreement to allow CAISO, on the Seller's behalf, to 
upload generation information directly into WREGIS, and take all other 
actions necessary to ensure that the Green Attributes produced from the 
Project in an amount equal to the amount of Delivered Energy are 
issued and tracked for purposes of satisfying the requirements of the 
California Renewable Portfolio Standard and transferred to Buyer, 
including payment of all fees required to register the facility in 
WREGIS, issue WREGIS certificates, and transfer such certificates to 
Buyer. Seller warrants that all necessary steps to allow the Renewable 
Energy Credits transferred . i 'er to be tracked in fit , ill be 
taken prior to the first delivery under the Agreement. 

Transmission. 

(a) Seller ismission Service Obligations. During the Delivery Term, 
Seller shall arrange and be responsible for transmission service for 
delivery of the Product to and at the Delivery Point and bear all risks 
and costs associated with such transmission service, including, but not 
limited to, all Transmission Provider costs and charges, electric 
transmission and distribution losses, and any transmission or 
distribution level outages or curtailment, except as provided otherwise 
in this Agreement in respect of Dispatch Down Periods. Seller shall 
fulfill all contractual, metering and applicable interconnection 
requirements, including those set forth in Participating Transmission 
Owner's applicable tariffs, the CAISO Tariff and implementing CAISO 
standards and requirements, including, but not limited to, executing 
applicable interconnection agreements, Participating Generator 
Agreement and Meter Service Agreement so as to be able to deliver 
Energy to the CAISO Grid. Seller shall arrange for any interconnection 
agreement with the CAISO (or the Participating Transmission Owner, 
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for distribution level interconnections) and such interconnection 
agreement is separate and not a part of this Agreement. 

(b) I - •, "ission Ser i- bliRations. During the Delivery Term, 
E. 1 ill range and !• sponsible for transmission service for 
doilVCiy Iff U Kw Product ft* UII.1 UIC Delivery Point and bear all risks and 
costs associated with such transmission service, including, but not 
limited to, all Transmission Provider costs and charges, electric 
transmission losses, and any transmission outages or curtailment, 
except as provided otherwise in this Agreement in respect patch 
Down Periods. 

(c) Congcstion Charges. Seller shall be responsible for all costs of 
congestion for transmission of the Product up to and at the Delivery 
Point. Buyer shall be responsible for all costs of congestion for 
transmission of the Product from the Delivery Point. To the extent that 
Seller is reimbursed for or receives any refunds, credits, or benefits 
from the CAISO for congestion charges or losses in respect of 
transmission of the Product from the Delivery Point, whether due to 
differences between the loeational marginal pricing at the Delivery 
Point and Buyer's load aggregation point or any other point 
downstream of the Delivery Point, congestion revenue rights associated 
with any transmission path downstream of l ivery Point, or any 
other hedging instruments associated with the transmission of the 
Product from the Delivery Point (collectively, any such refunds, credits 
or benefits are referred to as "Reductions"), then, at Buyer's option, 
cither (i) Seller shall transfer any such Reductions and their related 
rights to Buyer; er shall reduce payments due to Seller under 
this Agreement in amounts equal to the Reductions and Seller shall 
retain the Reductions. 

Scheduling. 

(a) [Foi" As-Available intermittent Product on recasting 
Progr uuirements. Seller shall cause the Project to become a 
Participating Intermittent Resource including executing all necessary 
documents to become a Participating Intermittent Resource. Seller 
shall be responsible for all CAISO forecasting fees and related charges 
associated with the Project becoming a Participating Intermittent 
Resource and participating in the VER Forecasting Program. Seller and 
Buyer shall comply with the VER Forecasting Program, and all 
additional protocols issued by the CAISO relating to Participating 
Intermittent Resources, including the VER Forecasting Program, for the 
Delivery Term. Seller shall provide Buyer with a copy of the notice 
from the CAISO certifying the Project as a Participating Intermittent 
Resource as close to the Commercial Operation Date as possible. In the 
event that the VER Forecasting Program or the CAISO Tariff and/or 
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any protocols relating thereto are changed, amended, modified replaced 
or terminated, Seller t ycr agree to comply with such revisions 
and, to the extent practical, to implement such revisions in a manner 
that maintains the relative economic positions of the parties as of the 
date of this Agreement.] 

I Scheduli • • - >rdinator. 

[NOTE TO BIDDERS: See RFO details relating to Seller's election of SC services)[When 
Seller is SCfor the Project, include the following two paragraphs: 

(i) Seller lednling Coordinator for the Protect. During the 
Delivery Term, Seller shall be its own Scheduling Coordinator or 
designate a qualified third party to provide Scheduling 
Coordinator services with its Transmission Provider to Schedule 
and deliver the Product to the Delivci t and Buyer shall be 
its own Scheduling Coordinator or • ite a qualified third 
party to provide Scheduling Coordinator services with its 
Transmission Provider to Schedule and receive the Product at the 
Delivery Point. Throughout the Delivery Term, Buyer and Seller 
shall submit intcr-SC trades for scheduling all Product from the 
Project at the Delivery Point (including Energy, Integrated 
Forward Market Load Uplift Obligations in respect of self-
scheduled Energy, and other Product from time to time 
contemplated under the CAISO Tariff to be subject to inter-SC 
trades), based on a final Schedule developed in compliance with 
this Agreement. During the Delivery Term, each Party or each 
Party's SC shall conduct all Scheduling in accordance with the 
operating procedures developed by the Parties pursuant to Section 
3.10 and in full compliance with the applicable CAISO Tariff, 
protocols and Scheduling practices for Product on a day-ahead, 
hour-ahead, or real time basis, as determined by Buyer. /For As-
Available intermittent Product only: Whenever the VER 
Forecasting Program is applicable, Seller shall submit Schedules 
and any updates to such Schedules to the CAISO based on the 
most current forecast of Delivered Energy consistent with the 
VER Forecasting Program.] In all cases, consistent with its 
Economic Dispatch Down curtailment rights, Buyer may direct 
the Scheduling Coordinator to submit, and Seller shall cause the 
Scheduling Coordinator to submit in accordance with such 
Buyer's directions, a self-schedule or an economic bid in the 
applicable CAISO market in order to Schedule the Product with 
the CAISO. It is the intent of the Parties that neither Party be 
subject to a double payment or a double charge for Product from 
the Project through this Agreement and CAISO settlement process 
and that the more detailed Scheduling and operating procedures 
developed pursuant to Section 3.10 complement the CAISO 
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settlement process to produce a final economic result between 
them that is consistent with the fundamental transaction of this 
Agreement. 

(11) s and Revenues. Seller shall be responsible for 
CAISO costs (includ laities and other charges) and shall be 
entitled to all CAISO revenues (including credits and other 
payments) as the Scheduling Coordinator for the Project, in each 
case, associated with Imbalance Energy, including all CAISO 
charges or penalties incurred as a consequence of the Project not 
being available, the Seller not notifying the CAISO and Buyer of 
outages in a timely manner (in accordance with the CAISO Tariff 
and as set forth in Section 3.7), any other failure by Seller to abide 
by the CAISO Tariff; and any other deviations between Delivered 
Energy and Scheduled Energy that are attributable to Seller, the 
Project, or any event, circumstance, act, or incident occurring 
prior to or at the Delivery Point, including without limitation 
uninstracted deviation penalties. The Parties agree that any 
Availability Incentive Payments are for the benefit of the Seller 
and for Seller's account and that any Non-Availability Charges or 
other CAISO charges associated with the Project not providing 
sufficient Resource Adequacy capacity are the responsibility of 
the Seller and for Seller's account. In addition, if during the 
Delivery Term, the CAISO implements or has implemented any 
sanction or penalty related to scheduling, outage reporting, or 
generator operation, the cost of the sanctions or penalties shall be 
the Seller's responsibility. Buyer shall be entitled to all credits, 
payments, or revenues from the CAISO in respect of the Product 
Scheduled or delivered 'from the Project, including revenues 
associated with CAISO dispatches, inter-SC trade credits, and bid 
cost recovery.] 

I When SDG&E is SC for the Project, include the following seven paragraphs: 
(iii) Buyer as Scheduling Coordinator for the Protect. Upon initial 

synchronization of the Project to the CAISO Grid, Buyer shall be 
the Scheduling Coordinator or designate a qualified third party to 
provide Scheduling Coordinator services with the CAISO for the 
Project for both the delivery and the receipt of the Product at the 
Delivery Point. At least thirty (30) days prior to the initial 
synchronization of the Project to the CAISO Grid, Seller shall 
take all actions and execute and deliver to Buyer and the CAISO 
all documents necessary to authorize or designate Buyer as 
Seller's Scheduling Coordinator for the Project effective as of 
initial synchronization of the Project to the CAISO Grid. On and 
after initial synchronization of the Project to the CAISO Grid, 
Seller shall not authorize or designate any other party to act as 
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Seller's Scheduling Coordinator, nor shall Seller perform for its 
own benefit the duties of Scheduling Coordinator, and Seller shall 
not revoke Buyer's authorization to act as Seller's Scheduling 
Coordinator unless agreed to by Buyer. Buyer (as Seller's SC) 
shall submit Schedules to the sed on the final Schedule 
developed in accordance with this Agreement, the operating 
procedures developed by the Parties pursuant to Section 3JO, and 
the applicable CAISO Tariff, protocols and Scheduling practices 
for Product on a day-ahead, hour-ahead, or real time basis, as 
determined by Buyer. /For As-Available intermittent Product 
only: Buyer (as Seller's SC) shall submit Schedules and any 
updates to such Schedules to the CAISO based on the most 
current forecast of Delivered Energy consistent with the VER 
Forecast' >gram whenever the VER Forecasting Program is 
applicable, and consistent with Buyers' best estimate based on the 
information reasonably available to Buyer including Buyer's 
forecast whenever the VER Forecasting Program is not available.] 
In all cases, consistent with its Economic Dispatch Down 
curtailment rights, Buyer (as the Scheduling Coordinator) may, or 
may direct the third party Scheduling Coordinator to, submit a 
self-schedule or an economic bid in the applicable CAISO market 
in order to Schedule the Product with the CAISO. 

Notices. Buyer (as Seller's SC) shall provide Seller with access 
to a web based system through which Seller shall submit to Buyer 
and the CAISO all notices and updates required under the CAISO 
Tariff regarding the Project's status, including, but not limited to, 
all outage requests, forced outages, forced outage reports, 
clearance requests, or must offer waiver forms. In accordance 
with Section 3.7 and this Section 3.2, Seller will cooperate with 
Buyer to provide such notices and updates. If the web based 
system is not available, Seller shall promptly submit such 
information to Buyer and the CAISO (in order of preference) 
telcphonically, by electronic mail, or facsimile transmission to the 
personnel designated to receive such information. 

ts and Revenues. Except as otherwise set forth below 
in Section 3.4(c)(ii), and elsewhere in this Agreement, Buyer (as 
Seller's SC) shall be responsible f > costs (including 
penalties, /'For As-Available Product VER Forecasting Program 
Participants only: Negative Imbalance Energy costs or revenues,] 
and other charges) and shall be entitled to all CAISO revenues 
(including credits, /For As-Available Product VER. Forecasting 
Program Participants only: Positive Imbalance Energy revenues 
or costs,] and other payments) as the Scheduling Coordinator for 
the Project, including revenues associated with CAISO 
dispatches, bid cost recovery, inter-SC trade credits, or other 
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credits in respect of the Product Scheduled or delivered from the 
Project. /For As-Available Product ecasting Program 
Participants only; Seller shall be responsible for all CAISO 
charges or penalties net of credits and payments (including 
without limitation all Imbalance Energy costs), in each case, 
resulting from the Seller not notifying the CAISO and Buyer (as 
Seller's SC) of outages or other unavailability of Project capacity 
in a timely manner (in accordance with the CAISO Tariff and as 
set forth in Section 3.7) or any other failure by Seller to abide by 
the CAISO Tariff./ /For As-Available Product non-VER 
Forecasting Program Participants only; Seller shall be 
responsible for all CAISO costs and penalties and other charges 
(and not revenues, credits or payment) in connection with 
Imbalance Energy during any CAISO settlement interval that the 
Performance Tolerance Band has been exceeded for any reason, 
other than Buyer's failure to perform./ The Parties agree that any 
Availability Incentive Payments are for the benefit of the Seller 
and for Seller's account and that any Non-Availability Charges or 
other CAISO charges associated with the Project not providing 
sufficient Resource Adequacy capacity are the responsibility of 
the Seller and for Seller's account. In addition, if during the 
Delivery Term, the CAISO implements or has implemented any 
sanction or penalty related to scheduling, outage reporting, or 
generator operation, and any such sanctions or penalties are 
imposed upon the Project or to Buyer as Scheduling Coordinator 
due to the actions or inactions of Seller, the cost of the sanctions 
or penalties shall be the Seller's responsibility. 

lemcots. Buyer (as Seller's SC) shall be responsible 
for all settlement functions with the CAISO related to 1 ject. 
Buyer shall render a separate invoice to Seller for any CAISO 
charges or penalties ("< arges Invoice") for which Seller 
is responsible under this Agreement. CAISO Charges Invoices 
shall be rendered after settlement information becomes available 
from the CAISO that identifies any CAISO charges. 
Notwithstanding the foregoing, Seller acknowledges that the 
CAISO will issue additional invoices reflecting CAISO 
adjustments to such CAISO charges. Seller shall pay the amount 
of CAISO Charges Invoices within ten Business Days of Seller's 
receipt of the CAISO Charges Invoice. If Seller fails to pay such 
CAISO Charges Invoice within that period, Buyer may net or 
offset any amounts owing to it for these CAISO Charges Invoices 
against any future amounts it may owe to Seller under this 
Agreement. The obligations under this section with respect to 
payment of CAISO Charges Invoices shall survive the expiration 
or termination of this Agreement. 
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(vii) Dispute Costs. Buyer (as Seller's 5€) may be required to dispute 
CA1SO settlements in respect of the Project. Seller agrees to pay 
Buyer's costs and expenses (including reasonable attorneys' fees, 
including reasonably allocated costs of in-housc counsel of the 
Buyer) associated with its involvement with such CAISO 
disputes. 

(viii) Terminating Buyer's Designation as Scheduling Coordinator. At 
least thirty (30) days prior to expiration of this Agreement or as 
soon as reasonably practicable upon an earlier termination of this 
Agreement, the Parties will take all actions necessary to terminate 
the designation of Buyer as Scheduling Coordinator for the 
Project as of 1 i :59 p.m. on such expiration date. 

(ix) Master Data File and Resource Pat .plate. Seller shall 
provide the data to the CAISO (and to Buyer) that is required for 
the CAISO's Master Data Pile and Resource Data Template (or 
successor data systems) for this Project consistent with this 
Agreement. Neither Party shall change such data without the 
other Party's prior written consent.J 

(c) Annual Delivery Schedules. No later than forty-five (45) days before 
(A) the first day of the first Contract Year of the Delivery Term ai 
the beginning of each calendar year for every subsequent Contract Year 
during the Delivery Term, Seller shall provide a non-binding forecast of 
each month's average-day expected Delivered Energy, by hour, for the 
following calendar year. 

(d) Monthly Delivery Schedules. Ten sincss Days before the 
beginning of each month during the Delivery Term, Seller shall provide 
a non-binding forecast of each day's average expected Delivered 
Energy, by hour, for the following month ("Monthly Delivery 
Forecast"). 

(e) Daily Delivery Schedules. By 5:30 AM Pacific Prevailing Time on the 
ncss Day immediately preceding the date of delivery, Seller shall 

fit hen Seller is SC for the Project; cause its Scheduling Coordinator 
to) provide Buyer with * As-Available intermittent Product only; 
non-binding forecast of the Project's available capacity (or if the VER 
Forecasting Program is not available for any reason, the expected 
Delivered Energy; r all Products other than As-Available 
intermittent; binding forecast of the expected Delivered Energy] for 
each hour of the immediately succeeding day ("Day-Ahead Forecast") 

all Products other than As-Available intermittent; / When Seller 
is SC for the Project: concurrent with delivery to the CAISOJ [When 
SDGE is SC for the Project; and Buyer shall submit a Schedule to the 
CAISO consistent with such Day-Ahead Foreca being understood 
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that, consistent with its Economic Dispatch Down curtailment rights, 
Buyer (as the Scheduling Coordinator) may, or may direct the third 
party Scheduling Coordinator to, submit a self-schedule or an economic 
bid in the applicable CAISO market in order to Schedule the Product 
with the CAISO. A Day-Ahead Forecast provided in a day prior to any 
non-Business Day(s) shall include Schedules for the immediate day, 
each succeeding non-Business Day and the next Business Day. Each 
Day-Ahead Forecast shall clearly identify, for each hour, Seller's best 
cstim; * As-Available intermittent Product only: the Project's 
available capacity (or if the VER Forecasting Program is not available 
for any reason, the expected Delivered En erg or all Products 
other than As-Available intermittent: the expected Delivered Energy], 
Seller may not change such Schedule past the deadlines provided in this 
section except in the event of a Forced Outage or Schedule change 
imposed by Buyer or the CAISO, in which case Seller shall promptly 
provide Buyer with a copy of any and all updates to such Schedule 
indicating changes from the then-current Schedule. These notices and 
changes to the Schedules shall be sent to Buyer's on-duty Scheduling 
Coordinator. If Seller fails to provide Buyer with a Day-Ahead 
Forecast as required herein, then for such unscheduled delivery period 
only Buyer shall rely on the delivery Schedule provided in the Monthly 
Delivery Forecast or Buyer's best estimate based on information 
reasonably available to Buyer and Seller shall be liable for Scheduling 
and delivery based on such Monthly Delivery Forecast or Buyer's best 
estimate. 

(!) Real-Time Delivery Schedules. Notwithstanding anything to the 
contrary herein, in the event Seller makes a change to its Schedule on 
the actual date of delivery for any reason including Forced Outages 
(other than a scheduling change imposed by Buyer or CAISO) which 
results in a change to its deliveries (whether in part or in whole), Seller 
shall notify Buyer immediately by calling Buyer's on-duty Scheduling 
Coordinator. Seller shall notify Buyer and the CAISO of Forced 
Outages in accordance with Section 3.7. Seller shall keep Buyer 
informed of any developments that will affect either the duration of the 
outage or the availability of the Project during or after the end of the 
outage. 

Dispateh Down/Curtai 1 ment. 

(a) General. Seller shall reduce delivery amounts as directed by the 
CAISO, the Participating Transmission Owner, Buyer, or a 
Transmission Provider during any Dispatch Down Period. 

(b) System Requirements. Seller shall acquire, install, and maintain such 
facilities, communications links and other equipment, and implement 
such protocols and practices, as necessary (1) for Seller to respond and 

33 

SB GT&S 0399823 



follow instructions, including an electronic signal conveying real time 
instructions, to operate the Project as directed by t er and/or the 
CAISO, including to implement a System Dispatch Down or an 
Economic Dispatch Down in accordance with the then-current 
methodology used to transmit such instructions as it may change from 
time to time, and (ii) for Buyer and/or the CAISO to control the 
quantity of Product generated by the Project in order to implement a 
System Dispatch Down or an Economic Dispatch Down, in each case, 
in accordance with the then-current methodology used to transmit such 
instructions as it may change from time to time. As of the Execution 
Date, the systems required to comply with clause (i) include at a 
minimum the CAISO's Automatic Dispatch System (as described in the 
CAISO website) and the systems required to comply with clause (ii) 
include at a minimum the CAP Application Programming 
Interfaces (as described in the website). If at any time during 
the Delivery Term Seller's facilities, communications links or other 
equipment, protocols or practices are not in compliance with then-
current methodologies, Seller shall take the steps necessary to become 
compliant as soon as commercially reasonably possible. Seller shall be 
liable pursuant to Section 3.4(c)(ii) for failure to comply with an order 
directing a Dispatch Down Period, during the time that Seller's 
facilities, communications links or other equipment, protocols or 
practices are not in compliance with then-current methodologies. For 
the avoidance of doubt, an order directing a Dispatch Down Period via 
such systems and facilities shall have the same force and effect on 
Seller as any other form of communication. If an electronic submittal is 
not possible, Buyer and/or the CAISO may provide Dispatch Notices 
by (in order or preference) electronic mail, tclcphonically, or facsimile 
transmission to Seller's personnel designated to receive such 
communications, as provided by Seller in writing and Seller shall 
maintain communications systems necessary to permit such transmittal 
of Dispatch Notices. 

Economic Dispatch Dowr r Projects where SDG&E purchases 
Test Energy: Before or after the Commercial Operation Date,] each of 
Buyer and the CAISO has the right to order Seller to curtail deliveries 
of Energy from the Project to the Delivery Point Project for Economic 
Dispatch Down purposes for no more than 10% of the Contract 
Quantity cumulatively per Contract Year, seven days per week and 24 
hours per day (including holidays), by providing Dispatch Notices and 
updated Dispatch Notices to Seller electronically via the 
communications systems described in Section abject to the 
requirements and limitations set forth in this Agreement, including the 
Project operating restrictions set forth in Exhibit G. Each Dispatch 
Notice will be effective unless and until Buyer (or the CAISO) modifies 
such Dispatch Notice by providing Seller with an updated Dispatch 
Notice. In addition to any other requirements set forth or referred to in 
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this Agreement, all Dispatch Notices and updated Dispatch Notices will 
be made in accordance with the timelines as specified in the CAISO 
Tariff 

(i) Buyer Payments. /For Projects where SDG&E purchases Test 
Energy: On and after the Commercial Operation Date], Buyer 
shall pay Seller, on the date payment would otherwise be due in 
respect of the month in which any such Economic Dispatch Down 
occurred an amount equal to the positive difference, if any, of (Y) 
the product of the Energy Price, times the weighted average 
Factor for such period of Economic Dispatch Down, times the 
amount rrned Bundled Green Energy resulting from such 
Economic Dispatch Down [For Projects receiving PTCs: plus the 
product of the after tax value of any lost PTC benefits (in dollars 
per megawatt hour) that Seller has not been able to mitigate after 
use of reasonable efforts, times the amount of Decrr ndled 
Green Energy resulting from such Economic Dispatch Down], 
minus (Z) the product of the positive value of the Sales Price, if 
received, times the amount niied Bundled Green Energy 
resulting from such Economic Dispatch Down. Seller agrees to 
reduce the Project's Delivered Energy as set forth in a Dispatch 
Notice that meets the requirements of Economic Dispatch Down. 

(ii) F nply. If Seller fails to comply with a Dispatch 
Notice that meets the requirements of Economic Dispatch Down, 
then, for the amount of Delivered Energy that the Project delivered 
to the Delivery Point in contradiction of the Dispatch Notice, 
Seller shall pay Buyer an amount equal to the sum of (A) H (B) + 
(€), where: (A) is the amount, if any, paid to Seller t :>r 
such Delivered Energy (for example, the Contract Price adjusted 
by etors), and (B) is all Imbalance Energy costs or charges 
(excluding any revenues or credits), and (C) is any penalties or 
other charges resulting from Seller's failure to comply with the 
Dispatch Notice. 

Standard 

(a) Gcnci ncration. Seller shall comply with all applicable 
requirements of 1 aw, the CAISO, NERC and WECC relating to the 
Project (including those related to safety, construction, ownership 
and/or operation of the Project). 

(b) CAISO and WECC Standards. Each Party shall perform all generation, 
scheduling and transmission services in compliance with all applicable 
(i) operating policies, criteria, rules, guidelines, tariffs and protocols of 
the CAISO, (ii) WECC scheduling practices and (iii) Good Industry 
Practices. 
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(c) Reliability Standard Seller agrees to abide by all (i) MERC, WECC 
and CAISO reliability requirements, including all such reliability 
requirements for generator owners and generator operators, and, if 
applicable, CPUC General Order Mod 67, "Enforcement of 
Maintenance and Operation Standards for Electrical Generating 
Facilities," and (ii) all applicable requirements regarding 
interconnection of the Project, including the requirements of the 
interconnected Transmission Provider. 

3.6 Metering. 

(a) enue Meter. All output from the Project per the terms of 
this Agreement must be delivered through a single CAISO revenue 
meter and that meter must be dedicated exclusively to the Project 
described herein. All Product purchased under this Agreement must be 
measured by the Project's CAISO revenue meter to be eligible for 
payment under this Agreement. Seller shall bear all costs relating to all 
metering; equipment reasonably necessary to accommodate the Project. 
In addition, 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 reads from the CAISO meter 
reporting website and/or directly from the CAISO meter(s) at the 
Project site. If the CAISO makes any adjustment to any CAISO meter 
data for a given time period, Seller agrees that it shall submit revised 
monthly invoices, pursuant to Section 6.2, covering the entire 
applicable time period in order to conform fully such adjustments to the 
meter data. Seller shall submit any such revised invoice no later than 
thirty (30) days from the date on which the CAISO provides to Seller 
such binding adjustment to the meter data. 

(i) Testing, ar bration. Seller shall perform or cause to be 
performed, at its expense, annual testing and calibration of the 
electric meters in accordance with Good Industry Practice and the 
CAISO Tariff. Seller shall give Buyer reasonable advance notice 
of any inspection, testing or calibration of the electric meters. 
Buyer shall have the right to have a representative or designee 
present at such inspection, test or calibration of the electric 
meters. Buyer shall have the right to require, er's expense, 
except as required below, a test of any of the electric meters not 
more often than two (2) times every twelve (12) months. 

(ii) Inaccurate Meters. If any of the electric meters is deemed to be 
inaccurate under the Meter Service Agreement, deliveries shall be 
measured by reference to Seller's check-meters, if any are 
installed and registering accurately, or the meter readings for the 
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period of inaccuracy shall be adjusted as far as can be reasonably 
ascertained by Seller from the best available data, subject to 
review and approval by Buyer. If the period of the inaccuracy 
cannot be ascertained reasonably, any such adjustment shall be for 
a period equal to one-half of the time elapsed since the preceding 
test by applying the percentage of inaccuracy so found. Seller 
shall promptly cause such ^Wtric meters to be corrected and, 
where such inaccuracy was ined pursuant to a test required 
by Buyer, Seller shall bear t msc of any such test. 

(iii) Delivei jstmcnts. In the event that, due to correction 
for inaccurate electric meters deemed to be inaccurate under the 
Meter Service Agreement, the Delivei irgy is increased or 
decreased, the revised Delivered Energy shall be used for 
purposes of calculating payments. If any of such amounts for any 
period have already been calculated using the previous amount of 
Delivei ergy, they shall be recalculated using the revised 
amount of Delivered Energy. If the recalculation changes the 
amount payable for the period in question, revised payments shall 
be made by Buyer or Seller, as applicable, in accordance with 
Section 6.2. 

(b) IE cmctry. Seller shall install, activate and maintain 
metering, communication and telemetry equipment for the Project in a 
centralized system to whic ir shall have real time access. Seller 
st" c its system to Buyer via an approved Buyer communication 
network, utilizing existing industry standard network protocol, as 
reasonably approved by Buyer. Seller shall correct any problems with 
such equipment as soon as practicable. 

(e) [The following section is for VER Forecasting' Program Participants! 
Meteorology tion. Seller, at its own expense, shall install and 
maintain such stand-alone meteorological stations at the Project as may 
be required under the VER Forecasting Program and the CAISO Tariff 
to monitor and report weather data to both the CAISO and Buyer's 
weather station data collection system. Each station shall be equipped 
with instruments and equipment that meet the specifications of the VER 
Forecasting Program and shall measure, collect, record, format, and 
communicate the data required under the VER Forecast! gram. 
Seller shall submit to Buyer for review and approval, which shall not be 
unreasonably withheld, its technical specifications for the 
meteorological station along with a site plan showing the location of the 
station within the Project. Seller shall correct any problems with such 
equipment as soon as practicable. 

3-7 Outage Notification. 
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(a) Planned Outages. Seller shall schedule Planned Outages for the Project 
in accordance with Good Industry Practices and with the prior written 
consent of Buyer, which consent may not be unreasonably withheld or 
conditioned. The Parties acknowledge that in all circumstances, Good 
Industry Practices shall dictate when Planned Outages should occur. 
Seller shall notify Buyer of its proposed Plann age schedule for 
the Project for the fallowing calendar year by submitting a written 
Planned Outage schedule no later than October Hl of each year during 
the Delivery Term. The Planned Outage schedule is subject to Buyer's 
approval, which approval may not be unreasonably withheld or 
conditioned. Buyer shall promptly respond with its approval or with 
reasonable modifications to the Planned Outage schedule and Seller 
shall use its best efforts in accordance with Good Industry Practices to 
accommodate Buyer's requested modifications. Notwithstanding the 
submission of the Planned Outage schedule described above, Seller 
shall also submit a completed Outage Notification Form /cr no 
later than fourteen (14) days prior to each Planned Outage and all 
appropriate outage information or requests to the CAISO in accordance 
with the CAISO Tariff. Seller shall contact Buyer with any requested 
changes to the Planned Outage schedule if Seller believes the Project 
must be shut down to conduct maintenance that cannot be delayed until 
the next scheduled Planned Outage consistent with Good Industry 
Practices. Seller shall not change its Planned Outage schedule without 
Buyer's approval, not to be unreasonably withheld or conditioned. 
Seller shall use its best efforts in accordance with Good Industry 
Practices not to schedule Planned Outages during the months of July, 
August, September and October. At Buyer's request, Seller shall use 
commercially reasonable efforts to reschedule Planned Outage so that it 
may deliver Product during CAISO declared or threatened emergency 
periods. Seller shall not substitute Energy from any other source for the 
output of the Project during a Planned Outage. 

II Forced Out _ : Within [When Seller is the SC for the Project 
Within two of any Forced Outage, | /When SDG&E is the SC for 
the Project Within one-half of the notification time prescribed under 
the CAISO Tariff for Fore ages,J Seller shall submit a completed 
Outage Notification Form to the Buyer in accordance with the 
instructions shown on the form and shall submit outage information to 
the CAISO in accordance with the CAISO Tariff /If hen SDG&E is the 
SC for the Project and Section 3.3(b)(ii) above]. Seller shall not 
substitute Energy from any other source for the output of the Project 
during a Forced Outage. 

(c) Coordination with CAISO. Seller shall be responsible /When SDG&E 
is SC for the Project in accordance with Section 3.3(b)(ii)] for all 
outage coordination communications with the CAISO. Buyer shall 
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cooperate with Seller in arranging and coordinating all Project outages 
with the CAISO. 

3.3 Operations Logs and Access Rights. 

(a) Operations I ogs. 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, 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 maintain this information for at least two (2) years and shall 
provide this information electronically to Buyer within one day of 
Buyer's request. 

Access Rights. Buyer, its authorized agents, employees and inspectors 
shall have the right of ingress to and egress from the Project during 
normal business hours upon reasonable advance Notice and for any 
purposes reasonably connected with this Agreement. 

3.9 • existing Project in operation for which CPUC Approval is nil that is 
needed for effectiveness of the Agreement delete Section 3.9 and replace with "Reserved"! 
New Generation Facility. 

(a) Protcct Development. Seller, at no cost to Buyer, shall: 

(i) Design and construct the Project. 

(11) Perform all studies, [For FCDS bids, insert: "including [For 
Transmission Level Interconnections: "Phas :cixonncction 
Study Report"] [or for Distribution I ,cvei Interconnections: 
"interconnection facilities study report or equivalent final study 
report"] pay all fees, obtain all necessary approvals and execute 
all necessary agreements with the CAISO and the Participating 
Transmission Owner for the Electrical Interconnection Upgrades 
to Schedule and deliver the Product from the Project [For FCDS 
bids, insert: "under "Full Capacity Delivcrability Status" (as 
defined in the CAISO Tariff), except when construction of 
delivcrability Network Upgrades is not required under Section 
3.1 (j). Following satisfaction or waiver of the Conditions 
Precedent set forth in Section 2.3(b), Seller shall not request from 
the CAISO or the Participating Transmission Owner or the 
distribution system operator any changes to its plan of 
interconnection that arc inconsistent with the plan of 
interconnection that was evaluated in connection with the 
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satisfaction, or waiver of the Conditions Precedent in Section 
2.3(b) without Buyer's prior written consent"]. 

(iii) Acquire all Governmental Approvals and other approvals 
necessary for the construction, operation, and maintenance of the 
Project. 

(iv) Complete all environmental impact studies necessary for the 
construction, operation, and maintenance of the Project, including 
all environmental analysis required under the California 
Environmental Quality Act for the Project and related 
interconncction facilities. 

(v) At Buyer's request, provide to Buyer Seller's electrical 
specifications and design drawings pertaining to the Project. 

(vi) Within fifteen (15) days after each semi-anniversary of the 
Execution Date until the Commercial Operation Date, provide to 
Buyer a Semiannual Progress Report and agree to regularly 
scheduled meetings between representatives of Buyer and Seller 
to review such reports and discuss Seller's construction progress. 
The Semiannual Progress Report shall identify the Milestones and 
indicate whether Seller has met or is on target to meet such 
Milestones. 

(vii) Provide access to Buyer, its authorized agents, employees and 
inspectors for purpose of inspecting the Project's construction site 
or on-site Seller data and information pertaining to the Project 
during normal business hours upon reasonable advance Notice. 

(viii) :r's request, provide information to Buyer relating to 
Seller's or Seller's contractor's use, during Project construction, 
of "Women-Owned Businesses" or "Minority-Owned 
Businesses" or "Disabled Veteran Business Enterprises" as 
defined in CfiiJC General Order 156, and the number of new 
employees hired by Seller or Seller's contractors and the number 
of women, minority, and disabled veterans trained or hired by 
Seller or Seller's contractor's as contemplated under Cal. Public 
Utilities Code §910(a)(8), as each such group of entities and 
individuals may be amended from time to time or further defined, 
supplemented, or superseded by applicable Law or replaced with 
similar designations or certifications. 

Cons true tion Milestones. 

(i) The Parties agree time is of the essence in regards to this 
Agreement. As such, the Parties also agree certain milestones for 
the construction of the Project as set forth in the Milestone 
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schedule attached hereto as Exhibit B ("Milestones") must be 
achieved in a timely fashion. 

(ii) Within seven (7) days aider completion of each Milestone, Seller 
shall provide Buyer with Notice along with accompanying 
documentation (including reasonably redacted copies of 
applicable agreements, Governmental Approvals, and certificates) 
to reasonably demonstrate the achievement of such Milestone. If 
Seller misses the deadline date for three (3) or more Milestones or 
misses the deadline date for any one Milestone by more than 
ninety (90) days, Seller shall submit f yer, within tei 
Business Days of such missed Milestone completion date, a 
remedial action plan ("Remedial Action Plan") that describes in 
detail a reasonable course of action and plan (including 
accelerating the work, for example, by using additional shifts, 
overtime, additional crews or resequencing of the work, as 
applicable) to achieve the missed Milestones and all subsequent 
Milestones no later than the end of the Project Cure Period; 
provided, that delivery of any Remedial Action Plan shall not 
relieve Seller of its obligation to meet any subsequent Milestones 
and the Guaranteed Commercial Operation Date. 

(c) Guaranteed Commercial Operation. 

(1) filer shall cause the Project to achieve the Commercial 
Operation Date by the Guaranteed Commercial Operation Date, 
unless extended in accordance with Section 3.9(e)(ii). The 
Commercial Operation Date shall not occur earlier than six (6) 
months prior to the Guaranteed Commercial Operation Date. 

(ii) Extensions. The Guaranteed Commercial Operation Date may be 
extended one time for no more than a six (6) month period (the 
"Project Cure Period") for cumulative delays if Seller 
demonstrates to Buyer's reasonable satisfaction after giving 
written notice as soon as reasonably possible but at least at sixty 
(60) days prior to the origir rantecd Commercial Operation 
Date, which includes a feasible remedial action plan, if any of the 
following have occurred! 

(A) Seller has used commercially reasonable efforts (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; 

41 

SB GT&S 0399831 



(B) Seller lias used commercially reasonable efforts (including 
but not limited to Seller's timely filing of required 
documents and payment of all applicable fees) to have the 
Project physically interconnected to the CAISO Grid, or to 
the Participating Transmission Owner's distribution 
system, as applicable, and to complete all Electrical 
Interconnection Upgrades needed, if any, in order to 
interconnect the Project, as required herein, to the CAISO 
Grid, but fails to secure any necessary commitments from 
CAISO or the Participating Transmission Owner for such 
interconnection and upgrades due to delays beyond Seller's 
reasonable control; or 

(C) an event of Force Majeure has occurred; provided that 
Seller works diligently to resolve the effect of the Force 
Majeure and provides evidence of its efforts promptly to 
Buyer upon Buyer's written requests 

3.10 Operatii . : res. No later than forty-five I "ays before the Commercial 
Operation Date, and from time to time as reasonably determined necessary by the Parties, the 
Parties shall meet to address how each Party will perform its respective obligations under this 
Agreement; provided, that the failure to agree on these operating procedures will not relieve the 
Parties of their respective obligations under this Agreement, and any failure to agree shall be 
resolved in accordance with the dispute resolution procedures in Article 12. 

I „ I COM11" , ' 'I • III HEATS 

4-1 Energy Payment. 

(a) En en z. The price for the Bundled Green Energy that is delivered 
to Buyer in each Contract Year shall be as follows ("Energy Price"): 

Contra * Energy Price (S/MWh) 

1 

2 

3 

4 

5 

6 

7 

8 
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9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

II • * FCDS bids only: -E :tors an -E - 1 riods. In accordance 
with all other terms of this Article 4, the Energy Price shall be adjusted 
by the following Time of Delivery Factors ( tors") for each of 
the specified Time of Delivery Periods listed in the first column ( 
Periods") in which Energy is delivered./ 

"*7~~ J;. J o _ A 

Pcfi0d Period Days and Hours Factor 

(Hfc / to Hb 22) excluding U./59 

Winter j\ -liday Hours and Weekday ^ 
Dff-Peak Honrs not already considered Winter On-Peak or Winter * 

Semi-Peak 
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,3mniiicr wui vv ceivenu i: lonih, JN CI\L. nonuay i lonib atm vvccRuay 
,r|r Peak !! i - -s not already considered Summer On-Pcak or 

Surnrn cr Semi-Pcak 

0.960 

Period Period Davs and Hours Factor 

Winter 
f»t"ni_Pr»a 

Weekdays 6 am to It) prn S l i I • f i 22) cxcludii>; 0.883 

winter 
( Vf 

eii weefceiM Hours INHKL. Holiday Hours ana weeraa 
i Atirc m nfi Q I r A a A \ • oArtetSofYvl W/infnr IHII-PACSI/- nr Xkl trxfp 

0.816 

KJ <-{ 111 11IV.I 

imi-Peal Weekdays 6 am to 10 prn !• I! 22) excluding 0.973 

;inuuiv l 1 1 T * VVIW1IU 1 lUUl J, 1 •% l—I V V I 1 V/ I lull y I IWUl O It l 1 VI » * VW.1VU 

Off-Peak -s not already considered Summer On-Peak or 0.956 

/For Energy Only bids: d • ictors a > •" 11 " criods. In accordance with all 
other terms of this Article 4, the Energy Price shall be adjusted by the following 
Time of Delivery Factors ("" actors") for each of the specified Time of 
Delivery Periods listed in the first column hods") in which Energy is 
delivered!/ 

Period Factor 

vv unci 
On-Peak mm,,, 

i .265 
TOOT /I. !'II7 1 C I.IC 1 t \ 
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Scmi-Pcak ckdays 6 am to 10 prn V u ' .t 1 1 -U21 

luding Summer On-Peak Hours 

Summer 
Off-Peak 

1 - Oct 31 (1544 Hours) 

Weekend I lours, 1 i H -Ii lay Hours and 
ekday I lours not already considered Summer On-
k or Summer Semi-Peak 

1.024 

(c) [For FCDS bids: Monthly Energy Payment. For each month during 
which Seller has achieved "Full Capacity Deliverability Status", as 
defined in the CAISO Tariff ("FCDS") as determined by the CAISO, 
Buyer shall pay Seller for the Product an amount equal to the sum for 
each hour in the month of the product of the Energy Price times the 

h • Hot' for the applicable i 1 " riod times the Bundled Green 
Energy in each hour ("Monthly Energy Payment"). For each month 
during which Seller has not achieved FCDS as determined by the 
CAISO, Buyer shall pay Seller for the Product an amount equal to the 
sum for each hour in the month of the product of the Energy Price 
minus the S/MWh equal to the Deliverability Value as defined in the 
RAM RFO document ("Deliverability Value") times I Factor 
for the applicable iod times the Bundled Green Energy 
(together, the "Monthly Energy Payment"). 

[When the Project has achieved FCDS or: Monthly Energy Payment for months 
that Seller has obtained FCDS = i Energy Price x. ctor x. Bundled Green 
Energy/ 

[When the Project has not achieved FCDS: Monthly Energy Payment for 
months that Seller has not obtained FCDS = i ergy Price Deliverability 
Valu 111 • or x Bundf : m Energy)/ 

/For Energy Only bids: Monthly Energy Payment. For each month, 
Buyer shall pay Seller for the Product an amount equal to the sum for 
each hour in the month of the product of the Energy Price times the 
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•1 11 Tor for the applicable •! 11 !" riod times the Bundled Green 
Energy in each hour ("Mon icrgy Payment"). 

Monthly Energy Payment = 1 Energy Price x. :tor x. Bundled Green 
Energy/ 

(d) Excess Delivered Energy: 

(i) If, during any hour during the Delivery Term, Seller delivers 
Bundled Green Energy in excess of one hundred ten percent 
(110%) of the Contract Capacity, then the Energy Price applicable 
to all such excess Bund' :m Energy in such hour shall be 
zero dollars (SO). 

(ii) For all deliveries during the Delivery Term, Bundled Green 
Energy amounts in any Contract Year that exceed one hundred 
and fifteen percent (115%) of the annual Contract Quantity 
amount for that Contract Year, shall be paid at a rate which is 
seventy-five percent (75%) of the Energy Price. 

(iii) For all deliveries during the Delivery Term, Bundled Green 
Energy amounts in at shod that exceed one hundred and 
fifteen percent (115%) of the ivery Cap listed herein for 
that TOD Period shall be paid at a rate which is seventy-five 
percent (75%) of the Energy Price. 

TOD Delivery Cap 

11 \j 111 11 J us. 111 p 1 y 111 ti 1111 Ltd 1 Winter 
On Peak Contract Quantity times t 

delivery profile ratio contained 
bid form] 

[Insert number which is derived 
^7jntcr from multiplying annual 

Semi Peak Contract Quantity times t 
" c delivery profile ratio contained 

bid form] 
[Insert number which is derived 

. from multiplying annual 
Off Peak Contract Quantity times the TOD 

c delivery profile ratio contained 
bid form] 
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iroin multiplying annual 
Summer On-Pcak ltract Quantity times t 

delivery profile ratio contained 

from multiplying annual 
Summer Semi-Peak 1 tract Quantity times the 

delivery nrofile ratio contained 

from multiplying annual 
Summer Off-Peak itract Quantity times 1 

(iv) In relation to Section 4.1(d)(i)-4.1(d)(iii), the Energy Price shall 
never be less than zero dollars (SO), and, if the Energy Price is 
reduced by seventy five percent (75%) pursuant to Section 44(d), 
it cannot get reduced by an additional seventy five percent (75%). 

4.2 Imbalance Energy. Seller shall use commercially reasonable efforts to deliver 
Energy in accordance with the Scheduled Energy. Buyer and Seller recognize that from time to 
time the amount of Delivered Energy will deviate from the amount of Scheduled Energy. When 
Delivered Energy minus Scheduled Energy is a positive amount, it shall be considered "Positive 
Imbalance Energy;" when Delivered Energy minus Scheduled Energy is a negative amount, the 
absolute (i.e., positive) value of that amount shall be considered the "Negative Imbalance 
Energy." /When Seller is SC for the Project or when Buyer is SC but Project is not VER 
Forecasting Program eligible: Seller shall be responsible for settlement of Imbalance Energy 
with the .d all fees, liabilities, assessments, or similar charges assessed by the CAISO 
in connection with Imbalance Energy. Seller shall also rcimbur er for any and all fees, 
liabilities, assessments, or similar charges assessed by the , • menu , I i 'erasaresu.lt 
of any imbalance in Seller's scheduling and deliveries from the Project or any other failure by 
Seller to abide by the CAISO Tariff and all applicable protocols./ Buyer and Seller shall 
cooperate to minimize charges and imbalances associated with Imbalance Energy to the extent 
possible. Seller shall promptly nc: .ycr as soon as possible of any material imbalance that is 
occurring or has occurred. [When SDG&E is SC for the Project and Project is VER 
Forecasting Program eligible: Buyer shall receive all Green Attributes for the Positive 
Imbalance Energy in all settlement intervals regardless as to whether it was sold into the 
CAISO./ " " 

/When Seller is SC for the Project or when Buyer is SC but Project is not VER 
Forecasting Program eligible, include the following two paragraphs: 
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(a) Positive Imbalance Encr /er Deliveries). In the event that 
Delivered Energy for any CAISO settlement interval is equal to or 
greater than Scheduled Energy for such CAISO settlement interval, 
Buyer shall have no payment obligation in respect of the Positive 
Imbalance Energy. Buyer shall receive all n Attributes for the 
Positive Imbalance Energy in such CAISO settlement interval 
regardless as to whether it was sold into the CAISO. Seller shall be 
entitled to all payments or credits from the CAISO to Seller's SC and 
Seller shall make all payments to the CAISO in respect of the Positive 
Imbalance Energy. 

II Negative Imbalance Enei 1 • II r Deliveries). In the event that 
Delivered Energy for any i settlement interval is less than 
Scheduled Energy for su > settlement interval, Buyer shall 
have no payment obligation in respect of the Negative Imbalance 
Energy. Seller shall make all payments to the CAISO and Seller shall 
be entitled to all payments or credits from the CAISO to Seller's SC in 
respect of the Negative Imbalance Energy required under the CAISO 
Tariff.] " " 

4.3 Additional Corripcnsation. To the extent not otherwise provided for in this 
Agreement, in the event that Seller is compensated by a third party for any Product produced by 
the Project, including, but not limited to, compensation f r FCDS bids: Resource 
Adequacy or/ Green Attributes, Seller shall remit all such compensation directly to Buyer; 
provided that for avoidance of doubt, nothing herein precludes Seller from retaining credits 
related to transmission upgrades funded by Seller. 

4.4 /Delete and replace with "Reserved" for existing Project in operation for which 
CPUC Approval is all that is needed for effectiveness of the Agreement: Energy Sales Prior to 

Prior to Commercial Operation and Seller obtaining certification 
for the Project as a Participating Intermittent Resource under the VER Forecast' »gram, 
Buyer shall pay Seller an amount equal to the sum for each hour of the product of 50% of the 
Energy Price in Contract Year 1 multiplied by the ctor multiplied by the test energy 
delivered by Seller and received /er in each hour at the Delivery Point, so long as such 
amount is 1MW or more; provided, however, that Seller shall not deliver test energy prior to nine 
(9) months before the Guaranteed Commercial Operation Date.] 

ARTICLE FIVE: EN MAJEURE 

5.1 its of Default. An "Event fruit" shall mean, 

(a) with respect to a Party that is subject to the Event of Default the 
occurrence of any of the following 

(i) the failure by such Party to make, when due, any payment 
required pursuant to this Agreement and such failure is not 
remedied within five siness Days after Notice thereof; 
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(ii) any representation or warranty made by such Party herein is false 
or misleading in any material respect when made or when deemed 
made or repeated, and such default is not remedied within thirty 
(30) days after Notice thereof; 

(iii) the failure by such Party to perform any material covenant or 
obligation set forth in this Agreement (except to the extent 
constituting a separate Event of Defexi.lt, and except for such 
Party's obligations to Schedule, deliver, or receive the Product, 
the exclusive remedy for which is provided in Section nd 
such failure is not remedied within thirty (30) days after Notice 
thereof; 

(iv) such Party becomes Bankrupt; 

(v) such Party assigns this Agreement or any of its rights hereunder 
other than in compliance with Section 13.2; or 

(vi) such Party consolidates or amalgamates with, or merges with or 
into, or transfers all or substantially all of its assets to, another 
entity and, at the time of such consolidation, amalgamation, 
merger or transfer, the resulting, surviving or transferee entity 
fails to assume all the obligations of such Party under this 
Agreement to which it or its predecessor was a party by operation 
of Law or pursuant to an agreement reasonably satisfactory to the 
other Party. 

with respect to Seller as the Defaulting Party, the occurrence of any of 
the following: 

(i) if at any time, Seller delivers oi* atP o deliver to the Delivery 
Point for sale under this Agreemen y that was not generated 
by the Project; 

(11) the failure by Seller to achieve the Commercial Operation Date 
(For existing Project in operation for which CPUC Approval is 
all that is needed for effectiveness of the Agreement, delete: no 
later than the end of the Project Cure Period;/ 

(iii) the failure by Seller to achieve the Guaranteed Enep, action 
requirement during any Performance Measurement Period as set 
forth in Section 3.1(c) of this Agreement; 

(iv) the failure by Seller to deliver a Remedial Action Plan that 
reasonably demonstrates in detail how Seller will achieve the 
Commercial Operation Date [within the Project Cure Period, if 
such failure is not remedied within ten (10) days after Notice; 
[For existing Project in operation for which CPUC Approval is 
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all that is needed for effectiveness of the Agreement, delete and 
replace with "Reserved. "J 

(v) failure by Seller to satisfy the collateral requirements pursuant to 
Sections 3.2 or 3.3 of this Agreement; or 

(vi) with respect to any outstanding I ettcr of Credit provided for the 
ber yer that is not then required under this Agreement to 
be canceled or returned, the failure by Seller to provide for the 
benefit of Buyer either (1) cash, or (2) a substitute I. etter of Credit 
from a different issuer meeting the criteria set forth in the 
definition of Letter of Credit, in each case, in the amount required 
hereunder within IT siness Days after Seller receives 
Notice of the occurrence of any of the following events: 

(A) the issuer of the outstanding I etter of Credit shall fail to 
maintain a Credit Rating of at least "A-" by S&P or "A3" 
by Moody's; 

(B) the issuer of such Letter of Credit becomes Bankrupt; 

(C) the issuer of the outstanding Letter of Credit shall fail to 
comply with or perform its obligations under such I etter of 
Credit and such failure shall be continuing after the lapse of 
any applicable grace period permitted under such Letter of 
Credit; 

(D) the issuer of the outstanding Letter of Credit shall fail to 
honor a properly documented request to draw on such 
Letter of Credit; 

(E) the issuer of the outstanding Letter of Credit shall 
disaffirm, disclaim, repudiate or reject, in whole or in part, 
or challenge the validity of, such Letter lit; 

(F) such Letter of Credit fails or ceases to be in full force and 
effect at any time; or 

(G) Seller shall fail to renew or cause the renewal of each 
outstanding Letter of Credit on a timely basis as provided 
in the relevant Letter of Credit and as provided in 
accordance with this Agreement, and in no event less than 
sixty (60) days prior to the expiration of the outstanding 
Letter of Credit. 

5.2 Remedies; Declaration of Ea ruination Date. If an Event of Default with 
respect to a Defaulting Party shall have occurred and be continuing, the other Party ("Non-
Defaulting Party") shall have the right (a) to send Notice, designating a day, no earlier than the 
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day such Notice is deemed to be received and no later than twenty (20) days after such Notice is 
deemed to be received, as an early termination date of this Agreement ("Early Termination 
Date") that terminates this Agreement and ends the Delivery Term effective as of the Early 
Termination Date, to accelerate all amounts owing between the Parties, and to collect liquidated 
damages calculated in accordance with Section 5.3 below ("Termination Payment"); (b) to 
withhold any payments due to the Defaulting Party under this Agreement; (e) to suspend 
performance; and (d) to exercise any other right or remedy available at law or in equity, 
including specific performance or injunctive relief, except to the extent such remedies are 
expressly limited under this Agreement. 

5.3 nination Payment. The Termination Payment for a Terminated Transaction 
shall be the aggregate of all Settlement Amounts plus any or all other amounts due to the Non-
Defaulting Party netted into a single amount. Except in the case of a termination of this 
Agreement by the Non-Defaulting Party solely as a result of an Event of Default by the 
Defaulting Party under Section 5.1(a)(iv) [Bankruptcy], if the Non-Defaulting Party's aggregate 
Gains exceed its aggregate Losses and Costs, if any, resulting from the termination of this 
Agreement, the Termination Payment shall be zero. The Non-Defaulting Party shall calculate, in 
a commercially reasonable manner, a Settlement Amount for the Terminated Transaction as of 
the Early Termination Date. Third parties supplying information for purposes of the calculation 
of Gains or I ,-osses may include, without limitation, dealers in the relevant markets, end-users of 
the relevant product, information vendors and other sources of market information. The 
Settlement Amount shall not include consequential, incidental, punitive, exemplary, indirect or 
business interruption damages; provided, however, that any lost Capacity Attributes a en 
Attributes shall be deemed direct damages covered by this Agreement. Without prejudice to the 
Non-Defaulting Party's duty to mitigate, the Non-Defaulting Party shall not have to enter into 
replacement transactions to establish a Settlement Amount. Each Party agrees and acknowledges 
that (a) the actual damages that the Non-Defaulting Party would incur in connection with a 
Terminated Transaction would be difficult or impossible to predict with certainty, he 
Termination Payment described in this section is a reasonable and appropriate approximation of 
such damages, £ the Termination Payment described in this section is the exclusive remedy 
of the Non-Defaulting Party in connection with a Terminat isaction but shall not otherwise 
act to limit any of the Non-Defaulting Party's rights or remedies if the Non-Defaulting Party 
docs not elect a Terminated Transaction as its remedy for an Event of Default by the Defaulting 
Party. 

5-4 Noti Payment of Termination Payment. As soon as practicable after a 
Terminated Transaction, Notice shall be given by the Non-Defaulting Party to the Defaulting 
Party of the amount of the Termination Payment and whether the Termination Payment is clue to 
the Non-Defaulting Party. The Notice shall include a written statement explaining in reasonable 
detail the calculation of such amount and the sources for such calculation. The Termination 
Payment shall be made to the Non-Defaulting Party, as applicable, within ten usiness Days 
after such Notice is effective. 

5.5 Disputes With Respect to Termination Payment. If the Defaulting Party disputes 
the Non-Defaulting Party's calculation of the Termination Payment, in whole or in part, the 
Defaulting Party shall, within five (5) Business Days of receipt of the Non-Defaulting Party's 
calculation of the Termination Payment, provide to the Non-Defaulting Party a detailed written 
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explanation of the basis for such dispute. Disputes regarding the Termination Payment shall be 
determined in accordance with Article 12. 

5A Rights And Remedies Are Cumulative. Except where liquidated damages are 
provided as the exclusive remedy, the rights and remedies of a Party pursuant to this Article 5 
shall be cumulative and in addition to the rights of the Parties otherwise provided in this 
Agreement. 

5-7 Mitigation. Any Non-Defaulting Party shall be obligated to mitigate its Costs, 
losses and damages resulting from any Event rault of the other Party under this Agreement. 

5.8 e Majeure. To the extent either Party is prevented by Force Majeure from 
carrying out, in whole or part, its obligations under this Agreement and such Party gives Notice 
and details of the Force Majeure to the other Party as detailed below, then, the Party impacted by 
Force Majeure shall be excused from the performance of its obligations to the extent impacted. 
Within forty-eight (48) hours of commencement of an event of Force Majeure, the non-
performing Party shall provide the other Party with oral notice of the event of Force Majeure, 
and within two (2) weeks of the commencement of an event of Force Majeure the non-
performing Party shall provide the other Party with Notice in the form of a letter describing in 
detail the particulars of the occurrence giving rise to the Force Majeure claim. Seller shall not 
substitute Product from any other source for the output of the Project during an outage resulting 
from Force Majeure. The suspension of performance due to a claim of Force Majeure must be of 
no greater scope and of no longer duration than is required by the Force Majeure. Buyer shall 
not be required to make any payments for any Product that Seller fails to Schedule, deliver or 
provide as a result of Force Majeure during the term of a Force Majeure. This Agreement may 
be terminated by the non-claiming Party with no further obligation to the Party impacted by 
Force Majeure if a Force Majeure event prevents the performance of a material portion of the 
obligations hereunder and such Force Majeure event is not resolved within eight (8) months after 
the commencement of such Force Majeure event. 

i I i !: " 1ENT 

6.1 Billing and Payment. On or about the tent ) day of each month beginning 
with the second month of the first Contract Year and every month thereafter, and continuing 
through and including the first month following the end of the Delivery Term, /Where Seller is 
the SC: Seller shall provide to Buyer (a) records of metered data, including CftlSO metering 
and transaction data sufficient to document and verify the generation of Product by the Project 
for any CAISG settlement time interval during the preceding months, (b) access to any records, 
including invoices or settlement data from CAISG, necessary to verify the invoice; and (c) an 
invoice, in a format reasonably specified by Buyer,/ /Where Buyer is the SC: Buyer shall 
provide to Seller an invoice/ covering the services provided in the preceding month determined 
in accordance with Article 4 (which may include preceding months), with all component charges 
and unit prices identified and all calculations used to arrive at invoiced amounts described in 
reasonable detail. Buyer shall pay the undisputed amount of such invoices on or before thirty 
(30) days after receipt of the invoice. If cither the invoice date or payment date is not a Business 
Day, then such invoice or payment shall be provided on the next 'fallowing Business Day. Each 
Party will make payments by electronic funds transfer, or by other mutually agreeable method(s), 
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to the account designated by the other Party. Any undisputed amounts not paid by the due date 
will be deemed delinquent and will accrue interest at the Default Rate, such interest to be 
calculated from and including the due date to but excluding the date the delinquent amount is 
paid in foil. Invoices may be sent by facsimile or e-mail 

6.2 Disputes an istrocnts of Invoices. A Party may, in good faith, dispute the 
correctness of any invoice or any adjustment to an invoice, rendered under this Agreement or 
adjust any invoice for any arithmetic or computational error within twelve (12) months of the 
date the invoice, or adjustment to an invoice, was rendered. 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. 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. Upon 
resolution of the dispute, any required payment shall be made within two (2) Business Days of 
such resolution along with interest accrued at the Default Rate from and including the original 
due date to but excluding the date paid. Inadvertent overpayments shall be returned upon request­
or deducted by the Party receiving such overpayment from subsequent payments, with interest 
accrued at the Interest Rate from and including the date of such overpayment to but excluding 
the date repaid or deducted by the Party receiving such overpayment. Any dispute with respect 
to an invoice is waived if the other Party is not notified in accordance with this Section 6.2 
within twelve (12) months after the invoice is rendered or subsequently adjusted, except to the 
extent any misinformation was from a third party not Affiliated with any Party and such third 
party corrects its information after the twelve-month period. If an invoice is not rendered within 
twelve (12) months after the close of the month during which performance occurred, the right to 
payment for such performance is waived. 

6.3 Nett rncnts. The Parties hereby agree that they shall discharge mutual 
debts and payment obligations due and owing to each other on the same date through netting, in 
which case all amounts owed by a ty to the other Party for the purchase and sale of 
Product during the monthly billing period under this Agreement, including any related damages 
calculated pursuant to Section 3.1(h), interest, and payments or credits, shall be netted so that 
only the excess amount remaining due shall be paid by the Party who owes it. 

ARTICLE SEVEN: LIMITATIONS 

Limitatf r I icdi • I . bility and Damages. 
• I EIN, THERE IS NO WARRANTY OF ME I !! .NT P 
' I H I PURPOSE, AND ANY AND AI I " IP 
• l "M 1 11 !! P II , • '• IR.M THAT IE PI 
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if POSES E i - 'I i i< H • i . 11 • 
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il • O " ! III. 5 -I AM. 

. IP . ' "I . I , . Ii, i a I ED AS SE f F( 
PF • , '• I III' M " I RE II I' "I! V MAGES AT LAW OR l 
V iv 1 , , A el • , -i i • W ON PROVIDES THAT ' 
REM e I • R REMEDIES TI I AT M . i. ; id 

MEASU 
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53 

SB GT&S 0399843 



r -i I" I . , ill" INF , "!•! • 'I M RESP^""r~ OF THTD PARTY 
CI AIMS OR AS OTHER V , N , ' I i S! MA f- i II! A PARTY 

A I i !• « i A • •! • i, ' • i TIAL, INCIDENTAL , I' i 1 I'VE ' V1PLARY 
• i m "i : : • i; , . •, :! , •( • is; i i i, ESS r i if ip • 
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ARTICLE EIGHT: INSURANCE/ CREDIT AND COLLATERAL REQUIREMENTS 

8.1 Insurance. In connection with Seller's performance of its duties and obligations 
under this Agreement, Producer shall maintain, from the CP Satisfaction date until the end of the 
term of this Agreement, insurance in accordance with Exhibit E. 

8.2 it of Security Interest/Remedies. To secure its obligations under this 
Agreement and to the extent Seller delivers Performance Assurance hereunder, Seller hereby 
grants to Buyer a present and continuing first priority security interest in, and lien on (and right 
of setoff against), and assignment of, all cash collateral and cash equivalent collateral 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, and each Party agrees to take such action as the other 
Party reasonably requires in order to perfect the Buyer's first-priority security interest in, and 
lien on (and right of setoff against), such collateral and any and all proceeds resulting therefrom 
or from the liquidation thereof. Upon or any time after the occurrence and during the 
continuation of an Event of Default by Seller or an Early Termination Date as a result thereof, 
Buyer may do any one or more of the following: (i) exercise any of the rights and remedies of a 
secured party with respect to all Performance Assurance, including any such rights and remedies 
under Law then in effect; (ii) exercise its rights of setoff against such collateral and any and all 
proceeds resulting therefrom or from the liquidation thereof; (ill) draw on any outstanding Letter 
of Credit issued for its benefit; and (iv) liquidate all or any portion of any Performance 
Assurance 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 the Seller's obligations under the Agreetnc ler remaining liable for any 
amounts owing to Buyer after such application), subject to Buyer's obligation to return any 
surplus proceeds remaining after such obligations are satisfied in full. 

3.3 Performance Assurance. 
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(a) Development Period Security and Dcltv TII Security. To secure 
its obligations under this Agreement Seller agrees to deliver to Buyer 
and maintain in full force and effect for the period set forth below, the 
following Performance Assurance! 

(i) Development Period Security in the amount of [$60/kW for 
intermittent projects , ami $90/kW for baseload projects/ in the 
form of cash or a I. etter iit from the Execution Date of this 
Agreement until the return date specified in Section 8.3(b)(i) 
below; and 

(ii) Delivery Term Security in the amount of [Insert amount which is 
5% of expected total project revenues over the Delivery Term/ 
in the form of cash or a 11 etter of Credit from the commencement 
of the Delivery Term until the return date specified in Section 
8.3(b)[(i)/i owe 

Except as set forth in Section 2.2 as it pertains to the Development Period 
Security, any such Performance Assurance shall not be deemed a limitation of damages. 

Return of Performance Assurance. 

(i) Buyer shall promptly return to Seller the unused portion of the 
Development Period Security after the earlier of (A) the date on 
which Seller has delivered the Delivery Term Security, ar 
termination of the Agreement under Section 2.4(b). 

(ii) Buyer shall promptly return to Seller the unused portion of the 
Delivery Term Security after the following have occurred: (A) 
the Delivery Term has expired or terminated early; an all 
payment obligations of the Seller arising under this Agreement, 
including compensation for penalties, Termination Payment, 
indemnification payments or other damages are paid in full 
(whether directly or indirectly such as through set-off or netting). 

8.4 Interest on Cash. If Seller provides Performance Assurance in the form of cash, 
Buyer shall pay interest on such cash held as Development Period Security or Delivery Term 
Security, as applicable, at the Interest Rate. On or before each Interest Payment Date, Buyer 
shall transfer the sum of all accrued and unpaid Interest Amounts due to Seller for such security 
in the form of cash by wire transfer to the bank account specified under "Wire Transfer" in the 
Cover Sheet. 

8.5 „:s of I. c 1 "i If Seller provides Performance Assurance in the form 
of a I ,etter of Credit, in all cases, the reasonable costs and expenses of (including but not limited 
to the reasonable costs, expenses, and attorneys' fees, including reasonably allocated costs of in-
house counsel of the Buyer) establishing, renewing, substituting, canceling, increasing and 
reducing the amount of (as the case may be) one or more Letters of Credit shall be borne by the 
Seller. 
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9/! Cooperation. Each Party shall use reasonable efforts to implement the provisions 
of and to administer this Agreement in accordance with the intent of the Parties to minimize all 
taxes, so long as neither Party is materially adversely affected by such efforts. 

9.2 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 under this Agreement arising prior to and 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 to the Product or the transaction under this Agreement from the Delivery 
Point. In th< Seller is required by 1 aw or regulation to remit or pay Governmental Charges 
which are Buyer's responsibility hcrcundc tr shall promptly reimburse Seller for such 
Governmental Charges. yer is required by I aw 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 promptly reimburse Buyer for such amounts 
upon request. 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. 

E III 1,1 III "" 1 „ I!"II I! Ill , I WARRANTIE, 'I, 

10.1 General Representations and Warranties. On the Execution Date and the CP 
Satisfaction Date, each Party represents and warrants to the other Party that! 

(a) it is duly organized, validly existing and in good standing under the 
Laws of the jurisdiction of its formation; 

it has all Governmental Approvals necessary for it to perform its 
obligations under this Agreement, except for as of the Execution Date 
(i) CPUC Approval in the case of Buyer, and (ii) all Governmental 
Approvals necessary to construct, operate and maintain the Project and 
related interconnection facilities in the case of Seller; 

(e) the execution, delivery and performance of this Agreement is 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 applicable Law; 

(el) 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, subject to 
ai itable Defenses; 

(e) 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; 
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(f) except as may be set forth in its reports filed with t! me 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; 

(g) no Event of Default with respect to it has occurred and is continuing 
and no such event or circumstance would occur as a result of its 
entering into or performing its obligations under this Agreement; 

(h) it 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 other Party in so doing, and 
is capable of assessing the merits of and understanding, and 
understands and accepts, the terms, conditions and risks of this 
Agreement; and 

(i) it has entered into this Agreement in connection with the conduct of its 
business and it has the capacity or the ability to make or take delivery 
of the Product as provided in this Agreement. 

10.2 Seller Representations and Warranties. 

(a) Seller, and, if applicable, its successors, represents and warrants that 
throughout the Delivery Term of this Agreement that! (i) the Project 
qualifies and is certified by th- as an Eligible Renewable Energy 
Resource ("ERR") as such term is defined in Public Utilities Code 
Section 399.12 or Section 399.16; and (ii) the Project's output delivered 
to Buyer qualifies under the requirements of the California Renewabies 
Portfolio Standard. To the extent a change in I aw occurs after 
execution of this Agreement that causes this representation and 
warranty to be materially false or misleading, it shall not be an Event of 
Default if Seller has used commercially reasonable efforts to comply 
with such change in Law. 

(b) Seller and, if applicable, its successors, represents and warrants that 
throughout the Delivery Term of this Agreement the Renewable Energy 
Credits transferred to Buyer conform to the definition and attributes 
required for compliance with the California Renewabies Portfolio 
Standard, as set forth in CPUC Decision 08-03-028, and as may be 
modified by subsequent decision of the CPUC or by subsequent 
legislation. To the extent a change in Law occurs after execution of 
this Agreement that causes this representation and warranty to be 
materially false or misleading, it shall not be an Event of Default if 
Seller has used commercially reasonable efforts to comply with such 
change in Law. 
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10.3 Covenants. 

(a) Gone /cuants. Each Party covenants that throughout the Delivery 
Term i 

(i) it shall continue to be duly organized, validly existing and in good 
standing under the I aws of the jurisdiction of its formation; 

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

(iii) it shall perform its obligations under this Agreement in a manner 
that docs not violate any of the terms and conditions in its 
governing documents, any contracts to which it is a party or any 
applicable Law; and 

(iv) it shall not dispute its status as a "forward contract merchant" 
within the meaning of the United States Bankruptcy Code. 

Seller Covenants. 

(i) Seller covenants throughout the Delivery Term that it, or its 
permitted successors or assigns, shall maintain ownership of a tee, 
casement, long-term leasehold interest, or other similar asset 
ownership interest in the Project. 

(ii) Seller covenants throughout the Delivery Term that it shall 
maintain market based rate authority from FERC to sell Product 
to Buyer under the terms of this Agreement. 

(iii) If at any time during the Delivery Term, Seller's representations 
and warranties set forth in Section 10.2 become materially false or 
misleading, Seller covenants that it shall provide prompt Notice to 
Buyer describing such default along with a description of its 
efforts to cure such default. 

ARTICLE ELEVEN: SS, INDEMNITIES 

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

11.2 Indemnities. 
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(a) Indemnii r. Seller shall release, indemnify, defend, and hold 
harmless Buyer, its Affiliates, and its and their directors, officers, 
employees, agents, and representatives against and from any and all 
actions, suits, losses, costs, damages, injuries, liabilities, claims, 
demands, penalties and interest, including reasonable costs and 
attorneys' fees ("Claims") result' rn, or arising out of or in any 
way connected with (i) any event, circumstance, act, or incident relating 
to the Product delivered under this Agreement up to and at the Delivery 
Point, (ii) Seller's development, permitting, construction, ownership, 
operation and/or maintenance of the Project, (iii) the failure by Seller or 
the failure of the Project to comply with applicable I aw, including 
without limitation the CAISO Tariff, (iv) any Governmental Charges 
for which Seller is responsible hereunder, or (v) any liens, security 
interests, encumbrances, or other adverse claims against the Product 
delivered hereunder made by, under, or through Seller, in all cases 
including, without limitation, any Claim for or on account of injury, 
bodily or otherwise, to or death of persons, or for damage to or 
destruction of property belonging /cr, Seller, or others, excepting 
only such Claim to the extent caused by the willful misconduct or gross 
negligence of Buyer, its Affiliates, and its and their directors, officers, 
employees, agents, and representatives. 

Indemnity by Buyers Buyer shall release, indemnify, defend, and hold 
harmless Seller, its Affiliates, and its and their directors, officers, 
employees, agents, and representatives against and from any and all 
Claims resulting from, or arising out of or in any way connected with 
(i) any event, circumstance, act, or incident relating to the Product 
received by Buyer under this Agreement after the Delivery Point, (ii) 
the failure by Buyer to comply with applicable Law, including without 
limitation the CAISO Tariff, or (iii) any Governmental Charges for 
which Buyer is responsible hereunder, in all cases including, without 
limitation, any Claim for or on account of injury, bodily or otherwise, 
to or death of persons, or for damage to or destruction of property 
belonging to Buyer, Seller, or others, excepting only such Claim to the 
extent caused by the willful misconduct or gross negligence of Seller, 
its Affiliates, and its and their directors, officers, employees, agents, 
and representatives. 

ARTICLE TW RESOLUTION 

12.1 Intent of the Parties. Except as provided in the next sentence, the sole procedure 
to resolve any claim arising out of or relating to this Agreement or any related agreement is the 
dispute resolution procedure set forth in this Article 12. Either Party may seek a preliminary 
injunction or other provisional judicial remedy if such action is necessary to prevent irreparable 
harm or preserve the status quo, in which case both Parties nonetheless will continue to pursue 
resolution of the dispute by means of the dispute resolution procedure set forth in this Article 12. 
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12.2 Management Negotiations. 

(a) The Parties will attempt in good faith to resolve any controversy or 
claim arising out of or relating to this Agreement or any related 
agreements by prompt negotiations between each Party's authorized 
representative designated in writing as a representative of the Party 
(each a "Manager"). Either Manager may, by Notice to the other Party, 
request a meeting to initiate negotiations to be held within ten 
Business Days of the other Party's receipt of such request, at a mutually 
agreed time and place (either in person or telephonically). If the matter 
is not resolved within fifteen (15) Business Days of their first meeting 
("Initial Negotiation End Date"), the Managers shall refer the matter to 
the designated senior officers of their respective companies that have 
authority to settle the dispute ("Executive(s)"). Within five (5) 
i wicss Days of the Initial Negotiation E i i e ("Referral Date"), 
each Party shall provide one another Notice confirming the referral and 
identifying the name and title of the Executive who will represent the 
Party. 

II Within five I iness Days of the Referral Date, the Executives shall 
establish a mutually acceptable location and date, which date shall not 
be greater than thirty (30) days from the Referral Date, to meet. After 
the initial meeting date, the Executives shall meet, as often as they 
reasonably deem necessary, to exchange relevant information and to 
attempt to resolve the dispute. 

(c) All communication and writing exchanged between the Parties in 
connection with these negotiations shall be confidential and shall not be 
used or referred to in any subsequent binding adjudicatory process 
between the Parties. 

(d) If the matter is not resolved within forty-fix days of the Referral 
Date, or if the Party receiving the Notice to meet, pursuant to Section 
12.2(a) above, refuses or does not meet within the ten (10) Business 
Day period specified in Section 12.2(a) above, either Party may initiate 
arbitration of the controversy or claim by providing Notice of a demand 
for binding arbitration at any time thereafter. 

12.3 Arbitration. Any dispute that cannot be resolved by management negotiations as 
set forth in Section 12.2 above shall be resolved through binding arbitration by a retired judge or 
justice from the AAA panel conducted in San Diego, California, administered by and in 
accordance with AAA's Commercial Arbitration Rules ("Arbitration"). 

(a) Any 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. The Parties shall cooperate with one another in 
selecting the arbitrator within sixty (60) days after Notice of the 
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demand for arbitration. If, notwithstanding their good faith efforts, the 
Parties are unable to agree upon a mutually-acceptable arbitrator, the 
arbitrator shall be appointed as provided for in AAA's Commercial 
Arbitration Rules. 

At the request of a Party, 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. 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. 

(e) 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. 

(el) The arbitrator shall prepare in writing and provide to the Parties an 
award including factual findings and the reasons on which their 
decision is based. 

(e) The arbitrator's award shall be made within nine (9) months of the 
filing of the notice of intention to arbitr; nand) and the arbitrator 
shall agree to comply with this schedule before accepting appointment. 
I lowevcr, this time limit may be extended by agreement of the Parties 
or by the arbitrator, if necessary. 

(f) Judgment on the award may be entered in any court having jurisdiction. 

(g) The prevailing Party in this dispute resolution process is entitled to 
recover its costs. Until such award is made, however, the Parties shall 
share equally in paying the costs of the Arbitration. 

(h) The arbitrator shall have the authority to giant 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 the arbitrator. 

(i) The existence, content, and results of an; Ration hereunder is 
confidential information that is subject to the provisions of Section 
13.1. 
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MISCELLANEOUS 

13.1 Confidentiality. 

(a) General. Neither Party shall disclose the non-public terms or 
conditions of this Agreement or any transaction hereunder to a third 
party, other than (i) the Party's Affiliates and its and their officers, 
directors, employees, lenders, counsel, accountants or advisors who 
have a need to know such information and have agreed to keep such 
terms confidential, (ii) for disclosure to the Buyer's Procurement 
Review Group, as defined in CPUC Decision >-08-071, subject to 
a confidentiality agreement, (iii) to the CPUC under seal for purposes 
of review, (iv) disclosure of terms specified in and pursuant to Section 
1 .is Agreement; (v) in order to comply with any applicable 
Law, regulation, or any exchange, control area or CAISO rule, or order 
issued by a court or entity with competent jurisdiction over the 
disclosing Party ("Disclos' ty"), other than to those entities set 
forth in subsection (vi); or (vi) in order to comply with any applicable 
regulation, rule, or order of the CPUC, CEC, or the Federal Energy 
Regulatory Commission. In connection with requests made pursuant to 
clause (v) of this Section 13.1(a) ("Disclosure Order") each Party shall, 
to the extent practicable, use reasonable efforts to prevent or limit such 
disclosure. After using such reasonable efforts, the Disclosing Party 
shall not be: (i) prohibited from complying with a Disclosure Order or 
(ii) liable to the other Party for monetary or other damages Incurred in 
connection with the disclosure of the confidential information. Except-
as provided in the preceding sentence, the Parties shall be entitled to all 
remedies available at law or in equity to enforce, or seek relief in 
connection with, this confidentiality obligation. 

(b) icntiality. Notwithstanding Section 13.1(a) of this 
Agreement, at any time on or after the Execution Date, cither Party 
shall be permitted to disclose the following terms with respect to this 
Agreement: Party names, resource type, Delivery Term, Project-
location, Contract Capacity, anticipated Commercial Operation Date, 
Contract Quanta " existing Project in operation for which CPUC 
Approval is off that is needed for effectiveness of the Agreement, 
delete: progress of each Milestone/, and Delivery Point. 

(c) Publicity. Except as otherwise agreed to in this Section 13.1 above, no 
announcement, publicity, advertising, press release, promotional or 
marketing materials regarding the arrangement contemplated under this 
Agreement, including the existence hereof, shall be made by cither 
Party without the prior written approval of the other Party which 
approval shall not be unreasonably withheld or delayed. 
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13.2 Assignment. 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. For purposes hereof, the transfer of more than fifty percent (50%) of the equity 
ownership or voting interest of Seller (or any parent entity holding directly or indirectly at least 
fifty percent (50%) of the equity ownership or voting interest of Seller if such interest constitutes 
more than twenty percent (20%) of the fair market value of the assets of such parent entity) to a 
person that is not an Affiliate of Seller shall also constitute an assignment of this Agreement 
requiring Buyer's prior written consent. Notwithstanding the foregoing, either Party may, 
without the consent of the other Party (and without relieving itself from liability hereunder), 
transfer, sell, pledge, encumber, or assign this Agreement or the accounts, revenues or proceeds 
hereof to its financing providers. In connection with any financing or refinancing of the Project 
by Seller, Buyer shall in good faith negotiate and agree upon a consent to collateral assignment 
of this Agreement in substantially the same form as Exhibit F. 

13.3 Audit. Each Party has the right, at its sole expense and during normal working 
hours, to examine the records of the other Party to the extent reasonably necessary to verify the 
accuracy of any statement, charge or computation made pursuant to this Agreement including 
amounts of Delivered Energy or Scheduled Energy. If any such examination reveals any 
inaccuracy in any statement, the necessary adjustments in such statement and the payments 
thereof will be made promptly and shall bear interest calculated at the Default Rate from the date 
the overpayment or underpayment was made until paid; provided, however, that no adjustment 
for any statement or payment will be made unless objection to the accuracy thereof was made 
prior to the lapse of twelve (12) months from the rendition thereof, and thereafter any objection 
shall be deemed waived except to the extent any misinformation was from a third party not 
Affiliated with any Party and such third party corrects its information after such twelve-month 
period. In addition, Buyer shall have the right, at its sole expense and during normal working 
hours, to examine the records of Seller to the extent reasonably necessary to verify Seller's 
compliance with its representations and warranties set forth in Section 10.2. 

13.4 Sarbancs-Oxlcy a auirements. The Parties acknowledge that 
accounting principles generally accepted in the United States of America ("GAAP") and SEC 
rules require Buyer and its independent auditor to evaluate whether Buyer must consolidate 
Seller's financial information (but not financial information of Seller's constituent members 
unless deemed to be included in the entity under GAAP). Buyer will require access to certain 
records, including but not limited to financial records, and personnel of Seller to determine if 
consolidated financial reporting is required. yer and its independent auditor determine at 
any time that the Buyer must consolidate the Seller's financial statements to comply with GAAP 
and/or :s regarding consolidated financial reporting, them 

(a) Buyer shall require from Seller and Seller agrees to provide to Buyer 
the following during the Term of this Agreement: 

(i) Unaudited financial statements of the Seller prepared in 
accordance with GAAP as of the end of the quarterly period. The 
financial statements should include quarter to date and year to 
date information and are to be provided within fifteen (15) 

63 

SB GT&S 0399853 



calendar days of the end of the applicable reporting period (or the 
Business Day thereafter); 

(ii) Unaudited financial schedules of the Seller, as deemed necessary 
for Buyer to prepare its consolidated financial statements and 
related footnotes to the financial statements in accordance with 
GAAP as of the end of the quarterly period. The financial 
schedules should include quarter to date and year to date 
information underlying the financial statements and footnotes to 
the financial statements and are to be provided within fifteen (15) 
calendar days of the end of the applicable reporting period (or the 
Business Day thereafter); 

(ill) Access to Seller's accounting and other records, and accounting 
and management personnel as reasonably determined by both 
Buyer and Seller so that (A) Buyer's independent auditor or its 
internal auditors may conduct financial audits (in accordance with 
the standards of the Public Company Accounting Oversight Board 
(United States)) as well as internal control audits (in accordance 
with Section 404 of the Sarbanes-Oxley Act of 2002) and (B) 
Buyer can be provided analytical information, as needed, to 
enable Buyer to meet its SEC filing requirements, includ t 
not limited to those under Item 2 on Form 10-Q, and Item 7 on 
Form 10-K, "Management's Discussion and Analysis of Financial 
Condition and Results of Operations;" 

(iv) Upon the request of Buyer, such certifications by a duly 
authorized representativc(s) of Seller as may be reasonably 
requested by Buyer (which certifications shall presumptively be 
reasonable if the certifications are substantially identical to those 
required by Buyer or its parent of business units of Buyer or its 
parent); and 

(v) As reasonably requested by Buyer, such information or schedules, 
similar to the items noted In clauses (i)-(iv) above, to enable 
Buyer to prepare consolidated financial statements and schedules 
as may be required for Buyer to obtain financing or to prepare 
other reports as required by regulatory bodies, such as tf 
for periods other than as of the end of the monthly, quarterly or 
year to date periods then ended. 

If Buyer (i) in its sole discretion determines that the financial 
statements of the Seller would be considered material to the Buyer or 
its parent company's financial statements, financial condition, or 
internal controls over financial reporting, and (ii) reasonably determines 
Seller's internal controls over financial reporting are not operating 
effectively or have resulted in a control deficiency, Buyer shall provide 
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Notice to Seller. Upon receipt of such Notice, Seller will have thirty 
(30) days to remediate any deficiency in Seller's internal controls over 
financial reporting identified by the Buyer, which Buyer and Buyer's 
independent auditor deem to be necessary to ensure Seller's internal 
controls over financial reporting are adequate, during or as a result of 
the audits permitted under Section 13.4(a)(iii) or any other provision of 
this Agreement. 

(e) As soon as possible, but in no event later than two (2) Business Days 
following any occurrence that would affect Seller in any material way, 
Seller shall provide to Buyer a Notice describing such occurrence in 
sufficient detail to permit the Buyer to file a report on Arm 8-K. 
Such occurrences include all reportable events on the then current Form 
8-K that applies to Buyer and its parent company at such time, 
including but not limited to a material acquisition or disposition of 
assets, a material direct financial obligation or off-balance sheet 
financing arrangement, material litigation, and the execution or 
termination of a material contract. 

(el) Any information provided to Buyer shall be treated as confidential 
except that it may be disclosed in connection with the preparation, 
review, certification and publication of Buyer's financial statements. 

(e) Seller shall notify Buyer at any time during the term of this Agreement 
of any services provided or proposed to be provided to Seller by 
Buyer's independent auditor. Seller, and any of Seller's Affiliates, are 
prohibited from engagi /cr's independent auditor for any services 
or in any consulting agreement without the express written consent of 
partner in charge of Buyer's independent audit. 

13.5 En til oment. This Agreement, together with the Cover Sheet and each and 
every appendix, attachment, amendment, schedule and any written supplements hereto, if any, 
between the Parties constitutes the entire agreement between the Parties. 

13.6 Recording. Unless a Party expressly objects to a Recording (defined below) at the 
beginning of a telephone conversation, each Party consents to the creation of a tape or electronic 
recording ("Recording") of all telephone conversations between the Parties to this Agreement, 
and 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. 

13.7 card Contract. The Parties acknowledge and agree that this Agreement 
constitutes a "forward contract" within the meaning of the United States Bankruptcy Code. 
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13.8 Governing 1. aw. !' i MEN! AND THE R i i , 'EGE'TIE, • 
!!; r . I I E It I1. ! GOVE i i !> I . AND CONSTRUED, 

• "is : • i> • i i . .1 i i i -i i • i \ n, c i. , • n . 
' II ' -i SI A, W I • IT REGARD TO PR , ) 1 • • i II , • II P. TO 
1 i I i 'I I', , 'I i! T i EACH ' , WAIVES ITS 

i !" . i!i • i f JURY TRIAL W1 !! I E, f ' • i . I ' ' • 
l , I -I i CONNECTION WITH ; fe • ! I NT. 

'3.9 " .. -iTicv |. In any proceeding brought to enforce this Agreement orbecause 
of the breach by any Party of any covenant or condition herein contained, the prevail rty 
shall be entitled to reasonable attorneys' fees (including reasonably allocated fees of in-hou.se 
counsel) in addition to court costs and any and all other costs recoverable in said action. 

13.10 General. This Agreement shall be considered for all purposes as prepared through 
the joint efforts of the Parties and shall not be construed against one Party or the other as a result 
of the preparation, substitution, submission or other event of negotiation, drafting or execution 
hereof. Except to the extent provided for herein, no amendment or modification to 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 headings used herein arc for 
convenience and reference purposes only. This Agreement shall be binding on each Party's 
successors and permitted assigns. 

13.11 Severability. If any provision in this Agreement is determined to be invalid, void 
or unenforceable by any court having jurisdiction, such determination shall not invalidate, void, 
or make unenforceable any other provision, agreement or covenant of this Agreement and the 
Parties shall use their best efforts to modify this Agreement to give effect to the original intention 
of the Parties. 

13.12 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 fax will be deemed as 
effective as delivery of an originally executed counterpart. Any Party delivering an executed 
counterpart of this Agreement by facsimile 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. 

13.13 Notices. Whenever this Agreement requires or permits delivery of a "Notice" (or 
requires a Party to "notify"), the Party with such right or obligation shall provide a written 
communication delivered personally, by a nationally recognized overnight courier, mailed by 
registered or certified mail (return receipt requested), or by facsimile or e-mail (if facsimile 
numbers or e-mail addresses are identified on the Cover Sheet or by subsequent Notice) to the 
receiving Party at the addresses identified on the Cover Sheet (or at such other addresses as such 
receiving Party shall identify by like Notice to the other Party); provided, however, that notices 
of Outages or other Scheduling or dispatch information or requests, shall be provided in 
accordance with the terms set forth in the relevant section of this Agreement. Invoices may be 
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sent by facsimile or e-mail (if facsimile numbers or e-mail addresses are identified on the Cover 
Sheet or by subsequent Notice). A Notice delivered in accordance herewith shall be deemed 
received (i) on the date of delivery, if hand delivered, (ii) two Business Days after the date of 
sending, if sent by a nationally recognized overnight courier, or at such earlier time as is 
confirmed by the receiving Party, (iii) tin incss Days after the date of mailing, if mailed by 
registered or certified mail, return receipt requested, or at such earlier time as is confirmed by the 
receiving Party, and (iv) on the Business Day on which such Notice was transmitted by facsimile 
transmission or e-mail (where permitted); provided, however, that a Notice delivered in 
accordance with this Section but received on any day other than a Business Day or after 5:00 
p.m. in the place of receipt will be deemed received on the next Business Day. Each Party shall 
provide Notice to the other Party of the persons authorized to nominate and/or agree to a 
Schedule or Dispatch Order for the delivery or acceptance of the Product or make other Notices 
on behalf of such Party and specify the scope of their individual authority and responsibilities, 
and may change its designation of such persons from time to time in its sole discretion by 
providing Notice. 

13.14 Mob rra. Notwithstanding any provision of this Agreement, neither Party 
shall seek, nor shall they support any third party in seeking, to prospectively or retroactively 
revise the rates, terms or conditions of service of this Agreement through application or 
complaint to FERC pursuant to the provisions of Section 205, 206 or 306 of the Federal Power 
Act, or any other provisions of the Federal Power Act, absent prior written agreement of the 
Parties. Further, absent the prior agreement in writing by both Parties, the standard of review for 
changes to the rates, terms or conditions of service of this Agreement proposed by a Party, a non-
Party or the FERC acting sua sponfe shall be the "public interest" application of the "just and 
reasonable" standard of review set forth in United Gas Pipe I inc Co. v. Mobile Gas Service 
Corp., 350 US 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 US 
348 (1956) and clarified by Morgan Stanley Capital Group Inc. v. Pub. Util. Dist. No. 1 of 
Snohomish County, 128 S. Ct. 2733 (2008). 
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IN WITNESS WHEREOF, the Parties have 
date first above written. 

a 

By: 
Name; 
Title: ' 

id this Agreement to be duly executed as of the 

3 ANY 
a California corporation 

By: 
Name i 
Title: 
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Exhibit A 

'I " , I I ' I " , : I , 

CRIPTION [Project shall have no shared facilities, including interconnections, 
generation intertics, or meters, with any other projects.] 

Project name: 

Project Site name: 

Project physical address: 

Longitu • Latitude:. 

Total HP "'if riia i* €i fir-lei- it nite o t fina. Prrtitir4#- / a 11 rmnet C 0111 111 ittCCl tO 

Buyer): 

Technology Type: 

Point of Interconnection of the Project (Substation and PNode): 

The term "Site" as defined In the Agreement means the following parcel description upon 
which the Project is located: 

T MAP] 

The nameplate capacity of the Project is: .. 

Excess Sales bids: include details on onsiie load estimates and meter configuration (if 
CAISO meter reflects subtraction of customer onsitc load from Project output./ 
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[For solar, please include the following information. For other technologies, similar project 
specifications as applicable] 'The electric generating units utilized as generation assets as 
part of the Project are described below: 

Project Sped' Icati 
Proi 
M ounti n a techno 1 oav 
Module mociei 
Module 
Number of modules 
Inverter rnc 
Inverter size (kWl 
Number of inverters 
Medium voltage transforr 
Number of M.V.T.s 
Step-lit) transform! re 
1 
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Exhibit B /Delete and replace with "Reserved" for existing Project in operation for which 
CPUC Approval is all that is needed for effectiveness of the Agreement/ 

MILESTONE 

No. Date 
1. Obtains control of all lands and rights-of-way comprising the 

Site. 
2- Files e-Certification and Verification application. 

3. Receives a completed [Phase II Interconnection Study Report] 
[interconnection system impact study i 

4- ipletcs a comprehensive resource assessment. 

*-> Piles permitting application with appropriate agency(ics). 

6. Executes interconnection agreement and/or transmission 
agreement. 

7. Receives permitting approval(s) 

8. Receives FERC acceptance of interconnection agreement and 
transmission agreement! s t. 

9. Executes a supply contract. 

10. Executes an Engineering, Procurement a istruction 
("EPC") contract'. 

11. ipletes financing. 

12. Delivers full NTP under EPC contract and begins construction 
of the Project. 

13. Executes Meter Service Agreement and Participating Generator 
Agreement. 

14. Achieves initial operation. 

15. Receives all Governmental Approvals necessary to achieve 
imcrcial Operation. 

16. Receives tification and Verification. 
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Exhibit € 

FORM OF LEI f'ER OF CREDIT 

[DATE] 

To: [Name and Address of Secured Party] 

Re: Our Irrevocable Standi * ""'edit No. 
In the Amount of US 

Gentlemen: 

We hereby open our irrevocable standby Letter of Credit Number in favor of [name of 
Secured Party] ("Secured Party"), by order and for account of [name of Account Party] 
("Account Party"), [address of Account Party], available at sight upon demand at our counters, at 
[location] for an amount of USS [amount spelled out and xx/100 U.S. Dollars] 
against presentation one of the foi ; documents: 

1- Statement signed by a person purported to be an authorized representative of Secured 
Party stating that: "San Diego Gas & Electric Company ("Secured Party") is entitled 
to draw under this I ,etter of Credit under the terms of the Power Purchase Agreement 
between 3 Party and [insert name] ("Account Party") dated 

, as may be amended (the 1 i ) or Account Party is in default 
under tl f the PPA (whether by failure to perform or pay any obligation 
thercum occurrence of a "default", "event of default" or similar term as 
defined in such agreement, any other agreement between Secured Party and Account 
Party, or otherwise). The amount due to Secured Party is U.S. S ." 

or 

2- Statement signed by a person purported to be an authorized representative of Secured 
Party stating that: "[name of Account Party] ("Account Party") has forfeited all or 
part of its Development Period Security as set forth and defined in the Power 
p,.«*wc Agreement between Secured Party and Account Party dated 

. The amount due to Secured Party, whether or not a default has 
o - 3, is U.S. S, ." ' 

or 

3- Statement signed by a person purported to be an authorized representative of Secured 
Party 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 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 Secured Party, whether or not a 
default has occurred, is U.S. S " 
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Spcei ditions: 

- All costs and banking charges pertaining to this Letter of Credit are for the account of 
Account Party. 

- Partial and multiple drawings are permitted. 

- Fax of Document 1, 2, or 3 above acceptable. 

This Letter of Credit expires on at our counters. 

Wc hereby engage with Secured , „.v on presentation of a document as specified under 
and in compliance with the terms of this I etter of Credit, this I ,etter 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, wc will honor the same in full in immediately available 
New York funds on that day and, if so presented after 1 IOO 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 I etter 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 I ett< t 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 I etter 
of Credit shall expire on the 30th clay following the day on which wc 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 including but not 
limited to Articl id 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) 
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Exhibit P /Delete and replace with "Reserved" for existing Project in operation for which CPUC 
Approval is all that is needed for effectiveness of the Agreement] 

COMMERCIAL OPERATION CERTIFICATE 

The undersigned, ("EPC Contractor"), _ ("Renewable Generation 
Equipment Supplier"), ("Licensed Profession ! •« «•• w") anc' J 
("Owner") make the following certifications to San »lias & II •> , >• •> 
( SDG&E ), dated as of . All capnaii/.wO terms not umuwist utimtu 
herein shall have the mean en to them in the Power Purchase Agreement dated 
between Owner and SDG&E (the "Agreement"). 

Renewable Generation Equipment Supplier hereby certifies that: 

1. The [ ] comprising the Project have been erected and installed at the project-
site and hav commissioned as required under the Supply and Installation 
Agreement ] Supply Agreement") dated as of , by and between 
Renewable —.„...tion Equipment Supplier and Owner and each such f 1 has 
passed the performance testing required to be performed pursuant to I 
Supply Agreement. 

2. The Warrant' *>""od under the Warranty Agreement ("Warranty Agreement") dated as 
of , by and between Renewable Generation Equipment Supplier and 
Owner has < need. 

ntractor hereby certifies that: 

All requirements necessary to achieve [Commercial Operation/Substantial Completion] 
as set forth in the agreement between the EPC Contractor and Owner dat 
("EPC Contract") have been completed and the Project has successfully j 
performance tests at a level that demonstrates satisfaction of at least the 
performance guarantees]. 

Owner hereby certifies that: 

1. Except for punch list items that would not materially affect the performance, reliability or 
safe operation of the Project, the Project has been completed in accordance with all 
applicable specifications and is ready for continuous commercial operation in compliance 
with all applicable laws and governmental approvals. The Project has successfully 
passed all performance tests at a level that demonstrates satisfaction of at least the [insert 
minimum performance guarantees], and complete test reports have been submitted to 
Buyer. 

2. The Operation and Maintenance tnXrM Agreement), by and between Owner 
and dated as oi has commenced. 
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3. Owner has a valid leasehold or real property interest in the Project Site for a term of at 
least [ ] years from the Commercial Operation date. 

4. The interconnection facilities have been completed in accordance with applicable 
specifications, tariffs, laws and governmental approvals to enable power generated by the 
Project to be received at the Delivery Point. 

5. Owner has obtained all governmental approvals necessary for the continuous commercial 
operation of the Project and the Project is in compliance with all such governmental 
approvals and all other applicable laws. 

Licensed Professional Engineer certifies that: 

1. We have read the Agreement, the [ ] Supply Contract, and the EPC Contract 
and we understand the requirements for Commercial Operation under the Agreement, the 
specifications and performance testing requirements under the [ ] Supply 
Contract, and the requirements for [Commercial Operation/Substantial Completion] 
under the EPC Contract. 

2. We have reviewed the material and data made available to us by the Owner, the 
Renewable Generation Equipment Supplier, and the EPC Contractor for the Project. 

3. To the extent practical, we have reviewed the engineering, procurement, construction and 
performance testing for the Project and in the course of this review we have not 
discovered any material errors or omissions in the work performed to date. 

4. We have reviewed the certificates of Owner, Renewable Gcneratic .pmcnt Supplier, 
and EPC Contractor above, and find the representations provided to be correct in all 
material respects. 

5. We have reviewed all Governmental Approvals and permits identified by the Owner as 
being required for the construction and operation of the Project and arc of the opinion 
that the Project as completed is in compliance in all material respects with the 
environmental and technical requirements contained therein. 

6. Based on our review of the aforementioned information and of information provided to 
us by others which we have not independently verified, we are of the opinion that, as of, 
Commercial Operation has occurred as defined in the Agreement. 

7. The Project is the Contract Capacity as stated in Section 3.1(f). 
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Executed this day of , 20 

RENEWABLE GENERATION EQUIPMENT 
SUPPLIER 
\Name of Renewable Generation Equipment 
Supplier! 
a corporation 

By:. 
Name: 
Title: 

EPC CONTRACTOR 
[Ni - -*r7n" Contractor] 
a corporation 

By: 
Name: 
Title: 

OWNER 
\Nome of Owner] 
a limited liability company 

By:. 
Name: 
Title: 

in ! i mi I - 1 III 
\Name p/'LIeeiisecl Professional Engineer j 

By:. 
Name: 
Title: 

ACCEPT COMPANY 

By: 
Namey 
Titlc:J 
Date: 

DO 
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Exhibit E 

INSURANCE 

In connection with Seller's performance of its duties and obligations under this Agreement, 
Seller shall maintain, from the CP Satisfaction Date until the end of the term of this Agreement, 
general liability insurance with a combined single limit of not less than Two million dollars 
($2,000,000) for each occurrence. 
Such general liability insurance shall include coverage for "Premises-Operations, Owners and 
Contractors Protective, Products/Completed Operations Hazard, Explosion, Collapse, 
Underground, Contractual Liability, and Broad Form Property Damage including Completed 
Operations." 
The general liability insurance required herein shall, by endorsement to the policy or policies, 
(a) include Buyer as an additional insured; (b) contain a severability of interest clause or cross-
liability clause; (c) provide that Buyer shall not by reason of its inclusion as an additional insured 
incur liability to the insurance carrier for payment of premium for such insurance; and 

rovide for thirty (30) calendar days' written notice to Buyer prior to cancellation, 
termination, alteration, or material change of such insurance. 

snce of the insurance required herein shall state that coverage provided is primary and is not 
in excess to or contributing with any insurance or self-insurance maintain :r. 
Seller agrees to furnish the required certificates and endorsements to Buyer prior to initial 
deliveries of test energy. Buyer shall have the right to inspect or obtain a copy of the original 
policy or policies of insurance. 

iler is self-insured with an established record of self-insurance, Seller may comply with the 
following in lieu, of the third party insurance if: 

(a) Seller shall provide to Buyer, at least thirty (30) calendar days prior to the date of initial 
deliveries of test energy, evidence of an acceptable plan to self-insure to a level of 
coverage equivalent to that required by third party insurance providers as stated herein. 
If Seller ceases to self-insure to the level required hereunder, or if Seller is unable to 
provide continuing evidence of Seller's ability to self-insure, Seller agrees to immediately 
obtain the third party insurance coverage required hereunder. 

All insurance certificates, statements of self insurance, endorsements, cancellations, 
terminations, alterations, and material changes of such insurance shall be issued, clearly labeled 
with agreement ID number and submitted to the following: 

San Diego Gas & Electric Company 
Attention: Director, Procurement and Portfolio Design 
Address: i airy Par • "' '! • 
City: San Diego, CA 92123 
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Exhibit F 

SIGNMENT 

CONSENT AND AGREEMENT 

This CONSENT A" ENT ("Consent") is entered into as of [Date] among 
San Diego Gas & Electric Company ("SDG&E'fi. i ] (the "Assignor"), and 
[Name of Lender/Agent for the Financing Parties] (the "Assignee"). 

RECITALS 

WHEREAS, pursuant to the RAM Power Purchase Agreement made as of [Date] (the 
"Ass. > " Agreement"), b • . > As " , t -3&1 , i - -&E has agreed to purchase 
ontpi " i the Assignor's [ 4W electric generating facility] (the "Project") as 
furtiw. ^wJfied in therein; 

WHEREAS, pursuant to a [Security Agreement] dated as of [Date] (the "Security 
Agreement"), the Assignor has granted to the Assignee a lien on and a security interest in, to and 
under all of its right, title and interest in the Assigned Agreement, as collateral security for the 
Assignor's obligations under that certain [Credit Agreement] dated as of the date of the Security 
Agreement among the Assignor, [ _] ("Lenders") and the related financing documents 
(the "Credit Agreement" and collectively, the "Financir irnents") pursuant to which the 
Lenders have agreed to loan funds to the Assignor in connection with the Project. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which hereby are acknowledged, the parties hereto agree as follows: 

Section 1. Definitions. Any capitalized term used but not defined herein shall 
have the meaning specified for such term in the Assigned Agreement. 

Section 2. isent to Assignment. 

(a) Under the terms and conditions set forth in this Conser t&E hereby 
consents to (i) the assignment by the Assignor of all its right, title and interest in, to and under 
the Assigned Agreement to the Assignee, as collateral security for the obligations as and to the 
extent provided in the Security Agreement, and (ii) the assignment by the Assignor to any 
transferee or assignee of, or successor to, the Assignee (provided that any transferee or nominee 
satisfies the requirements of Article 8 (credit support) of the Assigned Agreement and is 
otherwise a Qualified Transferee. "Qualified Transferee" shall mean any transferee or assignee 
of, or successor to, the Assignee that (x) has (or has entered into contracts for the provision of 
services with an entity that has) substantial experience in the construction and/or operation of 
[wind/geothermal/solar generating facilities] of a type similar to the Project and (y) has the 
financial capability to perform under the Assigned Agreement (taking into account the fact that 
such transferee or nominee may be a special purpose vehicle whose sole asset may be the 
Project), in each case as reasonably determined by SDG&E. 
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(b) The Assignor agrees that it shall remain liable to SDG&E for all 
obligations of the Assignor under the Assigned Agreement, notwithstanding the collateral 
assignment contemplated in the Security Agreement. 

(e) If the Assignee elects to exercise its remedies under the Security 
Agreement to foreclose on its lien in the Assigned Agreement, the Assignee shall notify SDG&E 
pursuant to Section this Consent. Upon completion of such foreclosure, the Assignee (or 
its permitted assignee or transferee or successor thereof) (i) shall be entitled to all of the benefits 
of the Assigned Agreement, (11) shall assume in writing and be liable for each and every duty, 
obligation and liability of the Assignor under the Assigned Agreement, including but not limited 
to the duties and obligations that arose or accrued prior to the date of execution of this Consent, 
and (iii) shall cure any and all then existing Seller Events of Default that have arisen prior to the 
date of the assumption of the Assigned Agreement by Assignee (or its permitted assignee or 
transferee or successor thereof) except for any Seller Events of Default that, by their nature, are 
not capable of being cured by Assignee (or its permitted assignee or transferee or successor 
thereof). 

Section 3. Representations and Warranties. SDG&E hereby represents and 
warrants to the Assignee that, as of the date of this Consent: 

(a) The execution and delivery by SDG&E of the Assigned Agreement and 
this Consent, and the performance by SDG&E of its obligations under the Assigned Agreement 
and this Consent, have been duly authorized by all necessary corporate action, and do not and 
will not require any further consents or approvals which have not been obtained, or violate any 
provision of any law, regulation, order, judgment, injunction or similar matters or breach any 
material agreement presently in effect with respect to or binding upon SDG&E, 

(b) All government approvals necessary for the execution and delivery by 
!! " &E of the Assigned Agreement and this Consent, and the performance by '• • its 

obligations under the Assigned Agreement and this Consent, have been obtained and are in full 
force and effect. 

(c) This Consent and the Assigned Agreement have been duly executed and 
constitute legal, valid and binding obligations of SDG&E, enforceable against it in accordance 
with their respective terms, except as such enforcement may be limited by bankruptcy, 
insolvency or similar laws of general application relating to the enforcement of creditors' rights 
generally or by general principles of equity, regardless of whether such enforceability is 
considered in a proceeding in equity or at law, or by principles of public policy. 

(d) To the knowledge of SDG&E, the Assignor is not in default under any 
material covenant or obligation under the Assigned Agreement, and no events have occurred 
that, with the giving of notice or the passage of time, would constitute a default by the Assignor 
under the Assigned Agreement, and the Assigned Agreement is in full force and effect and has 
not been amended. 
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Scclit ;ent and Agreement. 

SDG&E and the Assignor hereby agree that, so long as any obligations of the 
Assignor under the Credit Agreement and the Security Agreement remain outstanding: 

(a) No Material Amendments. &E and the Assignor will not enter into 
any material amendment, supplement or other modification of the Assigned Agreement (an 
"Amendment") until after the Assignee has been given at least fifteen (15) Business Days' prior 
written notice of the proposed Amendment by the Assignor (a copy of which notice will be 
provided - A 11 E by the Assignor), and will not then enter into such Amendment .r 1 > i&E 
has, within such fifteen (15) Business Day period, received a copy of (a) the Assignee's 
objection to such Amendment or (b) the Assignee's request to the Assignor for additional 
information with respect to such Amendment. 

(b) Notices of Default and Right 

(i) SDG&E shall deliver to the Assignee at the address set forth on the 
signature pages hereof, or at such other address as the Assignee may designate in writing from 
time to time }&E, concurrently with the delivery thereof to the Assignor, a copy of each 
notice of default under the Assign cement. Notwithstanding anything to the contrary 
contained in the Assigned Agreement, such notice shall be coupled with an opportunity to cure 
any such default within the longer of the cure period available to the Assignor in the Assigned 
Agreement or thirty (30) days after notice thereof (except with respect to payment defaults, 
which cure must be made within five dness Days after the last day of the cure period 
available to the Assignor in the Assigned Agreement with respect to payment defaults), such 
cure period shall commence upon receipt of notice by the Assignee). If possession of the 
Facility is necessary to cure any Default by the Assignor under the Assigned Agreement, and the 
Assignee commences foreclosure proceedings against the Assignor, the Assignee will be allowed 
an additional sixty (60) days to complete such proceedings. In order for the Assignee to cure a 
default under Section 5.i(d) of the Assigned Agreement, the Assignee shall secure, as soon as 
reasonably practical after such default, an order from the court (the "Bankruptcy Court") 
administering the proceeding under which the Assignor is a debtor in a proceeding under Title 11 
of the United States Code, as amended (the "Bankruptcy Code") in a form reasonably acceptable 
to SDG&E which authorizes (a) the Assignor to pledge collateral to secure the Assignor's 
obligations under the Assigned Agreement (whether by the maintenance or provision of a Letter 
of Credit 01* otherwise) whether such obligations arose prior or following the Section 5.1 (d) 
default of the Assigned Agreerner ic right of SDG&E to terminate the Assigned 
Agreement upon a subsequent default and expiration of cure periods described herein with 
respect to the Assignor (including, without limitation, the conversion of a case under Chapter 11 
of the Bankruptcy Code to a case under Chapter 7 of the Bankruptcy Code), and to exercise 
rights of netting or setoff of obligations upon such termination, in each case without regard to 
Section 362 of the Bankruptcy Code and without regard to whether the amounts to be netted or 
setoff were incurred pre-petition or post-petition, (c) that the rights of SDG&E specified in the 
foregoing clause (b) not be subject to being modified, stayed, avoided or otherwise limited by 
any further order of the Bankruptcy Court or any court proceeding under the Bankruptcy Code, 
and (d) the assumption by Assignor of the Assigned Agreement (a "Bankruptcy Order"). It-
being further understood that if such Bankruptcy Order is not timely obtained, Buyer shall have 
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the right to declare an Early Termination Date in accordance with Article 5 of the Assigned 
Agreement. 

(ii) Except to the extent that automatic cancellation, suspension or 
termination occurs pursuant to the Assigi icnt, no cancellation, suspension or 
termination of the Assigned Agreemc &E, shall be binding upon the Assignee without 
such notice and the opportunity to cure during the applicable extended cure periods specified in 
this Section 4(b). If the Assignee fails to cure or rectify the effect of a default within the 
extended cure periods specified in this Section 4(b), SDG&E shall have all its rights and 
remedies with respect to such default, action or omission as set forth in the Assigned Agreement. 

(c) Payments t • s • matt " )unt. The Assignor and SDG&E 
acknowledge and agree that all pg ; to be made by SDG&E to the Assignor (if any) under 
the Assigned Agreement shall be made in lawful money of the United States of America in 
immediately available funds, to the following account! 

[name and details for account designated by the Assignee] 

or to such other person or entity and/or at such other address as the Assignee may from time to 
time specify in writing i&E. In making such payments, SDG&E shall be entitled to rely 
conclusively on instructions that it may receive from time to time from the Assignee without any 
duty to make inquiry into the authority of the Assignee to give such instructions 01* the 
authenticity of any signatures placed upon such instructions. 

Section 5. Damages Limitation. 

NO PARTY SHALL BE LIABLE TO ANY OTHER PARTY UNDER 'THIS CONSENT 
• -I " - , i "4! EJ 1 ' I . I! 
if '/IAGES I I , T "I 

Section 6. Miscellaneous. 

(a) This Consent shall be binding upon the successors and permitted assigns 
of each party and shall inure, together with the rights and remedies of the Assignee hereunder, to 
the benefit of the successors and permitted assigns of the parties hereto, including the Financing 
Parties and their respective permitted successors, transferees and assigns. 

(b) No amendment or waiver of any provisions of this Consent 01* consent to 
any departure by any party hereto from any provisions of this Consent shall in any event be 
effective unless the same shall be in writing and signed by the Assignee a II&E. 

(c) This Consent shall be governed by, and construed under, the laws of the 
State of California applicable to contracts made and to be performed in such State and without 
reference to conflicts of laws. The parties hereto agree that any legal action or proceeding 
arising out of this Consent may be brought in the courts of the State of California, in and for the 
County of San Diego, 01* of the United States of America for the Southern District of California. 

secution and delivery of this Consent, the parties hereto accept, for themselves and in 
respect of their property, generally and unconditionally, the jurisdiction of the aforesaid courts. 
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The parties hereto irrevocably consent to the service of process out of any of the aforementioned 
courts in any such action or proceeding by the mailing of copies thereof by registered or certified 
airmail, postage prepaid, to the Assignee, SDG&E and the Assignor, as the case may be, at their 
respective addresses for notices as specified herein and that such service shall be effective 
five (5) business days after such mailing. Nothing herein shall affect the right to serve process in 
any other manner permitted by law or the right of the Assignee or SDG&E to bring legal action 
or proceedings in any other co^^nt jurisdiction. The parties hereto hereby waive any right to 
stay or dismiss any action or p ing under or in connection with any or all of this Consent or 
the trans . • contemplated « • !• brought before the foregoing courts on the basis of forum 
non-con . 

(d) EACH OF SDG&E, II""1111 A I , I , , I „ : -1 
in i "T I All" I EST EXTENT PERMITTED BY 

LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING 
ARISING OUT OF OR RELATING TO THIS CONSENT AND AGREEMENT. 

(c) This Consent may be executed in one or more counterparts with the same 
effect as if such signatures were upon the same instrument. This Consent may be delivered by 
fac simile tran srn i s s i on. 

(f) All notices to be given under this Consent shall be in writing and shall be 
delivered personally, sent by certified mail return receipt requested or registered first-class mail, 
postage prepaid, or sent by facsimile, or courier to the intended recipient at its address as set 
forth on the signature pages below, and all payments to be made under this Consent shall be 
made by wire transfer of immediately available funds or check representing immediately 
collectible funds to the account or address of the intended recipient as set forth on the signature 
pages hereto, unless the recipient has given notice of another address or account for receipt of 
notices or payments. 

(g) This Consent shall terminate in its entirety upon the earlier of (i) the indefeasible 
payment in full in cash of all obligations of the Assignor under the Credit Agreement, and (ii) the 
termination of the Credit Agreement in accordance with the terms thereof and the terms of this Consent. 
The Assignee agrees to give prompt written notice to the Assignor and SDG&E of the occurrence of 
cither such event. 

(h) The captions or headings at the beginning of each Section of this Consent 
are for convenience only and are not a part of this Consent. 
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IN WITNESS 1 11 I! EOF, each or, f1' &E, the Assignee and the Assignor has duly 
executed this Consent , „&rccment as of the date first above written. 

CTRIC 
1PANY 

By: 
Name: 
Title: 

[Address for Notices:] 

[ASSIGNOR] 

By 

Title: 

[Address for Notices:] 

[ASSIGNEE] 

By 
Na 
Title: 

[Address for Notices:] 
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Exhibit G 

.'I 'I - I . RES'! Ill • , 

Operational characteristics of the Project for Dispatch Notices, which in each case must be equal 
to or greater than the resource flexibility reflected in the resource Master File, as such term is 
defined in the CAISO Tariff Buyer may request that CAISO modify the Master File for the 
Project to reflect the findings of a CAISO audit of the Project and to ensure that the information 
provided by Seller is true and accurate. Seller agrees to coordinate with Buyer and any third 
party Scheduling Coordinator to ensure all information provided to the CAISO regarding the 
operational and technical constraints in the Master File for the Project are accurate and are 
actually based on physical characteristics of the resource. The Parties agree to make reasonable 
modifications to this Exhibit G to modify existing operating restrictions or add additional 
operating restrictions that may be necessary to address changes in the CAISO Tariff or 
applicable I aw applicable to the Products provided from this Project. 

• Nameplatc capacity of the Project: M'W 

• Minimum operating capacity: MW 

• Advance notification required for a Dispatch Notice: 

• Ramp Rate: MW/minutc 

GO 
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June 2014 RAM Prqjeet Description Form 



A rnpra Energy utility * 

RAMP ROGRAM 
8 E 

ATTACHMENT C 
PROJECT DESCRIPTION FORM 



JUNE 2014A UCTION SEEKING RAMP OWER PURCHASE AGREEMENTS 

Instructions: 
1. Submit one Project Description Form for each project being submitted for SDG&E's consideration. 
2. Use green font for information the Respondent deems to be confidential. 
3. Limit and focus the discussions so that this form does not exceed 30 pages (10 size font). 

A. Company Information 

company i\ianie ouDmitting uiierp 
Company Legal Name as party to 
potential contract(s) (if different) 
Project Name 

How did tne company near ot tne i-
RFO? 
• SDG&E Website 
• Email from SDG&E 
• Colleague 
• Other (please elaborate) 

B. Company Representative 

Net Contract MW AC 
Capacity Factor 

Percent Expected MWH degradation per year 

Has this project ever participated in NEM? 

SB GT&S 0399877 



JUNE 2Q14A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

SDGE 
A Off Sempra Energy utility" 

PAGE 3 OF 27 

Does this project plan to participate in NEM in the future 
Will this project sell 100% of its output to SDG&E and 
purchase any energy needed to serve onsite load from 
SDG&E (full buy/sell) or will it serve onsite load and sell 
excess to SDG&E (excess sales)? 
If excess sales, will this project sell its entire excess out) 
to SDG&E? 
if the entire excess output will not be sold to SDG&E, 

i the application containing 
•ie information or explanatio 
'lease include a brief 
entence supporting your 

ration in this document 
ntaini i > '• tailed 
planation. 
ease incii >1 ief 

an eligible renewable 

output in excess of onsite 

from a system sized above 

be 20 iVIW installed capacity, ; 

SB GT&S 0399878 



ii§E JUNE 2014AUCTION SEEKING RAMPPAs ' ' P/» i 27 
PROJECT DESCRIPTION FORM AEra-r8y <**»' 

« iUjCfUio liiucjs. uu iuuai&u 

within the service territories 

time of bidding, site control 
for the duration of the 10, 1 
or 20 year power purchase 
agreement. A copy of one 
the following must be 
provided: 

• Direct ownership; 
• Lease; or 
• Option to Lease or 

Purchase upon PF 
approval (must be 
exclusive to the 
bidder and in effec 

V/ liU W I! II iW iU i i\J V ¥ I S I y SIS «, .A KJ «. 

completed (please indicate 
which studies or agreemen 
have been completed): 

• System Impact 
Study; 

• Phase I or Phase I 
interconnection 
study; 

• Passed WDAT Fa: 
; screen; 

• Passed CAISO Fa 
; screen; or 

• Completed 

r\ oupy ui uic t! IUOI icw::;iu 

completed study or 
equivalent results from the 
Cocf Trool/ r\rr\r*ia.c*C" mutet h, 

of the project development 
team must have experienc 
Provide evidence of havinc 
completed, or begun 
construction, of a project 
using a technology similar 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

F PAGE 5 OF 27 

facilities and be responsible 
for development, land 
acauisition. Dermittina. 

Incentives (CSI) for the 
projects being offered, or p 
to seek CSI for the entire 

pen ucipcstcy HE inc IMCI I_IIC 

Metering (NEIVI) Program f 
the projects being offered, 
plan to participate in the Nl 
program for the entire PPA 

benefits from small genera 
incentive programs offered 
the State of California or 

Is the Buyer (SDG&E) the Scheduling Coordinator for the 
Project? 
Product type ( , , , . , . -

E. PPA Summar 

The quantity of Delivered Energy per year in MWh 



JUNE 2014A UCTION SEEKING RAMPPA S PAGE 8 OF 2,7 
PROJECT DESCRIPTION FORM *^scmpra Energy ,w 

solar projects only) 
Excess sales or full buy/sell (indicate which option will be 
utilized by the project) 

F. Proposed Facility Locatioi 

Insert/attach evidence of site control in Section P and location maps in Section Q, 

Project Name 
Site Name (if different from above) 
Project Street Address 
Project City, State 
Project Longitude: 
Project Latitude: 
Project parcel numbers: 
Describe merits of proposed site/location. 



JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

SB£E 
A Sempra Energy utility' 

PAGE 7 OF 27 

the name of the entity that will sign tl PPA. If not, please provide explanation. Note: if 
shortlisted. Respondent's site control documents mi the name of the same entity that will 
execute the RAM PPA, or 2) shall have been assigned to such entity by the time Respondent accepts, 
its position on the shortlist 

State and explain the percentage of site control that has been achieved. 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

S0G§ 
PAGE 8 OF 27 

Sempra Energy utiuy" 

G. Interconnectio 

;!OUMMClsllUN L»UI J ^dUUVCj IS 

arent than the Expected Project 
Tipletion Date specified under the 
Jfsri CiimmQa' Qppf«nn nf thic 

been sub 

Entity that requested study and/or 

Date Application filed 

deliverability study, please provi« 

PPA price will be reduced by t 
•eliverability Value until the projc 
;hieves Full Capacity Deliverabi 

;if I iiivui oauic inicn-uiincuyun wu 

Listed in the Study (in $). Also 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

SDG§ 
A Sempra Energy utility' 

PAGE 9 OF 27 

jimbursable Interconnection Cos 
Jstecl in the Study (above) and ti 

value listed in cell E60 (Nc 
Peaking), E61 (Peaking) 

Attachment B3 (Non-reimbursat 
srconnection costs assumed in I: 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM A Sempni Energy utility" 

PAGE 10 OF 27 

•eements (for existing only) 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

if 
PAGE 11 OF 27 

Sempra Energy utiuy'" 

H. Proposed Technology and Manufacturer 

gas 
mass 
othermal 
1ro 
an provide specific details regarding the following and specify whether the facility is Fixed Tilt or 
eking 
Crystalline fiat plate Photovoltaic? 
Thin Film Photovoltaic? 
Concentrating Photovoltaic? 
Solar Thermal Electric? 

iracteristics if applicable): 
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SOG§ 
JUNE 2014AUCTION SEEKING RAMPPAs PAGI I 27 
PROJECT DESCRIPTION FORM AEner®: «•*' 

ir(s) of installation, project locations, project size at each location and operational success. 

veil. 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

S0G§ 
PAGE 13 OF 27 

Sempra Energy utiuy" 

I. Ownership and Operation 

erational control of the project, or if the Respondent is the project operator. 

SB GT&S 0399888 



JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

S0G§ 
PAGE 14 OF 27 

Sempra Energy utiuy" 

J. Fuel Source PI 

jposed site? If so. what were th' 
/I 

; and how do the results support the projected annual 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

SDGE 
PAGE 15 OF 27 

Sempra Energy utiuy'" 

K. Financing Plan 

the project during construction w facility) and during operation, sources of debt and equit\ 
equity percentage by sponsor, financing organizations (including rates and terms), level c 
commitment by investors and lenders. If anticipating the need for subsidies, grants, Production Tax Credits 
investment Tax Credits or any other third party monetary awards, detail finances associated with monetar 
awards and discuss how the lack of funding shall impact the offer and deadlines for obtaining such awards.. 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

PAGE 18 OF 27 
Sempra Energy utiuy" 

L. Permitti 
Populate the following table with a list of required permits and anticipated completion. Include CEC RPS 
Certification and if applicable, 'water rights. 

No. Permit Type/Name Issuing Agency Expected 
Completion Date 

Has project received 
RPS Certification from the CEC? 

. . . If ves: 
Certification No. 

If no: 
Date Application filed or to be filed 

Describe anticipated issues 
surrounding RPS certification. "•w" 'w •' •8 - ' ' ^ —-'-/• 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

S0G§ 
PAGE 17 OF 27 

Scrnpra Energy utiuy" 

M. Schedul 

1 Obtain control of all lands and rights-of-way comprising the Site. 

2 File a CEC Pre Certification and Verification application. 

0 Receive a completed Phase II Interconnection Study Report 

4. Complete a comprehensive resource assessment. 

C 
xJ , File permitting application with appropriate agency(ies). 

Execute interconnection agreement and/or transmission agreement. 

7. Receive permitting approval(s) 

8, Execute a supply contract. 

9, i ;ute an Engineering, Procurement s V ' 1 ,structior, ' ! ' 1 > 
contract. 

10, Complete financing. 

11. ter full NIP under EPC contract and begin construction oft 
Project, 

12, Execute Meter Service Agreement and Participating Generator 
Agreement, 

13. Achieve initial operation. 

14, Receive all Governmental Approvals necessary to achieve Commercial 
Operation, 

15, Receive CEC Certification and Verification. 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

S0G§ 
PAGE 18 OF 27 

Sempra Energy utiuy" 

N. Operational Characteristics 
\r~~ II ;s r*> AT _ ... r-\ „ r J 

i / uuf i y , uuny, uuuuufiui, \jt i 11 i L4 KA t/, \si-4 t tuiiuwnuy UHU up « icf i«n 111 y , 

For excess sales bids: include details on onsite load estimates and meter configuration (if CAISO 
meter re flects subtraction of customer onsite load from Project output; 
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SOG§ 
JUNE 2014AUCTION SEEKING RAMPPAs PAGI r 27 
PROJECT DESCRIPTION FORM A^scnipra Energy 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

S0G§ 
PAGE 20 OF 27 

Sempra Energy utiuy" 

O. Corporate Profile and Experience 
Please be brief and refrain from including extensive marketing materials, resumes, etc, especially information 
Q i i f r» l/~4 /-> e^r\r\m>.r\ A# IAA r\ tnr\ sr\ r\& 

hnology. How many MW total are currently under construction? 

renwy in operation, vvnai are me rorni MVV or protects installed. 



JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

"nn" 
PAGE 21 OF 27 

Sempra Energy utiuy'" 

P. Evidence of Site Contri 1 
Please attach/insert evidence of site control. Note: if shortlisted, Respondent's site control documents must be: 1) 
in the name of the same entity that will execute ti PPA, or 2) shall have been assigned to such entity by 
the time Respondent accepts its position on the shortlist. The following will be accepted: 

a) Documentation evidencing ownership of the site of proposed project (including easements). 
b) A signed lease of the project site for the term of the PPA 
c) A signed letter or contract evidencing an exclusive option to lease or purchase the project site for the term 

of the PPA, 
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SOG§ 
JUNE 2014A UCTION SEEKING RAMPPA S PAGE 22 OF 27 
PROJECT DESCRIPTION FORM A^scnipra Energy 

Q. Location M 

Insert site location map(s) clearly showing the location, size, and orientation of the site; the location of the 
expected interconnections for transmission, fuel, and water; and the location of residential communities, schools, 
hospitals, airports, churches, cemeteries, or other expected sensitive neighbors within five miles of the site. 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

S0G§ 
Sempra Energy utiuy'" 

PAGE 23 OF 27 

R. Facility Design and Drawii 
Insert facility drawings and diagrams including general equipment arrangement of the project, electric 
interconnect one line diagram showing the scope of supply, delivery point and metering for the electric 
interconnection including any transmission line and switchyard. 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

S0G§ 
PAGE 24 OF 27 

Sempra Energy utiuy'" 

S. Local Opportunities 
Explain in detail the contributions the project will make to the local community, 
(i.e. utilizing local resources and employing local hires). 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

S0G§ 
PAGE 25 OF 27 

Sempra Energy utiuy'" 

T. Interconnection Documentati 
Insert interconnection study or agreement. Note: if shortlisted, Respondent's interconnection documents must be: 
1} in the name of the same entity that will execute the RAM PPA, or 2) shall have been assigned to such entity by 
the time Respondent accepts its position on the shortlist. 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

S0G§ 
PAGE 26 OF 27 

Sempra Energy utiuy" 

U. Additional Information 
Insert additional relevant information necessary for SDG&E to evaluate the merits of the proposal. 
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JUNE 2014A UCTION SEEKING RAMPPA S 
PROJECT DESCRIPTION FORM 

S0G§ 
PAGE 27 OF 27 

Sempra Energy utiuy'" 

V. Confidential informatio 
Identify parts, sections and elements of the offer (including information in this and ail other forms) which 
Respondent considers to be Confidential and Proprietary in accordance with RFO Section 9 Confidentiality. 

SB GT&S 0399902 
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2014 RAM Solicitation SD§f Pricing Form 
Non-Peaking, Non-Local 

Instructions: Fill-in only highlighted cells. 

—am 
Company Name Si 

Company Name on Poti 

Company is Women/Minority/Disabled Veteran owm 

Enterprise as per CPUC General 

p— Company Representative 

Contact Nairn 

Cont 
Office Niimbi' 

Cell Numb'' 

_Secondar^£ontact_ 

Note: Flat pricing is no longer an option for RAM bids. All prices must be adjusted with time-of-day factors. 

Project Na 

Commericial Operation [ 

Interconnection 1 

Contract Term (ye 

Phase II or Deliverability Study Completed? 

Expected Completion Date of Reliability Upgrades: 

Year FCDS Achieved (defauit of 2022 if no study): 

Phase II or Deliverability Study Completed? 

Expected Completion Date of Reliability Upgrades: 

Year FCDS Achieved (defauit of 2022 if no study): 

Phase II or Deliverability Study Completed? 

Expected Completion Date of Reliability Upgrades: 

Year FCDS Achieved (defauit of 2022 if no study): N/A 

^m 
Installed Nameplal.- MW. 

Net Contract Capacity. MW 

Tecf 

Turbine Manu' 

Operati' 

IOU Service Area at project's .ocal 

Your Deliverability Value Is: S 
Your Deliverability Adder Is: S 

/MWh 

/MWh 

ENERGY DELIVERIES(MWH) TOD PRICES (S/MWHj 

Contract Year 

Contract 

Capacity 

(MW AC) 

Expected 

Energy 

Deliveries 

(MWh) 

Bid Price 

(S/MWIi) 

Winter Off-

Peak 

Winter 

Semi-Peak 

Winter On-

Peak 

Summer 

OfT-Peak 

Summer 

Semi-Peak 

Summer On 

Peak 

Winter Off-

Peak 

Winter Semi-

Peak 

Winter On-

Peak 

Summer Off-

Peak 

Summer Sem 

Peak 

Summer On-

Peak 

TOTAL CONTRACT 

COST 

$0 
$0 
$0 
$0 
$0 

$0 
$0 
$0 
$0 
$0 

$0 
$0 
$0 
$0 
$0 

$0 
$0 
$0 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 

Your LevelizedTOD adjusted price $ 

Development Period Security 

Delivery Period Security 

FOR FCDS BIDS: The Levelized TOD adjusted price shown here assumes that FCDS is achieved as of COD. Bids that cannot provide FCDS at COD will have their PPATOD prices 

reduced by the Deliverability Value until FCDS is achieved, which will produce a lower TOD Adjusted price in the PPA than what is shown here. 

Per Article 8 of the PPA (Section 8.3 Performance Assurance) 

Per Article 8 of the PPA (Section 8.3 Performance Assurance) 

Interconnection F 

Interconnection Voltage L 

Interconnection St; 

Queue Position Number (if assig 

How much in non-reimbursable interconner 

cost is assumed in your bid p 



2014 RAM Solicitation SOBi Request for Offers 

Instructions: 

Populate the table with expected hourly capacity factor of your project during the indicated time periods. 

- Assume project is at 100% completion of all phases. 

- Disregard any degradation over time. 

EXPECTED NET CAPACITY FACTOR (%) 

Weekday 

Monday 

Monday 

Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 
Monday 

Monday 

Monday 

Monday 

Monday 

Monday 

Monday 

Monday 

Monday 

Monday 
Monday 
Monday 

Monday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 
Tuesday 

Tuesday 
Wednesday 
Wednesday 

Wednesday 

Wednesday 
Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 
Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 
Wednesday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Hour 

Beginning 

12:00 AM 

1:00 AM 

2:00 AM 
3:00 AM 
4:00 AM 

5:00 AM 

6:00 AM 
7:00AM 
8:00AM 

9:00AM 

10:00AM 

11:00AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

9:00 PM 

10:00 PM 

11:00 PM 
12:00 AM 

1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00AM 

8:00AM 
9:00AM 

10:00AM 

11:00 AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

9:00 PM 

10:00 PM 

11:00 PM 
12:00 AM 

1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00AM 

8:00 AM 

9:00AM 
10:00AM 

11:00AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

9:00 PM 

10:00 PM 

11:00 PM 

12:00AM 

1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00AM 
7:00AM 
8:00 AM 

9:00AM 

10:00AM 

11:00AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 
4:00 PM 
5:00 PM 

Hour Hour 
of of 

Day Week July August September October November December 
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EXPECTED NET CAPACITY FACTOR (%) 

Weekday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Friday 

Friday 
Friday 
Friday 

Friday 

Friday 
Friday 
Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 
Saturday 
Saturday 

Saturday 

Saturday 
Saturday 
Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 
Sunday 
Sunday 

Sunday 

Sunday 

Sunday 
Sunday 
Sunday 

Sunday 

Sunday 

Sunday 
Sunday 
Sunday 

Sunday 

Sunday 
Sunday 
Sunday 

Sunday 

Sunday 
Sunday 
Sunday 
Sunday 

Sunday 

Sunday 
Sunday 

Hour 

Beginning 

6:00 PM 

7:00 PM 

8:00 PM 
9:00 PM 

10:00 PM 

11:00 PM 

12:00 AM 
1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00 AM 

8:00AM 

9:00AM 
10:00AM 
11:00AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

9:00 PM 
10:00 PM 

11:00 PM 

12:00AM 
1:00 AM 
2:00 AM 
3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00 AM 

8:00 AM 

9:00 AM 

10:00 AM 

11:00 AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 
6:00 PM 
7:00 PM 

8:00 PM 

9:00 PM 
10:00 PM 
11:00 PM 
12:00 AM 

1:00 AM 

2:00 AM 
3:00 AM 
4:00 AM 

5:00 AM 

6:00 AM 

7:00 AM 

8:00 AM 

9:00 AM 

10:00 AM 

11:00 AM 
12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

9:00 PM 

10:00 PM 

11:00 PM 

105 
106 

107 
108 
109 

110 

111 
112 
113 

114 
115 

116 
117 

118 
119 

120 
121 

24 168 

Total MWhs in Typical Week: 

Totai MWhs in Month: 

% of annua! delivery in month: 

JfDiV/0! 
#DIV/0! 
flDIV/0! 

iJD IV/0! 

4DIV/0! 

SD1V/0! 

4DIV/0' 
#D IV/0! 

#DIV/0! 

JfDIV/0' 
SDIV/0! 
#0tV/0! 

#DIV/0' 

#DIV/Oi 

#DIV/0! 

9DIV/01 

flDIV/0! 

#D!V/Oi 

#DIV/0! 
#DIV/0! 
#DIV/0! 

#DiV/0i 

#DIV/0' 

#DIV/0! 

ffDIV/01 

frDIV/05 

Winter Off-
Peak 

Winter Winter On- Summer 
Sen sak On-Peak I 

Annua! TOD Breakdown: 

Typica! Profiles: 

Wind 

Baseioad 

SB GT&S 0399906 
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June 2014 RAM Peak Pricing Form 



2014 RAM Solicitation 
Peaking, Non-Local 

SSSE Pricing Form 

Instructions: Fill-in only highlighted cells. 

Company Name Submitting Olle 
Company Name on Potential Cont r.ut: 

Company Addre 

Company is Women/Minori 
owned Business Enterprise as pert 

wsmmsmsmmamii. Company Representative 
Primary Contact Secondary Contact 

Contact Nairn 
Contact Titli 

Office Numbe 
Cell Numbe 

Ema 

Note: Flat pricing is no longer an option for RAM bids. All prices must be adjusted with time-of-day factors. 
Project Namt Installed Nameplate MWdo: 

Commericial Operation Datt Phase II or Deli. • i -".MM,-1 • i m 'i-i •. i • Net Contract Capachy, MW.ic: 
Interconnection Typ< Expected Completion i MI • • -i 1 u ,• J .n i> ••• Solar Technology: 
Contract Term (years Year FCDS Achieved (default of 2022 if no study): 2022 Manufacturer: 

Your Deliverability Value Is: $ 
Your Deliverability Adder Is: $ 

/MWh 
/MWh 

Trackir 
Installation Area, square ieei. 

IOU Service Area at project's locatio Deliverability Type: N/A 

ENERGY DELIVERIES (MWH) TOD PRICES (S/MWH) 

Contract Year Year Begins Year E 

Contract 
Capacity 
(MW AC) 

Expected 
Energy 

Deliveries 
(MWh) 

Bid Price 
(S/MWh) 

TOD-Adj usted 
Price 

Winter Off-
Pea k 

Winter 
Semi-Peak 

Winter On-
Peak 

Summer 
Off-Peak 

Summer 
Semi-Peak 

Summer 
On-Peak 

Winter Off-
Peak 

Winter Semi-
Peak 

Winter On-
Peak 

Summer Off-
Peak 

Summer Semi-
Peak 

Summer On-
Peak 

TOTAL 
CONTRACT 

COST 

Contract Year Year Begins Year E 

Contract 
Capacity 
(MW AC) 

Expected 
Energy 

Deliveries 
(MWh) 

Bid Price 
(S/MWh) 

TOD-Adj usted 
Price 18.25% 24.62% 19.67% 10.89% 10.05% 16.51% 0.883 0.955 1.265 1.024 1.021 1.364 $0 

1 ; $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
2 ; $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
3 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
4 S $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
5 S $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
6 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
7 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
8 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
9 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 

10 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
11 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
12 $ $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
13 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
14 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
15 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
16 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
17 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
18 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
19 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
20 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 

Your Levelized TOD adjusted price $ 

Development Period Security 
Delivery Period Security 

FOR FCDS BIDS: The Levelized TOD adjusted price shown here s 
the Deliverability Value until FCDS is achieved, which will produc 

Per Article 8 of the PPA (Section 8.3 Performance Assurance) 

Per Article 8 of the PPA (Section 8.3 Performance Assurance) 

umes that FCDS is achieved ; 
a lowerTODAdjusted price ii 

; of COD. Bids that c 
the PPAthan what i 

innot provide FCDS at COD w e their PPA TOD prices reduced by 

Interconnect 
Interconnection Volt: 

Interconnectio 
Queue Position Number (if ; 

How much in non-reimbursable interconnects 
assumed in your t 



2014 RAM Solicitation SBfi' Request for Offers 

Populate the table with expected hourly capacity factor of your project duringthe indicated time periods. 

- Assume project is at 100% completion of all phases. 

- Disregard any degradation overtime. 

EXPECTED NET CAPACITY FACTOR {%) 

Weekday 
Monday 
Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 

Tuesday 

Tuesday 

Tuesday 

Tuesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 
Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 
Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 
Thursday 
Thursday 
Thursday 
Thursday 
Thursday 
Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 
Thursday 
Thursday 

Thursday 

Thursday 
Thursday 
Thursday 

Hour 
Beginning 
12:00 AM 

1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00 AM 

8:00 AM 

9:00 AM 

10:00 AM 

11:00 AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 
4:00 PM 
5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

9:00 PM 

10:00 PM 

11:00 PM 
12:00 AM 

1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00 AM 

8:00 AM 

9:00 AM 

10:00 AM 

11:00 AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

9:00 PM 
10:00 PM 

11:00 PM 

12:00 AM 
1:00 AM 
2:00 AM 

3:00 AM 

4:00 AM 
5:00 AM 
6:00 AM 

7:00 AM 

8:00 AM 
9:00 AM 

10:00 AM 

11:00 AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 
5:00 PM 
6:00 PM 

7:00 PM 

8:00 PM 
9:00 PM 

10:00 PM 

11:00 PM 

12:00 AM 
1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00 AM 

8:00 AM 
9:00 AM 

10:00 AM 

11:00 AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

January February March May June July August September October November December 

SB GT&S 0399911 



Weekday 

Hour 
Beginning 

EXPECTED NET CAPACITY FACTOR (%) 

Thursday 

Thursday 

Thursday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 
Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 
Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 
Saturday 
Saturday 

Saturday 

Saturday 
Saturday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

Sunday 

9:00 PM 

10:00 PM 

11:00 PM 

12:00 AM 
1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00 AM 

8:00 AM 

9:00 AM 
10:00 AM 
11:00 AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 
8:00 PM 
9:00 PM 

10:00 PM 

11:00 PM 
12:00 AM 

1:00 AM 
2:00 AM 
3:00 AM 
4:00 AM 

5:00 AM 

6:00 AM 
7:00 AM 
8:00 AM 

9:00 AM 

10:00 AM 

11:00 AM 

12:00 PM 
1:00 PM 
2:00 PM 

3:00 PM 

4:00 PM 
5:00 PM 
6:00 PM 

7:00 PM 

8:00 PM 
9:00 PM 

10:00 PM 

11:00 PM 

12:00 AM 
1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00 AM 

8:00 AM 

9:00 AM 

10:00 AM 

11:00 AM 

12:00 PM 

1:00 PM 

2:00 PM 
3:00 PM 
4:00 PM 

5:00 PM 

6:00 PM 
7:00 PM 
8:00 PM 

9:00 PM 

10:00 PM 

11:00 PM 24 

Totai MWhs in Typicai Week: 

Totai MWhs in Month: 

% of annua! delivery in month: #D!V/0! #DSV/0! #DIV/0! #DiV/0! #D!V/0! #DIV/0! #DIV/0! #D!V/0! #DSV/0! #DIV/0! #DSV/0! #OIV/0! 

#DIV/0' JJDIV/01 

4UIV/U! #L>IV/U! 

4D1V/0' 

SU1V/0! 

#DfV/0! #DIV/0! #DIV/0! #0!V/0! 

JtDIV/O1 4DIV/0' 

#DIV/0! #DIV/0! 

#DtV/0! 

#DIV/0' 

SU1V/0' 

#DlV/0> 

4DIV/0' #D1V/0' 

4UIV/U! #U1V/U! 

WDIV/O! #DlV/0! #DIV/0! SDIV/O! 

#DiV/0! #DiV/Oi #D tV/Ol #DIV/0! 

SDIV/Oi »DfV/0! #D!V/0! 3DfV/0! 

Winter Off Winter ' 
Peak Semi-Peak 

Annua! TOD Breakdown: 

Peak Off-Peak Semi-Peak On-Pc 

Typica! Profiles: 

Soiar Photovoltaic 

SoiarThermai 

18.50% 
18.25% 

27.67% 

24.62% 

18.58% 
19.67% 

10.07% 
10.89% 

7.01% 
10.05% 

18.17% 
16.51% 

SB GT&S 0399912 
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Peaking, Non-Local 

Requestor Offers 

PROJECT COD/STARTYEAR TERM 
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I • ' . I „ 2! 1 ' I I - • . • • .• • J • 
compared to the RAM 5 RFO document in AI , 2580-E) 

SB 



A Sempra Energy utility'' 

RAM PROGRAM 
ADVICE LETTER258§26©8-E 

ATTACHMENT €A 
2014RFOS EEKING 

RAMP OWER PURCHASE AGREEMENTS 



A Sempro Energy utility*" 

SDG&E's RENEWABLE AUCTION MEC 

2014 
REQUEST FOR OFFERS 

SEEKING 
RAM 

POWER PURCHASE AGREEMENTS 

|cci i c n. 

AU , r 2014 

r, f U U [_ 

3H4 

rvru vvcBSf TE 

http:// sclge.com/procurement/AfayJ une2014-rcnewfible-auctioti-mc< 

Eft/ 
R 



• SDGf v:|.; ; *• 
2014 RENEWABLE AUCTION ME1 LL NISJU •« 

3,0 4449 

4.0 nsmicrions 4413 

3.0 ...44-16 

6,0 „ 4422 

".() d Comnmniomon 4424 

O i < - '', '' 1 '' ' • ; i v . 1 : - ' f' C, MLWI 9 

9,0 ( 442 6 

10,0 R nmu'iers .4428 

11.0 S "Mine! .4430 

SB GT&S 0399917 



• • • son; 
. [ . • . r 2014R ENEV ABLE AUCTION AIECHANIS®^SC If, a I 

IK6RGUNE 

' I 'i, MI 'r .1 'Mm ' ' - Resolution E-4582" nM'. . MJ,„, ; •, (together, 

, H ,r - ' f " - 4 SDG&E's RAM program 
incorporates the directives of the RAM Decision. SDG&E's RAM program is designed to procure a 
total of 155 MW over the course of five solicitations. SDG&E's first, second, third, and fourth RAM 
solicitations, held in November, 2011, May, 2012, November, 2012, and May, 2013 respectively, 
resulted in the procurement of approximately >: J " AIW, leaving approximately AI\\ to procure 

+e-t o. and 20-vear RAM Power Purchase Agreements (PPAs) with Independent Power Producers. 

' Resolution R 46: 

and 

:4:$F~0-CC42BFBB0B~ 1 /0/E-

-/Pu btishedDocAPubli shed/G000/M091 /K295/9129rX66.PDF 

, h I-, n I - i h il ill, , I • toi the definition of a DBE 



1 .. , 1 3§E 
- 2014R F.XFAX ABI.F. AT:CTIOX AfF.CHAXTS^^cmpi-ahncrgy-ui^/ 

http:/ /www.cpuc.ca.gov/piic/ supplierdiversity/ 
SDG&E's DBE Program representatives will provide a presentation during the 

tidmvbick'ler's conference on Mae fXLfune 6. 2014. DBEs can request additional information by 
contacting SDG&E at vendorrelations@semprautilities.com. 

Products 

SDG 
both tlit 

three product categories 
Is and the purpose of the 

DG 

n Gable I, 
m: I) Bast 

Peaking As-Available products 

and 3) Non-Peaking As-Available products™ 
off-peak hounp-uemfbtiyGu-rmg--fhc everting houfs). All three products must be 

located within the sendee territories of SDG&E, Pacific Gas & Electric Company (PG&E) or 
Southern California Edison Company (SCE). An example andA summary of each product is 
summarized in Table 1 below. The procurement targets for each product are listed in Table 2 below. 

'1 able !. Summarv of RAM Products 

Product Description 

Baseloac! 

Peat jle - peaktrig products (typically solar) 

44^U- , . . , k . . >- >- ,U,,ee. , w, , , Cf C 44G&-E 

Non-Peaking —As- Available :allv wind) 
itial deliveries 

PG&E : •AGE 

mailto:vendorrelations@semprautilities.com


, 1 2£Gf 
2U14RENEWABLE AUCTION AlECHANIS^^ciriprahicrByus^/ 

1 able 2. Procurement ' icfiorP 

Product Target 
Capacity 

;W) 

Non-Peaking-As Available 

- /*) 48#?1J 

be com/business / u i' <- • • • n M • 11» u. i,i jl_ for additional information. '' I 
must incorporate all estimated non-reimbursable interconnection cosfe th •" J IA J . -
the project in their offer pricing™ 

required to obtain final 

5 auction. The procurement targets were modified such that. SDG&E reserves two-thirds ot the remaining previously authorized, vet 
unsubscribed RAM capacity for RAM 4. and one-third ot the remaining previously authorized, vet unsubscribed RAM capacity for RAM 



1 .. 1 «Sr ' - > 
-1—L.F - 2(J 14R EXEW ABLE AU CTIOX AlECHAXIS^ [" ' , 

i n r e rc o n n e c f i on s f u d i e s 
report, or lor distributic 

appi 

SB GT&S 0399921 



1 .. , 1 3§E 
- 2014R F.XFAX ABI.F. AT:CTIOX AfF.CHAXTS^^cmpi-ahncrgy-ui^/ 

All conioi in ill 1 r i- .I. <t^>rdance with fh I i n n irirerr -1 1 m 
Section 5 of Si I ' , ill r I , r , Kjs to meet the 49S ' AI\\" auction target and the 
individual product targets by selecting the least expensive bids from each product category first. 
SDG&E may procure plus or minus 20 MW of the capacity targeted in each product category so long 
as the total capacity procured in each auction is plus or minus 20 MW of the total capacity target. 

lei i u required to obtain final interconnection studies (i.e. for transmission level projects, a final 
Phase II interconnection study report, or for distribution level projects, a final interconnection 
facilities study report (or equivalent)). Costs to facilitate such studies will be bome by the Respondent 
at no additional cost to SDG&E. 



1 .. , 1 E§E 
-i—.J - 2U14REXE\\ABLEAUCTIONMECHANIS*^ Sempra Fnergy usiify* 

Respondents that are not confident o( thei 
as Energy Only. 

is available on 
.re applicable to 
. The executed 

SB GT&S 0399923 



1 .. 1 1 SSSE 
_i—.. . f - 2U14REXE\\ABLEAUCTI0X AlECHANIS»,ft>»'i"P'-aF"'-rnyJ»t/ 

r : 
czz 

12 PM (noon) P5T, June 27,2014 I 
Deadline In Sob-mil- RAM Olfpi>. 1 

SB GT&S 0399924 



1 .. , 1 SSSi 
- ' . • . r - 2U14R ENEW ABLE AUCTION AlECHANIS&t^empra Fncrgy **» 

A. P !i I II I 

Re> 

i mmirnu m 

Project Capacity: 

buv/seili or all output in excess 

si zed above 

3. | 1 maximum si'/t i 1 i,otalled capacity. 

, oc a r i o n / S i t e (I o n t ro ]: 

hip 

SB GT&S 0399925 



SB# 
2U14R ENEWABLE AUCTION MECHANIS&||^cmp;-a 

hiterconnec Mr 

'vn to lease or purchase upon PPA approval. 'I he option i 
: option to the Bidder that will lost until the completion c 

hast: I inf. 

•s i'rom th 

indent must provide the facility's 

Project Start Date: 

1. Offers 
expect* 

tn anticipated delivery start date that is within 24 rnont 
roval date as indicated in the RFC) schedule at Secfiot 

()ther Incentives Not Permitted: 



1 .. , 1 Si 
- 2014R F.XFAX ABI.F. AT:CTIOX ArF.CHAXTS^^cmpraFnergyui^-

.W. ..11 . 1, benefits from the smim 
ncentive Program, oilere 

' 'WER PURCHASE AGREEMENT CRITEF 

Requirements contained within the non-ncgotiabl 
the following: 

attached to this elude 

1. Resources mar choose between two fvpes of transactions: 
t" and purchases am' 

:clls excess energy t-) 

2. n ferrnittent R esou rc (... 
Program (PiRIP and comply with the Hligihle intermittent Resource Protocol fEIRPR 

3. Resources must: 
a. obtain RPS certification for the project from the CEC by their Commercial 

Operation Date: 
b. execute a Participating Generator Agreement with the CAISO; 
c. execute a Meter Service Agreement with the CAISO; 
d. install a CAISO meter; 
e. register the project with the Western Renewable Energy Generation 

informat 

4. Winning bidders must provide Development Period Security and Delivery Term 
Security for the project as described in Section C below. 

5. For projects that will interconnect to a distribution system, Respondents must apply 
! ' mi n using the SIX.i&H 1 ' >rocess, or similar process 

6. i ! r r 11 i i!i in i M i 1 1 - i iii 1 ndents must 

- rewebtci FCDS must obtain as.it a minir final 



, 1 3§E 
^ 2U14R ENEV ABLE AUCIIOX AlECHANIS^fe^'mpi-a hicrgy us^/ 

9. "I'll 3PA provides that LCDS projects must acf,> • ! i hv Jar 
2P 

10. Before executing the RAM PPA, Respondents shall chose whether SDG&E shall 
be the scheduling coordinator for the project or whether another party shall be the 

11. There will be zero payment lor output during anv hour during the delivery period 
where the project provides delivered energy in excess of 1 IO!i/o of the contracted 
capacity, and a reduced payment equal to 75(''o of. the PP.A price for energy 

12. Respondents shall cooperate with SDG&E during the term of the agreement to 
provide financial statements, financial schedules and all necessary' records to 
determine whether or not the project is subject to financial consolidation as 
required by Generally Accepted Accounting Principles (GAAP) and SEC rules. If 

cooperate with SDG&E during term of the PP.A to comply with all applicable 

13. 44r»Respondents must provide milestone updates. 

C is 

Development Period Security is clue Oil Of till * * 
i . quired for intermittent resources, and i I 

r If selected for the shortlist, Resi1 ' ' 1 

... |, f PArinri Qon if-itu cjgtn tho ', -

I ' i ' ' ' iii', ured1 11 1 1i> ( • A • 
„1 'h ' 11.' 5PA. 'I, G '• 

" rite PP.A. 
is require 
wepared 

Security is 5°"o < 
security will rc 

form of a Letter of Credit or cash. A pro forma 1 



„2U14R ENEWABLE AUCTION MECHANISS^* 
SSSE 

the RFO 

RFO Offer Submittal: 

os-a! being deemed 

R WISolicitetlon^ecmnreutiHtiee com which h; the R \M 
(egm*l)-4€ 

1 m / register: 

Logging In 
You access the F verAdvocate platform via a .• eb Pro ser 

To log m 

1. Open a ,veb bra . ser and go to , pi <MX iw A- ' on-

Po.vei Advocate functions in most ..'eb browsers, ho., ever, using browsers other than Internet Explorer I IE I 
version 6 or higher may cause certain functionality to work unexpectedly. Should you encounter problems, 
PovverAdvocate support may be unable to provide assistance until the issue has been replicated in a 
supported version of Internet Explorer. 

2. Click Login. 

The login page appears; you may wish to bookmark it for quick access. 

3. Enter your account User Name and Password. 

Both are case-sensitive. 

if you do not have an account, goto po'w'eraclvocate.com and click the Registration link at the top of the page. 
If you have an account but do not remember your user information, click Forgot User Name or Forgot 
Password and they will be emailed to you. 

Click Login. 



12U14R ENEWABLE AUCTION MECHANISSt^* 
m 

* • i Supplier iisini 

Referral information 

Are you registering for a .§;• yes 

specie Event ;j0 | ,iou;d sirpl, Petcregiste 
Who referred you to this tors; mat c- iser-p'am h n -.m-
Event: * 
Name of that individual s San D.«;: Sas s EA;tr,c 
company: * 
Name or description of ;; u s; 1-JE A-" scc 
the Event: * 

ULuftJiiliLi: ik belov 

iT.ooTeraclTO' 

fs RFC) Schedule and 

>&iwtion®semt>mutaii 

Required Forms and Bid Materials: 
If* t"lh r-N I? »-•> c >-N r"\t h .1 i->t 1 c ci tl'M-vi ttTf rtev r\f FAA 

ption Form -

3. f • Agreement, System Impact Stud 
i: i Study, or Fast Track Documentation- Sub , 

Hi' ' ii I' MI agreement, most recent study results or ec[uiv lnrl I - I 

4. Site Control Documentation - Submit copies or sire control documents 
demonstrating: a) direct ownership; h) a lease; or c) an option to lease or purchase 
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upon PPA approval ( n exclusive option to the Bidder that will laf 
the completion ot the ;le). 

FT in PDl7). 
connection 

Submitting Offers: 
AH „«,.(•«,,, -oA m,,ct ^ t,-, A,, om A Qmmwr 

yiigjTOi^^ 

,-\ ll ol:iers must be emailetki ol oad ed to 
no later than 12:00 p.m. (i.e. Noon), Pacific 

Standard Time, on june 27, 2014 (Closing Date) (see also the RAM RFO Schedule). The Subject line 

tine offer. If Respondents encounter technical difficulties with em-aAn^u r>] oad i run they should provide 
evidence of such difficulties (e.g. a screen shot of the error message) and email the bid-agam to the 
RAM RFO inbox by 1:00 p.m., Pacific Standard Time, on the Closing Date. If the Respondent 
encounters further technical difficulties with the RAM RFO inbox, they should provide evidence of 
such difficulties (e.g. a screen shot of the error message or a sent email notice with a time stamp before 
1:00 p.m. on the Closing Date) and submit a hard copy and a1 •> .SDG&Kand 
rhe independ I laror ar the ad i 1 - i-clow hv close i i n h, 7 
Closing Dare. 

SFJI Diego Gas & Klecrric Company 
Hlec Tnenf 

8315 Cento rv Park Court, CI DID 

Con 
ubmitted shall be subject to the confidentiality provisior 
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or ro meet additional information needs. > reserves the 
technical or format requirements container 
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file Deliyt DC added Dacl 

Energy 
Only "Time 

of Day 
Factor 
1.265 

0.883 

384 

Full Cap 
Deliveral 

Status Time 
Factor (LC 

Full Capacity 
Deliverability 

Status Time-of-Dat 
Factor (SYSTEM) 

02. C 

. 3 4( •• 

()44 

024 0.96C 

Local K'oo 11 f r i I m SDG&E's seryice territory connecting to transmission or distribution facilities at 

a point that is electrically west of the' i< i > ECO or Suncrest substations. In addition, for---C I I- 2014 RAM purposes ul' 
Imperial V4ll IV resources! i I IM >' . ' service territory connecting to transmission or distribution facilities at a point 
that is at, or electrically east of, the ECO or Suncrest substations, or as otherwise determined by the CAISO shall also be considered 
Local resources. Resources not located in the Local resource area but that qualify for FCDS shall be considered System - >", . 
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At 
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ecrios, 

be 
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will use rhe following process ro establish rhe value oi 

1. Defer""; un,) 

iIf r i, [I, 1 s ipplicable 1 h . | r . -1 u i li. 

i i i ll ' - 111' ' losr recertr 1 I " i! I. i . i! i. . 

2. Fesr-al. 11 li ir • eilv an ' 1 ! • Pavment m . ! m1 

delivered in eac hjriot. 

>R) x 'Annual li delivered in each T()I.) Periods 

rialue of Hnergv (>ni . 1 ! ent Streams 

lent Stream for the i ' II ring the sum of the 
:riod for each veer • ri, < i > n. Then calculate s 
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enr Stream — (Year I PXiDS Pavrnent Stream) + (Year 
°avment Stream) A (continue through project term) 

)nh" Pavrnent Strea • tr ! f . 1 ilv Pavrnent Stream) -r ( • 
r Stream) A (Year S .< • ()n!v r ,,r Stream) A (continue th 

• if " • • • (She in ' ,.l M Srre 
• , ir i 'MI i,iu Lf m ream) ' i a nine 

4. Hsfal it Premium lor KachTOI) Period 

Y -I' this calculation is less than zero, r I, I i S Pavment Premiurr 

5. Kstahlish 'lota! PODS Pavment Premium 

fi h ill m ium hv calculating the sum oM i> I 

' 'I n' ' i 'i nil; : 

' r" '' 1 ,|Tl) 

6. Rsrahlish «ilitv Value 
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' ili then determine th . Ii - ability Value (or each project based on tin 
'N siiurn using the folio m - I ailation: 

i r, 'he If ' I ! i> Payment Premium by the PY ol the total deliveries (or the p 

Deliverability Value = (1 

Ksrablish Deliverabili < i' ' - > o . f r h , ability Value 

:h r ihle below indicates the type ol Deliverability .Adder that would be 

i , , r i r } \; sesow; | • f i ! 11 , i 

oi is provided in Sect on I I below. 

BID SELECTION PROCESS 

O 1 • - wblnhed e Kid Renlorm Pnre fo- each offer, if will che 
an eliort 

FiNHRGY-ONLY 

" .A map ol 
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sck 
i. 

''-t- -Bidder's Conference 
H L.2014 

2014 
me - {yXf. "201 '4-

no later than i\ 

no later tha 

-rating in any 
lieitors 

.R 

-rating m any 
lieitors 

; 2014 

June 27, 2014 

i MW 
- Letter with PPAs to CP' 

October 17, 2014 

PiRME—BiD CONFERENCE 
S 'ill host one efe-b*4bielde:r's conference on Afe¥4X4-itine 6, 2014 from +1:00 PM to 

5:00 PM via web conference (e.g. WebEx). Participation in the pre-bid conference is NOT 
mandatory in order to submit an offer. Please monitor the RFO Website periodically for updates and 
participation instructions. 
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ctrfv interested in attending this pro bidhidder's conference should email the following 
information to RAMSoHcitation@semprautilities.com by May fX.|,lune 4, 2014. 

>d 
jA titles and contact information 
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website contains Rt•'() forms and documents,, RFC) Schedule,, and s 
i. 

RFO WEBSITE 
http: / / sclge.com/procurement /Mai^knie2014-rene\\aible--aij.crjoti-mcchfln 

Bi Id, I-!1 ' r ! TO 
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AGRLLMLNT. 
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TO A 
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new 

I with 

RPS ELIGIBILI T Y C R i T ERIA 

Respondents are encouraged to review all RPS-related, CEC issued directives available on the same 
Internet website and are responsible for understanding and abiding by all RPS provisions. All 
requirements set forth within the CEC's guidebooks and all RPS-related documents shall be 
incorporated herein by reference. 
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he Procurement 

INDEPENDENT EVALUATOR 

SIXJ&H is committed to ensuring an open and transparent solicitation, and to p 
reasonable and competitive process. 
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The figure below shows a simplified diagram of existing SI ce area, which 
encompasses an area of. 4,100 square-miles and spans 2 counties and 25 

Oceans 
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COVER SHEET 

This RAM' Power Purchase Agreement is made as of the 'following date: 
[ i. This Power Purchase Agreement and all exhibits, schedules, appendices, 
and any wri* rncnts hereto, anydesignated collateral, credit support or margin agreement 
or similar anang^m^iit between the Parties as well as all written and signed amendments and 
modifications thereto shall be a part of, and shall be referred to as, the "Agreement." The Parties to 
this Agreement (hereinafter individually a "Party" and collectively the "Parties") are the 
following: 

Name: ("Seller") 
All Notices: 
Street: 
City: Zip: 
Attn: Contract Administration 
Phone: 
Facsimile: 
Duns: 
Federal Tax ID Number: 

Invoices: 

Attn: 
Phone: 
Facsimile: 

Scheduling: 

Attn: 
Phone: 
Facsimile: 

Payments: 

Attn: 
Phone: 
Facsimile: 

Wire Transfer: 
BISK: 
ABA: 
ACCT: 
FAX: . 

Credit and Collections: 

Attn: 
Phone: 

Name: San Diego Gas & Electric Company ("Buyer") 
All Notices: 
Street: 8315 Century Park Court 
City: San Diego, CA Zip: 92123 
A' & Fuel Procurement Contract 
A. 
PI . , >36 5536 
Facsimile: (858) 650 6190 
Duns: 006911457 
Federal Tax. ID Number: 95 1184800 
Invoices: 

San Diego Gas & Electric Company 
8315 Century Park Ct. 

California 92123 1593 
ic & Fuel Procurement - Invoicing and 

!) 650 6187 
Fac 858) 650 6190 

Schcdi ,, 
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, 110 
Attn: Mail 1 
Phone:(615 
Facsimile: ( (9 

Wire "Transfer: 
BNK: Union Bank of California 
for: San Diego Gas & Electric Company 
ABA: Routing# 122000496 
ACCT: #4430000352 
FAX:(213) 244 8316 

Credit " " "ions: 
Sat fc Electric Company, Major Markets 
55: -eet, ML18A3 ' ' 
* ,i, • —"vyon 

II 1 , .IUI redit and Collections Manager 
w(213)1 - » 

1 
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V )tices of an Event of Default or 
P Default to: 

Attn: 
Phone: 
Facsimile: 

Phc— 1^ W4 4343 
With £ tices of an Event of Default or 
Potent y. 

San Diego Gas < e Company 
8330 Century P: 
San Diego, California 92123 
Attn: General Counsel 
Phone: (858) 650 6141 
Facsimile: (858) 650 6106 

2 
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GENERAL TERMS AND CONDITIONS 

I NTH ON S 

1.1 General. The following terms shall have the following meaning for 
purposes of this Agreement. 

"AAA" means the American Arbitration Association. 

"Affiliate" means, with respect to any person, any other person (other than an individual) 
that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is 
under common control with, such person. For this purpose, "control" means the direct or indirect 
ownership of fifty percent (50%) or more of the outstanding capital stock or other equity interests 
having ordinary voting power. 

"Agreement" has the meaning set forth in the preamble to the Cover Sheet. 

"Arbitration" has the meaning set forth in Section 12.3. 

"As-Available" means a Product for which, subject to the terms of this Agreement, Seller 
is excused from selling and delivering the Product to Buyer, and Seller shall not be liable to Buyer 
for any damages determined pursuant to Section 3.1(h) of the Agreement, in the event that Seller 
fails to deliver the Product to Buyer for any of the following reasons: 

(a) if the Project is unavailable as a result of a Forced Outage and such Forced 
Outage is not the result of Seller's negligence or willful misconduct; 

(b) Force Majeure; 

(e) by the Buyer's failure to perform; 

(d) by a Planned Outage of the Project; 

(e) a reduction in output as ordered under Dispatch Down Periods; or 

(f) [the unavailability of landfill gas which was not anticipated as of the 
Execution Date, which is not within the reasonable control of, or the result 
of negligence of, Seller or the party supplying such landfill gas to the 
Project, and which by the exercise of reasonable due diligence, Seller is 
unable to overcome or avoid or causes to be avoidc .sufficient 
wind power for the Project to generate energy as determined by the best 
wind speed and direction standards utilized by other wind producers or 
purchasers in the vicinity of the Project or if wind speeds exceed the 
Project's technical specifications.] OR [the unavailability of water or the 
unavailability of sufficient pressure required for operation of the 
hydroelectric turbine-generator as reasonably determined by Seller within 
its operating procedures, neither of which was anticipated as of the 

3 
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Execution Date, which is not within the reasonable control of, or the result 
of negligence of, Seller or the party supplying such water to the Project, and 
which by the exercise of due diligence, such Seller or the party supplying 
the water is unable to overcome or avoid or causes to be avoided.] OR 
[insufficient solar power for the Project to generate energy as determined by 
the best solar standards utilized by other solar producers or purchasers in 
the vicinity of the Project.] 

"Availability Incentive Payments" shall mean Availability Incentive Payments as defined 
in FERC filing ER09-1064 or such other similar term as modified and approved by FERC 
thereafter to be incorporated in the CAISO Tariff or otherwise applicable to CAISO. 

"Availability Standards" shall mean Availability Standards as defined in FERC filing 
ER09-1064 or such other similar term, as modified and approved by FERC thereafter to be 
incorporated in the CAISO Tariff or otherwise applicable to CAISO. 

"Bankrupt" means with respect to any entity, such entity that (a) 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, (b) has any such petition 
filed or commenced against it which remains unstayed or undismissed for a period of sixty (60) 
days, (c) makes an assignment or any general arrangement for the benefit of creditors, (d) 
otherwise becomes bankrupt or insolvent (however evidenced), (e) has a liquidator, administrator, 
receiver, trustee, conservator or similar official appointed with respect to it or any substantial 
portion of its property or assets, or (!) is generally unable to pay its debts as they fall due. 

"Bundled Green Energy" means Energy and Green Attributes, in each ease, that is 
produced by or associated with the Project. The quantity of Bundl :n Energy shall be equal 
to the lesser of the quantity 'hen Seller is SC for the Project or when Buyer is SC but 
Project is not mEWmjjM eligible 
eligible projects ore wind and solar projects): Contract Energy J [When SDG&E is SC for the 
Project and Project is MM >recastini> Program eligible (MMPEEM-MMiMSMSMBS:, 
Proeram eligible projects are wind and solar projects): Delivered Energy! and (ii) Green 
Attributes that are delivered to Buyer. For example, if the quantity of Renewable Energy Credits 
that are delivered to Buyer is less than the quantity of the / When Seller is SC for the Project or 
when Buyer is SC but Protect is not PfRfiVER Forecasting Program eligible (MMMVER. P >f o \ ======= 

Forecasting: Program eligible projects are wind and solar projects): Contract Energy! [When 
SDG&E is SC for the Project and Project is PiMPlER Forecasting Program eligible 
CMMMVER Forecastii eram eligible projects are wind and solar projects): Delivered 
EnergyJ, then the quantity of Bundled Green Energy shall be equal to the quantity of Renewable 
Energy Credits that are delivered to Buyer. 

"Business Day" means any day except a Saturday, Sunday, or a Federal Reserve Bank 
holiday and shall be between 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 unless otherwise 
specified, shall be the Party from whom the Notice, payment or delivery is being sent and by 
whom the Notice or payment or delivery is to be received. 
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"Buyer" lias the meaning set forth on the Cover Sheet. 

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

/When SDG&E is the SCfor the Project; "CAISO Charges Invoice" has the meaning set 
forth in Section 3.3([a/b])(iv)./ 

"CAISO Grid" means the system of transmission lines and associated facilities of the 
Participating Transmission Owners that have been placed under the CAISO's operational control. 

"CAISO Tariff means the CAISO Operating Agreement and Tariff, including the rules, 
protocols, procedures and standards attached thereto, as the same may be amended or modified 
from timc-to-timc and approved by FERC. 

"California Rcnewables Portfolio Standard" means the Rencwables Portfolio Standard of 
California under California Senate Bills 1078 and 107, as codified in California Public Utilities 
Code Sections 387, 390.1, andfofofofofoand Article 16 (commencing with Section 399.11) of 
Chapter 2.3 of Part 1 of Division 1, as such provisions are amended or supplemented from time to 
time. 

FCDS bids; "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 Contract Capacity of the Project may be counted toward a Resource Adequacy 
obligation or similar measure in respect to the capacity of the Project to generate Energy by the 
CPIJC, the CAISO, the FERC, or any other entity vested with the authority under federal or state 
Law, to require Buyer to procure, or to procure at Buyer's expense, Resource Adequacy or other 
similar products./ 

"CEC" means the California Energy Commission or its successor agency. 

" ratification and Verification" means that the CEC has certified (or, with respect to 
periods before the Project has been constructed, that the CEC has pre-ccrtified) that the Project is 
an ERR for purposes of the California Rencwables Portfolio Standard and that all Energy 
produced by the Project qualifies as generation from an ERR for purposes of the Agreement. 

"Claims" has the meaning set forth in Section 11.2(a). 

fDeleie for existing Project in operation for wl iproval is oil that is needed 
for effectiveness of ii eement: "Commercial Operation" means that (a) the Project is 
operating and able to produce and deliver Energy to Buyer pursuant to the terms of this 
Agreement; (b) Seller shall have 5 I the requirements set forth in the Commercial Operation 
Certificate in the form attached a tit D; (c) Seller shall have delivered a true, correct, and 
complete Commercial Operation vwiuncate from Seller, the Renewable Generation Equipment 
Supplier, th infractor, and a I icensed Professional Engineer; (d) Seller shall have 
delivered to Buyer the Delivery Term Security required under Article 8;(e) Seller has received all 
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local, state and federal Governmental Approvals and other approvals as may be required by I aw 
for the construction, operation and maintenance of the Project, including approvals, if any, 
required under the California Environmental Quality Act for the Project and related 
interconncction facilities;/ 

"Commercial Operation Date" means the date on which Seller achieves Commercial 
Operation for the Project/For existing Project in operation for which CPU C Approval is all that 
is needed for effectiveness of the Agreement, delete and insert; "Commercial Operation Date" 
means the later of (a) thirty (30) days after the fefeetiemDatedate of satisfaction or waiver of 
the Condition Precedent in Section 2..3(a) or (b) [insert date]."/ 

"Conditions Precedent" has the meaning set forth in Section 2.3. 

"Contract Capacity" has the meaning set forth in Section 3.1(f). 

/When Seller is SC for the Project or when Buyer is SC but Project is not PtRPVER 
I orccastini' Program eligible (P41tdP\ ER Forecasting Program eligible projects are wind and 
solar projects): "Contract Energy" means the lower of Delivered Energy or Scheduled Energy for 
any given period in each case net of all Electrical Losses./ 

"Contract Quantity" has the meaning set forth in Section 3.1(e). 

"Contract Year" means a period of twelve (12) consecutive months (except in the case of 
the first Contract Year which may be longer) with the first Contract Year commencing on the 
Commercial Operation Date and each subsequent Contract Year commencing on the anniversary 
of the first day of the month following the Commercial Operation Date. 

"Costs" means, with respect to the Non-Defaulting Party, brokerage fees, commissions and 
other similar third party transaction costs and expenses reasonably incurred by such Party cither in 
terminating any arrangement pursuant to which it has hedged its obligations or entering into new 
arrangements which replace a Terminated Transaction; and all reasonable attorneys' fees and 
expenses incurred by the Non-Defaulting Party in connection with such Terminated Transaction. 

"Cover Sheet" means the document that precedes Article 1: General Definitions to this 
Agreement. 

"CP Satisfaction Date" shall mean the date on which the Conditions Precedent have been 
satisfied (or waived in writing by the Parties described in Section 2.4). 

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

"CPUC Approval" means a final and non-appealable order of the CPUC, without 
conditions or modifications unacceptable to the Parties, or cither of them, which contains the 
following terms: 

(a) approves this Agreement in its entirety, including payments to be made by 
the Buyer, subject to CPUC review of the Buyer's administration of the Agreement; and 
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(b) finds that any procurement pursuant to this Agreement is procurement from 
an eligible renewable energy resource for purposes of determining Buyer's compliance with any 
obligation that it may have to procure eligible renewable energy resources pursuant to the 
California Renewables Portfolio Standard (Public Utilities Code Section 399.11 et seq.), Decision 
03-06-071, or other applicable Law. 

ii i oval will be deemed to have occurred on the date that a CP 1 : dsion containing 
such findings becomes final and non-appealable. 

"Credit Rating" means, with respect to any entity, the rating then assigned to such entity's 
unsecured, senior long-term debt obligations (not supported by third party credit enhancements) 
by S&P or Moody's. 

"Day-Ahead Forecast" has the meaning set forth in Section 3.3([d/e]). 

" " means 
the amount of Bundled Green Energy that Seller could reasonably have delivered to Buyer but was 
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commercially reasonable manner. 
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"Defaulting Party" means the Party that is subject to an Event of Default. 

"Default Rate" means for any date, the lesser of (a) the per annum rate of interest equal to 
the prime lending rate as may from time to time be published in The Wall Street Journal under 
"Money Rates" on such day (or if not published on such day on the most recent preceding clay on 
which published), plus two percent (2%) and (b) the maximum rate permitted by applicable Law. 

"Deliverability Value" means the amount stated in Section 4.1(c). 
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"Delivered Energy" means all Energy produced from the Project and delivered to Buyer at 
the Delivery Point as measured in M'Wh at the CAISO revenue meter of the Project based on a 
power factor of precisely one (1) and net of all Electrical Losses. 

"Delivery Point" means the point at which Buyer receives Seller's Product, as set forth in 
Section 3.1(d). 

"Delivery Term" has the meaning set forth in Section 3.1(c). 

"Delivery Term Security" shall mean the Performance Assurance that Seller is required to 
maintain during the period and as otherwise specified in Section 8.3(a)(ii) to secure performance 
of its obligations hereunder. 

"Development Period Security" shall mean the Performance Assurance that Seller is 
required to maintain during the period and as otherwise specified in Section S.3(a)(i) to secure 
performance of its obligations hereunder. 

"Disclosing Party" has the meaning set forth in Section 13.1(a). 

"Disclosure Order" has the meaning set forth in Section 13.1(a). 

"Dispatch Down Period" means the period of curtailment of delivery of Product from the 
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"Dispatch Notice" means the operating instruction, and any subsequent updates given, 
either bv Buver to Seller or bv the CAISO to Seller, directing Seller to operate the Project at a 
specified megawatt output for the period of time set forth in such order. 

"Distribution Upgrades" has the meaning set forth in the CAISO Tariff 

"DUNS" means the Data Universal Numbering System, which is a unique nine character 
identification number provided by Dun and Bradstrect. 

"Early Termination Date" has the meaning set forth in Section 5.2. 

"Econoii i t i patch Down" means curtailment of delivery of Product from tU 2 •• ;ct 

Bf Aedulli' - ' • ordinate 'm tordaM^^ 
MfiscbeMumfhAMnA aaikel 

market and such curtailment is not concurrently the result of a Planned Outage. Forced Outage. 

"Electrical Losses" means all electrical losses associated with the transmission of Product 
to the Delivery Point, including if applicable, but not limited to, any transmission or 
transformation losses between the CAISO revenue meter and the Delivery Point. 

"Electrical Interconnection Upgrades" means the facilities that allow Seller to interconnect 
and deliver Energy from the Project to and at the Delivery Point and Buyer to transmit Energy 
from the Delivery Point and the facilities that protect the Participating Transmission Owner's, 
Transmission Provider's, or distribution operator's, as applicable, electric system (or other 
systems to which such electric systems arc connected, including the CAISO Grid) and the 
Participating Transmission Owner's, Transmission Provider's, or distribution operator's, as 
applicable, customers from faults occurring at the Project, including, but not limited to, all 
network, distribution, connection, transformation, switching, metering, communications, control, 
and safety equipment, as such equipment may be required pursuant to Good Industry Practices or 
in accordance with the Participating Transmission Owner's, Transmission Provider's, or 
distribution operator's, as applicable, facility connection requirements. Such Electrical 
Interconnection Upgrades include all Network Upgrades, Distribution Upgrades, and 
Interconnection Facilities that are determined to be necessary by the CAISO or Participating 
Transmission Owner, as applicable, to physically and electrically interconnect the Project to the 
Participating Transmission Owner's electric system so as to allow Seller to deliver Energy from 
the Project to the Delivery Point a er to be able to transmit Energy from the Delivery Point. 

u 101 -» frtKJ Irvn frnnrfr PorAiirno PrA.t/vr'A.P'' AT U1H ID o o TL 1 < < v< K1 fyyfArm tfi•frvnif 
JL.v I i M, .! UMK* lluVrl. 1.11 {t tVrtri t OT ITTKrtCCTTD CTTC1 IZTTTlm^tXTTKZ IllTOTTfnTtXriTt 

frimfi fiOi tump epf frtYrt TTTCTXv./ CiTT'vrTrHrA.jnAl/^ rFTCCT CTCuui CrTCTCXX mrr'CnTr TTTTTC tvu ETTFTCy X»Txu:y\rTTr\TTTTTn!TrnrTTC^ TXfTTTTT 

"Eligible Renewable Energy Resource" or "ERR" has the meaning set forth in California 
Public Utilities Code Section 399.11, ei seq., as amended or supplemented from time to time. 
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"Energy" means electric energy measured in MWh and net of Station Service (unless 
otherwise specified). 

"Energy Price" has the meaning set forth in Section 4.1(a). 

"EPC Contract" means the Seller's engineering, procurement and construction contract 
with the EPC Contractor. 

"EPC Contractor" means an engineering, procurement, and construction contractor, 
selected by Seller, with substantial experience in the engineering, procurement, and construction 
of power plants of the same type of facility as Seller's. 

"Equitable Defenses" means any bankruptcy, insolvency, reorganization or other I aws 
affecting creditors' rights generally and, with regard to equitable remedies, the discretion of the 
court before which proceedings may be pending to obtain same. 

"Event of Default" has the meaning set forth in Section 5.1. 

"Execution Date" means the date hereof as set forth in the preamble of the Cover Sheet. 

"Executive(s)" has the meaning set forth in Section 12.2(a). 

"FCDS" has the meaning set forth in Section 4.1(c). 

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

"Force Majeure" means any event or circumstance which wholly or partly prevents or 
delays the performance of any material obligation arising under this Agreement but only to the 
extent (1) such event is not within the reasonable control, directly or indirectly, of the Party 
seeking to have its performance obligation(s) excused thereby, (2) the Party seeking to have its 
performance obligation(s) excused thereby has taken all reasonable precautions and measures in 
order to prevent or avoid such event or mitigate the effect of such event on such Party's ability to 
perform its obligations under this Agreement and which by the exercise of due diligence such 
Party could not reasonably have been expected to avoid and which by the exercise of due diligence 
it has been unable to overcome, and (3) such event is not the direct or indirect result of the fault or 
negligence of the Party seeking to have its performance obligations excused thereby. 

(a) Subject to the foregoing, events that could qualify as Force Majeure 
include, but are not limited to the following: 

(i) acts of God, flooding, lightning, landslide, earthquake, fire, drought, 
explosion, epidemic, quarantine, storm, hurricane, tornado, volcano, other natural disaster or 
unusual or extreme adverse weather-related events; 

(ii) war (declared or undeclared), riot or similar civil disturbance, acts 
of the public enemy (including acts of terrorism), sabotage, blockade, insurrection, revolution, 
expropriation or confiscation; or 
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(iii) except as set forth in subpart (b)(vii) below, strikes, work stoppage 
or other labor disputes (in which ease the affected Party shall have no obligation to settle the strike 
or labor dispute on terms it deems unreasonable). 

(b) Force Majeure shall not be based on: 

(i) Buyer's inability economically to use or resell the Product 
punch ase d h ere tin dcr; 

(ii) Seller's ability to sell the Product at a price greater than the price set 
forth in this Agreement; 

(iii) Seller's inability to obtain Governmental Approvals or other 
approvals of any type for the cons true ti on, operation, or maintenance of tl set; 

(iv) a lack of wind, sun or other fuel source of an inherently intermittent 
nature; 

(v) Seller's inability to obtain sufficient labor, equipment, materials, or 
other resources to build or operate the Project, except to the extent Seller's inability to obtain 
sufficient labor, equipment, materials, or other resources is caused by an event :c Majeure of 
the specific type described in any of subsections (a)(1) through (a)(iii) above; 

(vi) Seller's failure to obtain financing or other funds, including funds 
authorized by a state or the federal government or agencies thereof, to supplement the payments 
made by Buyer pursuant to this Agreement; 

(vii) a strike, work stoppage or labor dispute limited only to any one or 
more of Seller, Seller's Affiliates, the EPC Contractor or subcontractors thereof or any other third 
party employed by Seller to work on the Project; or 

(viii) any equipment failure except if such equipment failure is caused 
solely by an event of Force Majeure of the specific type described in any of subsections (a)(1) 
though (a)(iii) above. 

"Forced Outage" means any unplanned reduction or suspension of production of Product 
from the Project or unavailability of tl set in whole or in part that is not a Planned Outage or 
a willful withholding of Product when the Project is otherwise capable of delivering Product under 
Good Industry Practices. 

"GAAP" has the meaning set forth in Section 13.4. 

"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 this 
Agreement for the remaini ivery Term, determined in a commercially reasonable manner, 
subject to Section 5.2 hereof 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, 
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yields, yield curves, volatilities, spreads or other relevant market data in the relevant markets 
market referent prices for renewable power set by the CPUC, comparable transactions, forward 
price curves based on economic analysis of the relevant markets, settlement prices for comparable 
transactions at liquid trading hubs (e.g., NYMEX), all of which should be calculated for the 
remaining term of this Agreement and include the value, if any, of Capacity Attributes, and Green 
Attributes. 

"Good Industry Practice" means those practices, methods and acts that would be 
implemented and followed by prudent operators of electric transmission facilities (with respect to 
Buyer) or prudent operators of electric generation facilities similar to the Project (with respect to 
Seller) in the Western United States during the relevant timcperiod, 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, and 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 applicable Law. 
Good Industry Practice is not intended to be the optimum practice, method or act to the exclusion 
of all others, but rather is intended to be any of the practices, methods and/or actions generally 
accepted in the region. 

"Governmental Approval" means all authorizations, consents, approvals, waivers, 
exceptions, variances, filings, permits, orders, licenses, exemptions and declarations of or with any 
governmental entity and, with respect to the Seller, shall include those siting and operating permits 
and licenses, and any of the foregoing under any applicable environmental Law, that are required 
for the construction, use, and operation of the Project. 

"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 9.2. 

"Green Attributes" means, subject to the limitations in the final sentence of this definition, 
any and all credits, benefits, emissions reductions, offsets, and allowances, howsoever entitled, 
attributable to the generation from the Project, and its avoided emission of pollutants. Green 
Attributes include but arc not limited to Renewable Energ; ts, as well as: (I) any avoided 
emission of pollutants to the air, soil or water such as sulfur oxides (SOx), nitrogen oxides (MOx), 
carbon monoxide (CO) and other pollutants; (2) any avoided emissions of carbon dioxide (€02), 
methane (CH4), nitrous oxide, hydrofluorocarbons, perfiuoroearbons, sulfur hexafluoridc and 
other greenhouse gases it have been determined by the United Nations 
Intergovernmental Panel on Climate Change, or otherwise by Law, to contribute to the actual or 
potential threat of altering the Earth's climate by trapping heat in the atmosphere;' and (3) the 

' Avoided emissions may or may not have any value 1 ampliance purposes. Although 
avoided emissions arc included in the list of Green Attributes, this inclusion does not create 
any right to use those avoided emissions to comply with any ;ulatory program. 
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reporting rights to these avoided emissions, such as Green Tag Reporting Rights. Green Tag 
Reporting Rights are the right of i Tag Purchaser to report the ownership of accumulated 
Green Tags in compliance with federal or state I ,aw, if applicable, and to a federal or state agency 
or any other party at ti n Tag Purchaser's discretion, and include without limitation those 
Green Tag Reporting Rights accruing under Section 1605(b) of The Energy Policy Act of 1992 
and any present or future federal, state, or local Law, regulation or bill, and international or foreign 
emissions trading program. Green Tags are accumulated on a M'Wh basis and one Green Tag 
represents tf n Attributes associated with one (1) MWh of Energy. 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 of the Project and other 
financial 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 fees" 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 01* used by the Project for 
compliance with local, state, or federal operating and/01* air quality permits. If the Project is a 
biornass facility and Seller receives any tradable Green Attributes based on the greenhouse gas 
reduction benefits 01* other emission offsets attributed to its fuel usage, it shall provide Buyer with 
sufficient n Attributes to ensure that there are zero net emissions associated with the 
production of electricity from the Project and for all electric generation using biomcthanc as fuel, 
Seller shall transfer to Buyer sufficient Green Attributes of biomcthanc production and capture to 
ensure that there are zero net emissions associated with the production of electricity from the 
Project using the biomcthanc. 

/'Delete this definition for existing Project in operation for which CPUC Approval is all 
that is needed for effectiveness of this Agreement, "Guarante rmercial Operation Date" or 
"< "Ii"' is the date that is twenty four (24) months after the » P a '<--iaetjen—Patedate of 
satisfaction, or waiv s Condition Precedent in Section 2.3(a). as may be extended pursuant to 
Section 3.9(c)(ii)./ 

"Guaranteed Energy Production" has the meaning set forth in Section 3.1(c). 

"Imbalance Energy" means the amount of Energy, in any given settlement interval, by 
which the amount of Delivered Energy deviates from the amount of Scheduled Energy. 

"Initial Negotiation End Date" has the meaning set forth in Section 12.2(a). 

"Interconnection Facilities" has the meaning set forth in the CAISO Tariff. 

"Interest Amount" means, with respect to an Interest Period, the amount of interest derived 
from the product of (a) the sum of (i) the principal amount of Performance Assurance in the form 
of cash held by Buyer during that Interest Period, and (ii) the sum of all accrued and unpaid 
Interest Amounts accumulated prior to such Interest Period; multiplied by : Interest Rate in 
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effect on the first day of the Interest Period; multiplied by (c) the number of days in that Interest 
Period; divided by (el) 360. 

"Interest Payment Date" means the date on which cash held as Performance Assurance is 
returned pursuant to the terms of this Agreement. 

"Interest Period" means the monthly period beginning on the first day of each month and 
ending on the last day of each month or the shorter period during which Performance Assurance in 
the form of cash is held by Buyer. 

"Interest Rate" means for any date the rate per annum equal to the Commercial Paper 
(non-financial, 3 months) rate as published the prior month in the Federal Reserve Statistical 
Release, 1 1.15. Should publication, of the interest rate on Commercial Paper (non-financial, 3 
months) be discontinued, then the interest rate on commercial paper, which most closely 
approximates the discontinued rate, published the prior month in the Federal Reserve Statistical 
Release, H.15, or its successor publication. 

"[Largo/Small/Rule 21] Generator Interconnection Agreement" has the meaning set forth 
in , I | , 1 Wholesale Open Access Distribution/Ri I 11 iff. 

"Law" means any statute, law, treaty, rule, regulation, ordinance, code, Governmental 
Approval, 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 become effective prior to the end of the Delivery Term; or any binding 
interpretation of the foregc a Governmental Authority. 

"Letter(s) of Credit" means one or more irrevocable, standby letters of credit issued by a 
U.S. commercial bank or a foreign bank with a U.S. branch with such bank having a Credit Rating 
of at least A-firom S&P or A3 from Moody's, in substantially the form as contained in Exhibit C to 
this Agreement. 

"I icensed 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. 

"I osses" 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 a Terminated Transaction for the 
remaining term of this Agreement, determined in a commercially reasonable manner. 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 referent 
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prices for renewable power set by the CP1JC, comparable transactions, forward price curves based 
on economic analysis of the relevant markets, settlement prices for comparable transactions at 
liquid trading hubs (e.g. NYMEX), all of which should be calculated for the remaining term of this 
Agreement and include the value, if any, of Capacity Attributes, ai in Attributes. 

"Manager" has the meaning set forth in Section 12.2(a). 

/'Delete this definition for existing Project in operation for wi tproval is all 
thai is needed for effectiveness of the Agreement "Milestones" has the meaning set forth in 
Sect) 

"Monthly Energy Payment" has the meaning set forth in Section 4.1 ([b/c]). 

"Moody's" means Moody's Investor Services, Inc., or its successor. 

"MWh" means megawatt-hour. 

"Negative Imbalance Energy" has the meaning set forth in Section 4.[2/3]. 

"N'ERC" means the North American Electric Reliability Corporation or a successor 
organization that is responsible for establishing reliability criteria and protocols. 

"NERC Holiday" means any of the following holidays: New Year's Day, Memorial Day, 
Independence Day, I abor 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; I abor Day is the first Monday in September; and Thanksgiving 
Day is the fourth (4th) Thursday in November. New Year's Day, Independence Day, and 
Christmas Day occur on the same date each year, but in the event any of these holidays occur on a 
Sunday, the "N' lay" is celebrated on the Monday immediately following that Sunday; 
and if any of these holidays occur on a Saturday, the "b clay" remains on that Saturday. 

"Network Upgrades" has the meaning set forth in the CAISO Tariff. 

"Non-Availability Charges" shall mean Non-Availability Charges as defined in FERC 
filing ER09-1064 or such other similar term as modified and approved by FERC thereafter to be 
incorporated in the CAISO Tariff or otherwise applicable to CAISO. 

"Non-Defaulting Party" has the meaning set forth in Section 5.2. 

"Notice" shall, unless otherwise specified in the Agreement, mean written communications 
by a Party to be delivered by hand delivery, United States mail, overnight courier service, 
facsimile or electronic messaging (e-mail). 

"Notice to Proceed" or "NTP" means the notice provided by Seller to the EPC Contractor 
following execution of the EPC Contract between Seller and such EPC Contractor and satisfaction 
of all conditions precedent to performance of such contract, by which Seller auth such EPC 
Contractor to commence and complete full performance of the work under tl * Contract 
without any delay or waiting periods. 
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"Outage Notification Form" means the completed document from Seller notifying Buyer 
of an outage of the Project in a form reasonably acceptable to Buyer. Buyer reserves the right to 
reasonably revise or change the form upon Notice to Seller. 

intermittent As-Available Product "Participating Intermittent Resource" shall have 
the meaning set forth in the CAISO Tariff.] 

1-f-f/n.t-tiT P.ro..c< r\n -i y/T*o n rt < tiklo 11~* f-Qtretaa •» r* ry t P.. .axcr/nty t •<•-/•» r% P-t-/~vfycv.<r>y\.l .or* it-yi> n.\ 7 r«*irtrT'vTTt Txxt>j\Tunr\t\Zcf enroxrr nrrc CTrnrv/ tj jCTTTZ^TTrc^ or ^ rvvrirCTCTTAwc rwrvTtv'Xucn: ™ *+3' nrrcvr TTXT 
•l-Wo.-rr'i Tipwip irf\ ON tr%. flhlC' r A ICO ToCffl CTTTTCTIXrCXX irXTETI CCT"tTC IU 11 I fIC, CTT3 OV I I vt III TTT cTTC \ZT7TTtTC7 1 CXX'T .XTTJ 

"Participating Transmission Owner" or "Participating TO" means an entity that (a) owns, 
operates and maintains transmission lines and associated facilities and/or has entitlements to use 
certain transmission lines and associated facilities and (b) has transferred to the CAISO 
operational control of such facilities and/01* entitlements to be made part of the CAISO Grid. As of 
the Execution Date, the Paiticipati nsrnission Owner is [insert name]. 

"Party" or "Parties" means the Buyer or Seller individually, or to both collectively. 

"Performance Assurance" means collateral provided by Seller to Buyer to secure Seller's 
obligations hereunder and includes Development Period Security £ ivery Term Security. 

"Performance Measurement Period" has the meaning set forth in Section 3.1(e). 

"Performance Tolerance Band" for each CAISO settlement interval means 5% of the 
Contract Capacity divided by the number of CAISO settlement intervals per hour. 

"Planned Outage" means any planned reduction or suspension of the electrical output from 
the Project or unavailability of the Project in whole or in part as a result of the inspection, 
maintenance, or repair of equipment that is scheduled in accordance with Section 3.7(a). 

"Positive Imbalance Energy" has the meaning set forth in Section 4.[2/3], 

"Product" has the meaning set forth in Section 3.1(a). 

' PmrnAiMm^ -- ' jjpati^^ 

Internal Revenue Code of_f 986, as it may be amended from time to time./ 

"Project" means all of the /insert technology/ electric generating units, • : at which 
the generating facility is located, the utility interconnection facilities up to the point of change in 
ownership to the applicable utility's facilities, and the other assets, tangible and intangible, that 
compose the generation facility as more particularly described on Exhibit A. 

"Project Cure Period" has the meaning set forth in Section 3.9(c)(ii). 

"Recording" has the meaning set forth in Section 13.6. 
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"Reductions" has the meaning set forth in Section 3.2(c). 

"Referral Date" has the meaning set forth in Section 12.2(a). 

/'Delete this definition for existing Project in operation for whirl iprmal is all 
that is needed for effectiveness of the Agreement "Remedial Action Plan" has the meaning 
provided in Section 3.9(b)(ii)./ 

"Renewable Energy t" has the meaning set forth in California Public Utilities Code 
Section 399.12(fh) and CPUC Decision 08-08-028, as each may be amended from time to time or 
as further defined or supplemented by Law. 

"Renewable Generation Equipment Supplier" means the supplier of the electric generating 
[[win ] [steam] turbine(s)] for, for solar projects: solar electric generating equipment/ for 
the Project, selected by Seller. 

"Replacement Price" means the price (in dollars per megawatt hour) at which Buyer, 
acting in a commercially reasonable manner, purchases for delivery at the Delivery Point (or any 
other reasonably equivalent delivery point for Buyer) a replacement for any Product (including its 
associated Green Attributes) that was not Scheduled and delivered by Seller, plus (a) costs 
(calculated in dollars per megawatt hour) reasonably incurred by Buyer in purchasing such 
replacement Product and (b) additional transmission charges (calculated in dollars per megawatt-
hour), if any, reasonably incurred by Buyer for such replacement Product, or absent a purchase, the 
market price at the Delivery Point (or any other reasonably equivalent delivery point for Buyer) for 
such replacement Product for the hours impacted by such failure to Schedule or deliver such 
Product as determined /er in a commercially reasonable manner. The Replacement Price 
also shall include all CAISO and other charges and penalties calculated in dollars per megawatt 
hour with respect to the deviation from the Scheduled supply resulting from Seller's failure to 
Schedule or deliver; provided, however, in no event shall such price include any ratcheted demand 
or similar charges, nor shall Buyer be required to utilize or change its utilization of its owned or 
controlled assets or market positions to minimize Seller's liability. For the purposes of this 
definitioi ;r shall be considered to have purchased replacement Product to the extent Buyer 
shall have entered into one or more arrangements in a commercially reasonable manner whereby 
Buyer repurchases its obligation to sell and deliver the Product to another party. If for any reason 
a Replacement Price is unavailable when Seller fails to deliver or Schedule Product, then the 
Replacement Price for the hours when a Replacement Price is unavailable shall be the last 
available Replacement Price together with any charges and penalties allocated to Buyer during 
such time. 

FC1)S bids: "Resource Adequacy" means the procurement obligation of load serving 
entities, including Buyer, as such obligations are described in CPUC Decisions n4 
r,i ; *' i d • IGf ( C -Go, /, r ,4. 06 07 031. 07 06 029. 08 06 
OUR 09 06 028". To"06 036. IT 06 021~lT06 025.'I~3 06 029.Tndlubseauent 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./ 
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"Sales Price" means the price (in dollars per megawatt hour) at which Seller, acting in a 
commercially reasonable manner, resells any Product not Scheduled and received by Buyer, 
deducting from such proceeds any (a) costs (calculated in dollars per megawatt hour) reasonably 
incurred by Seller in reselling such Product including all costs charged by CA1SO to Schedule and 
deliver the Product into the CAISO System, and (b) additional transmission charges (calculated in 
dollars per megawatt hour), if any, reasonably incurred by Seller in Scheduling and delivering 
such Product to the third party purchasers, or absent a sale despite commercially reasonable efforts 
to resell the Product, zero. The Sales Price shall also be reduced by all CAISO and other costs, 
charges and penalties with respect to the deviation from the Scheduled supply, in each case, 
resulting from Buyer's failure to take Product and calculated in dollars per megawatt homy 
provided, however, in no event shall such price include any ratcheted demand or similar charges, 
nor shall Seller be required to utilize or change its utilization of its owned or controlled assets, 
including contractual assets, or market positions to minimize Buyer's liability. The Sales Price 
may be less than zero. 

"S&P" means the Standard & Poor's Rat: nip (a division of McGraw-Hill, Inc.) or its 
successor. 

"Schedule" means the actions of Seller, Buyer and/or their designated representatives, or 
Scheduling Coordinators, including each Party's Transmission Providers, if applicable, of 
notifying, requesting and confirming to each other and the CAISO the quantity and type of Product 
to be delivered on any given day or days at a specified Delivery Point. 

"Scheduling Coordinator" or "SC" means an entity certified by the CAISO as qualifying as 
a Scheduling Coordinator pursuant to the CAISO Tariff, for the purposes of undertaking the 
functions specified in "Responsibilities of a Scheduling Coordinator," of the CAISO Tariff, as 
amended from time-to-timc. 

"Scheduled Energy" means the Energy that clears under the applicable CAISO market-
based on the final Schedule developed in accordance with this Agreement, the operating 
procedures developed by the Parties pursuant to Section 3.10, and the applicable CAISO Tariff, 
protocols and Scheduling practices. 

"SEC" means the U.S. Securities and Exchange Commission. 

"Seller" shall have the meaning set forth on the Cover Sheet. 

"Semiannual Progress Report" means the completed documents from Seller notifying 
Buyer of the progress of the development of the Project in a format reasonably acceptable to 
Buyer, as may be modified from time to time to meet applicable CPUC requirements. Semiannual 
Progress Reports shall include: safety and health reports listing all accidents at the Project, any 
work stoppage at the Project, and work stoppage impact on the Project construction, 

"Settlement Amount" means, with respect to the Non-Defaulting Party, the I ,-osscs or 
Gains, and Costs, expressed in U.S. Dollars, which such Party incurs as a result of the liquidation 
of a Terminated Transaction pursuant to Sections 5.2 and 5.3. 

"Site" shall mean the location of the Project as described in Exhibit A. 
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"Station Service" means the electric energy produced by the Project that is used within the 
Project to power the lights, motors, control systems and other auxiliary electrical loads that are 
necessary for operation of the Project [For Excess Sales bids: and electric energy produced by the 
Project that is used to service onsite load which is subtracted from the CAISO revenue meter/. 

"Svstem Disoa • b 1 -wn" moans curtailrm n >d deliven * P .ct from the Project 
resulting fro urtailment ordered bv the CAISO (whether directly or through the Scheduling 

—QlLot|ier_S3yMems_^ —th - . f ttiiitiii - Qsimssj. i nerjs 
QQlIliccfed^iigjw^^ 

IlMtsrotssKaOMieiLo^^ 
BtstealJkireiMtlsiiicMingjEltJlMJillfe 
tlieitfaidc^syslmJjldlidin^^ 

MrijMiiigJjrajisi^^ 
wMdiJjiiL^Pa^^ •"i I. ' uiMkBer^^ 

(i£iiiteimoiaeiLtQjijMiib^^ 
aUMiyeiixLEaBjaLt^^ 
obligations under its inteixoiTnection agreement with the Partieipatiii ' * msrrossf si ' ' • net' or 
distribution operator: provided, however, that Svstem Dispatch Down shall not inclu nomic 
Dispatch Down]. 

"Terminated Transaction" means the termination of this Agreement in accordance with 
Section 5.2 of this Agreement. 

"Termination Payment" has the meaning set forth in Section 5.2. 

" telivery Cap" has the meaning set forth in Section 4. l(cl)(iii). 

" actors" has the meaning set forth in Section 4.1(b). 

" 1 eriod" has the meaning set forth in Section i I 

"Transmission Provider" means any entity or entities transmitting or transporting the 
Product on behalf of Seller or Buyer to or from the Delivery Point. 

an intermittent As-Available Product only; ""VER Forecasting Program" means the 
rules, protocols, procedures and standards for Participating Intermittent Resources under the 
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le Intermittent Resource Protocol as may be amended from time to time, as set 
forth in the CAISO fanfp" 

"WECC" means the Western Electricity Coordinating Council or successor agency. 

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

1.2 Interpretation. The following rules of interpretation shall apply: 

(a) Capitalized terms used in this Agreement, including the appendices 
hereto, shall have the meaning set forth in Article 1, unless otherwise 
specified. 

Any reference in this Agreement to any natural person, Governmental 
Authority, corporation, partnership or other legal entity includes its 
permitted successors and assigns or to any natural person, Governmental 
Authority, corporation, partnership or other legal entity succeeding to its 
functions. 

(e) All references to dollars are to U.S. dollars. 

E „ III •• TIVENEG 1 .1 EMENT; • 
PRECEDENT 

2.1 ctiveness of Agreement Prior to CP Satisfaction Date. Commencing on 
the Execution Date until the CP Satisfaction Date, this Agreement shall be in full force and effect, 
enforceable and binding only to the extent required to give full effect to, and enforce, the rights and 
obligations of the Parties under this Article 2, including, as it relates to Article 2, the rights and 
obligations under Articles 1, 5, 7, 8, 9, 10, 11, 12, and 13. 

2.2 Obligations of the Parties. The Parties shall cooperate with each other to 
cause the Conditions Precedent to be satisfied as soon as reasonably practical. 

(a) Seller's Obiigations. Prior to the CP Satisfaction Date, Seller shall (1) 
use commercially reasonable efforts to pursue satisfaction of the 
Conditions Precedent set forth in Section 2.3(a) [and 2.3fb).~H 

mitr-is-atir-that-is-
lent (ii) diligently pursue 

development of the Project in accordance with Section 3.9, (iii) comply 
with Section 3.9(b) in achieving the applicable Milestones, reporting 
completion of such Milestones, and delivering Remedial Action Plans in 
respect of missed Milestones as more fully described therein, (iv) deliver 
the Semiannual Progress Report in accordance with Section 3.9(a),] 

wimmLk 
and (v) otherwise 

comply with its obligations, covenants, representations, and warranties 
under Articles 7-13. Upon an Event of Default of Seller prior to the CP 
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Satisfaction Date, Buyer may terminate this Agreement in which case 
Seller shall owe Buyer liquidated damages in the amount of the 
Development Period Security. Buyer may retain such Performance 
Assurances to pay such liquidated damages. Each Party agrees and 
acknowledges that (a) the actual damages that Buyer would incur due to 
an Event knit of Seller prior to the CP Satisfaction Date would be 
difficult or impossible to predict with certainty, (b) the liquidated 
damages set forth in this section are a reasonable and appropriate 
approximation of such damages, and (c) the liquidated damages set forth 
in this section are the exclusive remedy for an Event of Default of Seller 
prior to the CP Satisfaction Date. 

1 Buvc : P ligations. Prior to the CP Satisfaction Date, Buyer shall (i) 
use commercially reasonable efforts to pursue satisfaction of the 
Condition Precedent set forth in Section 2.3(a), and (ii) otherwise 
comply with its obligations, covenants, representations, and warranties 
under Articles 7-13. Upon an Event of Default« tr prior to the CP 
Satisfaction Date, Seller may terminate this Agreement in which ease 
Buyer shall owe Seller liquidated damages in the amount of the 
Development Period Security. Each Party agrees and acknowledges that 
(a) the actual damages that Seller would incur due to an Event of Default 
of Buyer prior to the CP Satisfaction Date would be difficult or 
impossible to predict with certainty, (b) the liquidated damages set forth 
in this section are a reasonable and appropriate approximation of such 
damages, and (c) the liquidated damages set forth in this section arc the 
exclusive remedy for an Event of Default yer prior to the CP 
Satisfaction Date. 

2.3 ditienConditions Precedent. Subject to Section 2.1, the effectiveness of 
the remainder of this Agreement is conditioned upon the satisfaction (or waiver by the Party 
described in Section 2.4) of the following conditions precedent ("Conditions Precedent") by the 
deadline date set forth below for each Condition Precedent without extension for Force Majeure or 
any other reason: 

(a) 

(b) 
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•oval. No later than three (3) months after the Execution 
Date, Buyer shall have obtained CPUC Approval. Prior to this deadline, 
should the CPUC issue an order approving this Agreement with 
conditions or modifications that materially alter the commercial aspects 
of this Agreement, the Parties agree to use good faith efforts to 
renegotiate this Agreement and file the amended agreement with the 
CPUC seeking approval thereof. If, within thirty (30) days, no 
agreement is reached, either Party may terminate this Agreement upon 
delivery of Notice to the other Party. 

Electrical Interconnection. No later than [ ], Seller 
shall have entered into a [Large/Small/Rule 21] Generator 
Interconnection Agreement providing for the construction of the 



Electrical Interconnection Upgrades necessary to maintain the "[Full 
Capacity] [Energy Only] Deliverabi 1 ity Status" (as defined in the 
fCAISOAVfeefesi^ n ess/R»E 11 Tariff) of the Project 
and setting forth: 

(i) an estimated in-service interconnection date for the "Participating 
TO's Interconnection Facilities," the "Network Upgrades," and the 
"Distribution Upgrades" (as each term is defined in the [CAISO 
Tariff/Wholesale Distribution Access/Rule 21]) of no later than 
i" ] months after Seller provides the 

D/Participating Transmission Owner/distribution system 
or any other affected transmission provider] with the 

appropriate security and written authorization to proceed under its 
[Large/Small/Rule 21] Generator Interconnection Agreement for 
the Project, and 

(ii) a refundable cost for reliability (and not cleliverabi 1 ity) "Network-
Upgrades" (as defined in the 
Access/Rul Tariff) that Seller would be obligated to pay and 
would be entitled to reimbursement from the CAISO, a Participating 
Transmission Owner, or any other affected transmission provider as 
provided thereunder not exceeding $[ ] (unless 
otherwise agreed to in writing by the Parties). 

2-4 Failure to Meet The Conditio! :dcnt. 

(a) Beneficb ty. Both of the Parties are the beneficiaries of the 
Conditions Precedent set forth in Section 2.3(a) and 2.3(b), and in order 
for a waiver of non-satisfaction of such Conditions Precedent to be 
effective, both of the Parties must waive (in their sole discretion) 
non-satisfaction by the deadline date therefor. 

(b) Termination. Conditions Precedent are not satisfied or waived in 
writing by the beneficiary Parties thereto on or before the applicable 
deadline date therefor, then either of the Parties may terminate this 
Agreement with no further obligation to either Party (other than any 
payment obligations which are accrued and payable at the time of 
termination) by delivery of Notice to the other Party within fifteen days 
after the applicable deadline date. If a Party has the right to terminate 
this Agreement pursuant to this Section 2.4, but fails to deliver Notice of 
termination within such fifteen day period after such deadline date, then 
g.i.ln> P n vf \ r ? o -fntymri t ft <vli t , f 1-\ t o , Q f-t rvre O i o A j-rfpptyi p>n t* 3XrCTT IwCTTww^TiXTTTTwiTrcrovTT! TorgrTTT"jITCT^wr!TTTT»D\PAP ViOii lit 

shall be deemed automatically terminated on the sixteen dav after such 
deadline datessMlHaewteerB©^ Upon a termination 
of this Agreement by either Party as a result of the failure of any of the 
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Cefl4rtieftsCondition Precedent set forth in Section 2.3(a)-etALT(fe) to be 
satisfied (or waived by both Parties), Buyer shall return to Seller the 
Development Period Security. 

2.5 rr 'Ctivenc .r cement on and after !" -atisfaction Date. This 
Agreement shall be in full force and effect, enforceable and binding in all respects as of the CP 
Satisfaction Date until the conclusion of the Delivery Term or earlier termination pursuant to the 
terms of this Agreement; provided however, that this Agreement shall remain in effect until (i) the 
Parties have fulfilled all obligations under this Agreement, including payment in full of amounts 
due for the Product delivered prior to the end of the Delivery Term, the Settlement Amount, 
indemnification payments or other damages (whether directly or indirectly such as through set-off 
or netting) and (ii) the undrawn portion of the Development Period Security or Delivery Term 
Security, as applicable, is released and/or returned as applicable (if any is due). All indemnity 
rights shall survive the termination or expiration of this Agreement for the longer of twelve (12) 
months or the expiration of the statute of limitations period of the claim underlying the indemnity 
obligation. 

ARTICLE THREE: 

3.1 Transaction. 

(a) luct. The "Product" to be delivered and sold by Seller and received 
and purchased by Buyer under this Agreement is As-Available Energy, 
[Delete for Energy Only Bids: Capacity Attribute en Attributes, 
and other ancillary products, services or attributes similar to the 
foregoing which are or can be produced by or associated with the Project 
(net of Station Service) in accordance with the terms hereof. 

isaction. Unless specifically excused by the terms of this Agreement 
during the Delivery Term, Seller shall sell and deliver, or cause to be 
delivered, a cr shall purchase and receive, or cause to be received, 
the Product at the Delivery Point, and Buyer shall pay Seller for the 
Product in accordance with the terms hereof. In no event shall Seller 
have the right to procure any element of the Product from sources other 
than the Project for sale or delivery to Buyer under this Agreement. 

(c) Delivery Term. The Parties agree that the period of Product delivery is 
[insert: "ten (10)", "fiftet or "twenty (20)"] Contract Years. As 
used herein, "Delivery Term" shall mean the period of Contract Years 
specified above beginning on the Commercial Operation Date and 
continuing until the end of the last Contract Year unless terminated 
earlier as provided by the terms of this Agreement. 

(d) Delivery Point. [For Project with transmission level interconnection, 
insert: "The Delivery Point shall be the point of interconnection of the 
Project to the CAISO Grid (and, for payment purposes, the 
corresponding PNod r Project with distribution level 

23 

SB GT&S 0399976 



interconnection, insert; "The Delivery Point shall be the point on the 
CAE I i where the Participate" nsmission Owner's distribution 
system interconnects to the CAISO Grid as set forth in their Meter 
Services Agreement, as may be acceptable /er in its reasonable 
discretion (and, for payment purposes, the corresponding PNodc)."/ 

(e) •" ract Quantity and Guaranteed Eneri I • "uction. The quantity of 
Bundled Green Energy that Seller expects to be able to deliver to Buyer 
during each Contract Year is 1 i MWh [For solar facilities, insert; 
to be degraded each Contract" • [insert manufacturer's degradation 
factor/ ("Contract Quantity"', r all facilities other than hydro 
facilities, insert; Throughout the Delivery Term, Seller shall be required 
to deliver to Buyer no less than the Guaranteed Energy Production (as 
defined below) in any /For haseload facilities insert; "twelve (12)"/ 

all facilities other than baselood facilities insert; "twenty-four 
onsecutive calendar month period during the Delivery Term 

("Performance Measurement Period"). "Guaranteed Energy 
Production" means an amount of Bundled Green Energy, as measured in 
MWh, equal to /For wind facilities, insert "one hundred and forty 
percent (140%)Q ['for solar facilities, insert "one hundred and sixty 
percent (160%)"/ £for haseload facilities, insert "ninety percent 
(90%)"/ of the weighted average of the Contract Quantity for such 
Performance Measurement Period. Notwithstanding the excuses to 
performance set forth in the definition of the Product type (as such 
Product type is specified in Section 3.1(a)), Seller shall be excused from 
achieving the Guaranteed Energy Production during any Performance 
Measurement Period only to the extent of any Force Majeure events, 
Buyer's failure to perform, or Dispatch Down Periods. For purposes of 
determining whether Seller has achieved the Guaranteed Energy 
Production, Seller shall be deemed to have delivered to Buyer the 
Bundled Green Energy in the amount it could reasonably have delivered 
to Buyer but was prevented from delivering to Buyer by reason of any 
Force Majeure events, Buyer's failure to perform, or Dispatch Down 
Periods. 

(f) : Capacity. The "Contract Capacity" is the full generation 
capacity of the Project net of all Station Service which shall be 
[ M'Wacj an MWdc]. Throughout the Delivery Term, Seller 
shall sell and Sc all Product associated with the Contract Capacity 
of the Project /tor rtM bids insert; including Capacity Attributes,"] 
solely to Buyer, except in the case of an Event of Default of Buyer-en 
fftirfr*™- TVpiyr. P'Wprh i i ii, iojDcit v/it ii> v!> I'v Ti i. V i iv_> vio . 

(g) art. All Product provided by Seller pursuant to this Agreement shall 
be supplied from the Project only. Other than maintenance in 
accordance with Good Industry Practices, Seller shall not make any 
alteration or modification to the Project which results in a change to the 
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Contract Capacity of the Project without Buyer's prior written consent. 
The Project is further described in Exhibit A. 

(h) Performance Excuses. 

(i) Seller Excuses. The performance of Seller to Schedule, deliver, 
and sell the Product shall be excused only for the reasons set forth in 
the definition of "As-Available". If Seller fails to Schedule, deliver, 
or sell all or part of the Product, and such failure is not excused as 
described above, then Seller shall p er, on the date payment 
would otherwise be due in respect of the month in which the failure 
occurred an amount for such Product deficiency equal to the 
positive difference, if any, obtained by subtracting (A) the product 
of the Energy Price times the weighted average actor for such 
period of Product deficiency times the Product deficiency, fit: 
the product of the Replacement Price times the Product deficiency. 
The invoice for such amount shall include a written statement 
explaining in reasonable detail the calculation of such amount. 

(ii) Buyer Excuses. The performance of Buyer to Schedule, receive, 
and pay for the Product shall be excused only (A) during periods of 
Force Majeui Seller's failure to perform or (C) during 
Dispatch Down Periods (except that Buyer shall not be excused 
ImMffiflfLJM 
periods of Economic Dispatch Down I If Buyer fails to Schedule, 
receive, or purchase all or part of the Product and such failure is not 
excused as described above, then Buyer shall pay Seller, on the 
date payment would otherwise be due in respect of the month in 
which the failure occurred an amount for such Product deficiency 
equal to the positive difference, if any, obtained by subtracting (Y) 
the product of the Sales Price times the Product deficiency from (Z) 
the product of the Energy Price times the weighted average TOD 
Factor for such period of Product deficiency times the Product 
deficiency. The invoice for such amount shall include a written 
statement explaining in reasonable detail the calculation of such 
amount. 

(i) ibutes. Seller hereby provides and conveys all Green 
Attributes associated 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 from the 
Project, and Seller agrees to convey and hereby conveys all such Green 
Attributes to Buyer as included in the delivery of the Product from the 
Project. For all electric generation using biomethane as fuel, neither 
Buyer nor Seller may make a marketing, regulatory, or retail claim that 
asserts that a procurement contract to which that entity was a party 
resulted, or will result, in greenhouse gas reductions related to the 
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destruction of methane if the capture and destruction is required by Law. 
If the capture and destruction of the biomcthanc is not required by Law, 
neither Buyer nor Seller may make a marketing, regulatory, or retail 
claim that asserts that a procurement contract to which that entity was a 
party resulted, or will result, in greenhouse gas reductions related to the 
destruction of methane, unless the environmental attributes associated 
with the capture and destruction of the biomcthanc pursuant to that 
contract are transferred to Buyer and retired on behalf of the retail 
customers consuming the electricity associated with the use of that 
biomcthanc, or unless Seller's procurement contract with the source of 
biomcthanc prohibits the source of biomcthanc from separately 
marketing the environmental attributes associated with the capture and 
destruction of the biomcthanc sold pursuant to that contract, and such 
attributes have been retired. 

\ Delete and replace with "Reserved" for Energy Only Bit source 
Adequacy. During the Delivery Term, Seller grants, pledges, assigns 
and otherwise commits to Buyer all of the Project's Contract Capacity, 
including Capacity Attributes, from the Project for Buyer to use in 
meeting its Resource Adequacy or successor program requirements, as 
the CPUC, CAISO or other regional entity may prescribe. Seller agrees 
that it shall take all commercially reasonable actions and execute any and 
all documents or instruments reasonably necessary to enable Buyer to 
use all of the Contract Capacity, including Capacity Attributes, to be 
committed by Seller to Buyer pursuant to this Agreement for the 
Resource Adequacy requirements of Buyer, including for necessary 
deliverability Network Upgrades. If the /Fur Transmission Level 
interconnections mid; Phase II Interconnection Study ReportJfFor 
Distribution Level Interconnections odd: interconnection facilities 
study report or equivalent final study report/ determines that there are 
deliverability Network Upgrades, Buyer can request that Seller elect to 
fund or elect not to fund all deliverability Network Upgrades. I low ever, 
if Seller elects to fund all deliverability Network Upgrades after Buyer's 
request that Seller not fund such deliverability Network Upgrades, Buyer 
shall have the right to declare a termination, and Seller shall owe Buyer a 
Termination Payment. If Buyer requests that Seller fund certain 
deliverability Network Upgrades and Seller elects to fund, but the 
Project does not obtain Full Capacity Deliverability Status on or before 
January 1, 2M3S-2025. Buyer shall have the right to declare a termination, 
and Seller shall owe Buyer a Termination Payment. If the Seller is 
required to provide Resource Adequacy hereunder, Seller agrees that the 
Project is subject to the terms of the Availability Standards./ 

P nrnn ivt JCI V CVA. 

ffeWREGIS. Prior to the initial delivery of Energy to Buyer, Seller shall 
register the Project in WREGIS, execute a CAISO Qualified Reporting 
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Entity Service Agreement to allow CA1SO, on the Seller's behalf, to 
upload generation information directly into \ nd take all other 
actions necessary to ensure that the Green Attributes produced from the 
Project in an amount equal to the amount of Delivered Energy are issued 
and tracked for purposes of satisfying the requirements of the California 
Renewable Portfolio Standard and transferred to Buyer, including 
payment of all fees required to register the facility in WREGIS, issue 
WREGIS certificates, and transfer such certificates to Buyer. Seller 
warrants that all necessary steps to allow the Renewable Energy Credits 
transferred to Buyer to be tracked in WR /ill be taken prior to the 
first delivery under the Agreement. 

3.2 smission. 

(a) Sella emission Service Obligations. During the Delivery Term, 
Seller shall arrange and be responsible for transmission service for 
delivery of the Product to and at the Delivery Point and bear all risks and 
costs associated with such transmission service, including, but not 
limited to, all Transmission Provider costs and charges, electric 
transmission and distribution losses, and any transmission or distribution 
level outages or curtailment, except as provided otherwise in this 
Agreement in respect of Dispatch Down Periods. Seller shall fulfill all 
contractual, metering and applicable interconnection requirements, 
including those set forth in Participating Transmission Owner's 
applicable tariffs, the CAISO Tariff and implementing CAISO standards 
and requirements, including, but not limited to, executing applicable 
interconnection agreements, Participating Generator Agreement and 
Meter Service Agreement so as to be able to deliver Energy to the 
CAISO Grid. Seller shall arrange for any interconnection agreement 
with the CAISO (or the Participating Transmission Owner, for 
distribution level interconnections) and such interconnection agreement 
is separate and not a part of this Agreement. 

(b) Buye emission Service Obligations. During the Delivery Term, 
Buyer shall arrange and be responsible for transmission service for 
delivery of the Product from i ivery Point and bear all risks and 
costs associated with such transmission service, including, but not 
limited to, all Transmission Provider costs and charges, electric 
transmission losses, and any transmission outages or curtailment, except 
as provided otherwise in this Agreement in respect of Dispatch Down 
Periods. 

(c) € on ge sti on Ch ar ges. Seller shall be responsible for all costs of 
congestion for transmission of the Product up to and at the Delivery 
Point. Buyer shall be responsible for all costs of congestion for 
transmission of the Product from t ivery Point. To the extent that 
Seller is reimbursed for or receives any refunds, credits, or benefits from 
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the CAISO for congestion charges or losses in respect of transmission of 
the Product from the Delivery Point, whether due to differences between 
the loeational marginal pricing at the Delivery Point £ /er's load 
aggregation point or any other point downstream of the Delivery Point, 
congestion revenue rights associated with any transmission path 
downstream of the Delivery Point, or any other hedging instruments 
associated with the transmission of the Product from the Delivery Point 
(collectively, any such refunds, credits or benefits are referred to as 
"Reductions"), then, at Buyer's option, either (i) Seller shall transfer any 
such Reductions and their related rights to Buyer; or (ii) Buyer shall 
reduce payments due to Seller under this Agreement in amounts equal to 
the Reductions and Seller shall retain the Reductions. 

3.3 Scheduling. 

/ nh f ?7/> 1* A f A t* /¥! I S* ll I //ll/l/ /> M/I : rtm fir* 
/ IT'it *> MX/I < ^CteTTwTTVtTr 

(a) [For As-Available intermittent Product only: asting 
Program Requirements. Seller shall cause the Project to become a 
Participating Intermittent Resource including executing all necessary 
documents to become a Participating Intermittent Resource. Seller shall 
be responsible for all CAISO forecasting fees and related charges 
associated with the Project becoming a Participating Intermittent 
Resource and participating in PIRPtht 1 I > .'casting Program. Seller 
a'- ! i. er shall comply with I fi PT> 1 P f <- casting Program, and all 
additional protocols issued by the CAISO relating to Participating 
Intermittent Resources, including the M-RPVER. Forecasting Program, 
for the Delivery Term. Seller shall provide Buyer with a copy of the 
notice from the CAISO certifying the Project as a Participating 
Intermittent Resource as close to the Commercial Operation Date as 
possible. In the event that PI-RJPthe VER Forecasting Program or the 
CAISO Tariff and/or any protocols relating thereto are changed, 
amended, modified replaced or terminated, Seller and Buyer agree to 
comply with such revisions and, to the extent practical, to implement 
such revisions in a manner that maintains the relative economic positions 
of the parties as of the date of this Agreement.] 

(b) Seheduli nxiinator. 

/NOTE TO BIDDERS: See RPO details relating to Seller's election of SC services/[When 
Seller is SC for the Project, include the following two paragraphs: 

(i) Seller as Scheduling Coordinator for the Project. During the 
Delivery Term, Seller shall be its own Scheduling Coordinator or 
designate a qualified third party to provide Scheduling Coordinator 
services with its Transmission Provider to Schedule and deliver the 
Product to the Delivery Point and Buyer shall be its own 
Scheduling Coordinator or designate a qualified third party to 
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provide Scheduling Coordinator services with its Transmission 
Provider to Schedule and receive the Product at the Delivery Point. 
Throughout the Delivery Term, Buyer and Seller shall submit 
inter-SC trades for scheduling all Product from the Project at the 
Delivery Point (including Energy, Integrated Forward Market 
Load Up ligations in respect of self-scheduled Energy, and 
other Product from time to time contemplated under I > 
Tariff to be subject to inter-SC trades), based on a final Schedule 
developed in compliance with this Agreement. During the 
Delivery Term, each Party or each Party's SC shall conduct all 
Scheduling in accordance with the operating procedures developed 
by the Parties pursuant to Section 3.10 and in full compliance with 
the applicable CAISO Tariff, protocols and Scheduling practices 
for Product on a day-ahead, hour-ahead, or real time basis, as 
determined by Buyer. /For As-Available intermittent Product 
only: Whenever Pfftft)' U < orecasiiu f r' mam is applicable, 
Seller shall submit Schedules and any updates to such Schedules to 
the CAISO based on the most current forecast of Delivered Energy 
consistent with 1' 1 'I , ne_VER Forecasting Program , n II 
cases^consistert ' < I • 

dinatorjojubmit^and 

MXOTdajace^ 

the Product with th - ' ' It is the intent of the Parties that 
neither Party be subject to a double payment or a double charge for 
Product from the Project through this Agreement and CAISO 
settlement process and that the more detailed Scheduling and 
operating procedures developed pursuant to Section 3.10 
complement the CAISO settlement process to produce a final 
economic result between them that is consistent with the 
fundamental transaction of this Agreement. 

its and Revenues. Seller shall be responsible for 
CAISO costs (including penalties and other charges) and shall be 
entitled to all CAISO revenues (including credits and other 
payments) as the Scheduling Coordinator for the Project, in each 
case, associated with Imbalance Energy, including all CAISO 
charges or penalties incurred as a consequence of 1 ject not 
being available, the Seller not notifying the CAISO an r of 
outages in a timely manner (in accordance with the CAISO Tariff 
and as set forth in Section 3.7), any other failure by Seller to abide 
by the CAISO Tariff, and any other deviations between Delivered 
Energy and Scheduled Energy that are attributable to Seller, the 
Project, or any event, circumstance, act, or incident occurring prior 
to or at the Delivery Point, including without limitation 
uninstructed deviation penalties. The Parties agree that any 
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Availability Incentive Payments are for the benefit of the Seller and 
for Seller's account and that any Non-Availability Charges or other 
C AISO charges associated with the Project not providing sufficient 
Resou: eonacv capacity are the responsibility of the Seller 
and for Seller's account. In addition, if during the Delivery Term, 
the CAISO implements or has implemented any sanction or 
penalty related to scheduling, outage reporting, or generator 
operation, the cost of the sanctions or penalties shall be the Seller's 
responsibility. Buyer shall be entitled to all credits, payments, or 
revenues from the CAISO in respect of the Product Scheduled or 
delivered from the Project, including revenues associated with 
CAISO dispatches, inter-SC trade credits, and bid cost recovery.] 

I When SDG&E is SCfor the Project, include the following seven paragraphs: 
(iii) Buver as Scheduling Coordinator for the Project. Upon initial 

synchronization of th r • xt to the CAP id, Buyer shall be 
the Scheduling Coordinator or designate a qualified third party to 
provide Scheduling Coordinator services with the CAISO for the 
Project for both the delivery and the receipt of the Product at the 
Delivery Point. At least thirty (30) days prior to the initial 
synchronization of the Project to the CAISO Grid, Seller shall take 
all actions and execute and deliver to Buyer and the CAISO all 
documents necessary to authorize or designate Buyer as Seller's 
Scheduling Coordinator for the Project effective as of initial 
synchronization of the Project to the CAISO Grid. On and after 
initial synchronization of the Project to the CAISO Grid, Seller 
shall not authorize or designate any other party to act as Seller's 
Scheduling Coordinator, nor shall Seller perform for its own 
benefit the duties of Scheduling Coordinator, and Seller shall not 
revoke Buyer's authorization to act as Seller's Scheduling 
Coordinator unless agreed to by Buyer. Buyer (as Seller's SC) 
shall submit Schedules to the CAISO based on the final Schedule 
developed in accordance with this Agreement, the operating 
procedures developed by the Parties pursuant to Section 3.10, and 
the applicable CAISO Tariff, protocols and Scheduling practices 
for Product on a day-ahead, hour-ahead, or real time basis, as 
determined by Buyer. [For As-Available intermittent Product 
only: Buyer (as Seller's SC) shall submit Schedules and any 
updates to such Schedules to the CAISO based on the most current 
forecast of Delivered Energy consistent with MRPthe VER 
Forecastirs» Program whenever WfPfhe VER Forecasting 
Program is applicable, and consistent with Buyers' best estimate 
based on the information reasonably available to Buyer including 
Buyer's forecast whenever -wieN-aBpfealfe VER 

its Economic Dispai wn curtailment rights. Buver (as the 
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Scheduii ordinator) mav. or mav direct the third party 
Scheduling Coordinator to. submit a self-schedule or an economic 
bid in the aoolical jtrket in order to Schedule the 

> 1 'net with the OA 00)7 

Notices. Buyer (as Seller's 8€) shall provide Seller with access to 
a web based system through which Seller shall submit to Buyer and 
the CAISO all notices and updates required under the CAISO 
Tariff regarding the Project's status, including, but not limited to, 
all outage requests, forced outages, forced outage reports, 
clearance requests, or must offer waiver forms. In accordance with 
Section 3.7 and this Section 3.2, Seller will cooperate wi :r to 
provide such notices and updates. If the web based system is not-
available, Seller shall promptly submit such information to Buyer 
and the CAISO (in order of preference) tclephonically, by 
electronic mail, or facsimile transmission to the personnel 
designated to receive such information. 

ts and Revenues. Except as otherwise set forth below 
in Sectic and elsewhere in this Agreement, Buyer (as 
Seller's SC) shall be responsible for CAISO costs (including 
penalties, As-Available Product -MMMVER Forecasting 
Proeram Participants only: Negative Imbalance Energy costs jar 
revenues.! and other charges) and shall be entitled to all CAISO 
revenues (including credits, /'For As-Available Product PIMP I PR 

Participants only: Positive Imbalance 
Energy revenues or costs.l and other payments) as the Scheduling 
Coordinator for the Project, including revenues associated with 
CAISO dispatches, bid cost recovery, inter-SC trade credits, or 
other credits in respect of the Product Scheduled or delivered from 
the Project. /For As-Availah duct mMPmKlMimiiM 
Proemm Participants only: Seller shall be responsible for all 
CAISO charges or penalties net of credits and payments (including 
without limitation all Imbalance Energy costs), in each case, 
resulting from the Seller not notifying the CAISO and Buyer (as 
Seller's SC) of outages or other unavailability of Project capacity 
in a timely manner (in accordance with the CAISO Tariff and as set 
forth in Section 3.7) or any other failure by Seller to abide by the 
P A TQO Tof-i-PP n -rsr* 111A t rt c\ •%•%. unf-t-v/wi vf 1-t -rvi «Tif < /-Mr? niti-nO-niofAri n ot-i nn Vy/lliJV-/ A CtAiAAt 1 Af.V« 1 liVAll 1 &£ W llUV/lAl- JTxfTTvCtAl T £i!AXx\^nTT 

pefialges—< As-Available Product 
non-PlMPVER Forecasting Proeram Participants onlv: Seller sr J 

shall be responsible for all CAISO costs and penalties and other 
charges (and not revenues, credits or payment) in connection with 
Imbalance Energy during any CAISO settlement interval that the 
Performance Tolerance Band has been exceeded for any reason, 
other than Buyer's failure to perform./ The Parties agree that any 
Availability Incentive Payments are for the benefit of the Seller and 
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for Seller's account and that any Non-Availability Charges or other 
•ges associated with the Project not providing sufficient 

Resource Adequacy capacity are the responsibility of the Seller 
and for Seller's account. In addition, if during the Delivery Term, 
the CAISO implements or has implemented any sanction or 
penalty related to scheduling, outage reporting, or generator 
operation, and any such sanctions or penalties are imposed upon 
the Project or to Buyer as Scheduling Coordinator due to the 
actions or inactions of Seller, the cost of the sanctions or penalties 
shall be the Seller's responsibility. 

(vi) lements. Buyer (as Seller's SC) shall be responsible 
for all settlement functions with the CAISO related to the Project. 
Buyer shall render a separate invoice to Seller for any CAISO 
charges or penalties (" iarges Invoice") for which Seller 
is responsible under this Agreement. CAISO Charges Invoices 
shall be rendered after settlement information becomes available 
from the CAISO that identifies any CAISO charges. 
Notwithstanding the foregoing, Seller acknowledges that the 
CAISO will issue additional invoices reflecting CAISO 
adjustments to such CAISO charges. Seller shall pay the amount of 
CAISO Charges Invoices within ten Business Days of Seller's 
receipt of the CAISO Charges Invoice. If Seller fails to pay such 
CAISO Charges Invoice within that period, Buyer may net or 
offset any amounts owing to it for these CAISO Charges Invoices 
against any future amounts it may owe to Seller under this 
Agreement. The obligations under this section with respect to 
payment of CAISO Charges Invoices shall survive the expiration 
or termination of this Agreement. 

(vii) Dispute Costs. Buyer (as Seller's SC) may be required to dispute 
CAISO settlements in respect of the Project. Seller agrees to pay 
Buyer's costs and expenses (including reasonable attorneys' fees, 
including reasonably allocated costs of in-housc counsel of the 
Buyer) associated with its involvement with such CAISO disputes. 

(viii) Terminating Buyer's Designation as Scheduling Coordinator. At 
least thirty (30) days prior to expiration of this Agreement or as 
soon as reasonably practicable upon an earlier termination of this 
Agreement, the Parties will take all actions necessary to terminate 
the designation of Buyer as Scheduling Coordinator for the Project-
as of 111.59 p.m. on such expiration date. 

(ix) Master Data File and Resource Da plate. Seller shall provide 
the data to the CAISO (and to Buyer) that is required for the 
CAISO's Master Data File and Resource Data Template (or 
successor data systems) for this Project consistent with this 
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Agreement. Neither Party shall change such data without the other 
Party's prior written consent.| 

(c) Annual Delivery S No later than forty-five (45) days before 
(A) the first day of ontract Year of the Delivery Term ai " I 
the beginning of cam wiwiu«r year for every subsequent Contract Year 
during the Delivery Term, Seller shall provide a non-binding forecast of 
each month's average-day expected Delivered Energy, by hour, for the 
following calendar year. 

(d) Monthly Deliv> , hcdulcs. Ten I i siness Days before the 
beginning of each month during the Delivery Term, Seller shall provide 
a non-binding forecast of each day's average expected Delivered Energy, 
by hour, for the following month ("Monthly Delivery Forecast"). 

(e) Daily Delivery Schedules. By 5:30 AM Pacific Prevailing Time on the 
ness Day immediately preceding the date of delivery, Seller shall 

(When Seller is SCfor the Project: cause its Scheduling Coordinator to| 
provide Buyer with a /For As-Available intermittent Product only: 
non-binding forecast of the Project's available capacity (or if MRPthe 

recasting Program, is not available for any reason, the expected 
Delivered Energy)] r all Products other than As-Available 
intermittent: binding forecast of the expected Delivered Energy] for 
each hour of the immediately succeeding day ("Day-Ahead Forecast") 

all Products other than As-A vailable intermittent: [When. Seller is 
SC for the Prefect concurrent with delivery to the CAISOJ jWhen 
SDGE is SC for the Project: and Buyer shall submit a Schedule to the 
CAISO consistent with such Day-Ahead Forecast! L it being understood 

Scheduh 
the applicab ~ket in order to Schedule the Product with the 

. A Day-Ahead Forecast provided in a day prior to any 
non-Business Day(s) shall include Schedules for the immediate day, 
each succeeding non-Business Day and the next Business Day. Each 
Day-Ahead Forecast shall clearly identify, for each hour, Seller's best 
estimate of /For As-Available intermittent Product only: the Project's 
available capacity (or if 1 1 t ic VER Forecasting Program is not 
available for any reason, the expected Delivered Enety or all 
Products other than As-Available intermittent: the expected Delivered 
Energy]. Seller may not change such Schedule past the deadlines 
provided in this section except in the event of a Forced Outage or 
Schedule change imposed by Buyer or the CAISO, in which case Seller 
shall promptly provide Buyer with a copy of any and all updates to such 
Schedule indicating changes from the then-current Schedule. These 
notices and changes to the Schedules shall be sent to Buyer's on-duty 
Scheduling Coordinator. If Seller fails to provide Buyer with a 
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Day-Ahead Forecast as required herein, then for such unscheduled 
delivery period only Buyer shall rely on the delivery Schedule provided 
in the Monthly Delivery Forecast or Buyer's best estimate based on 
information reasonably available to Buyer and Seller shall be liable for 
Scheduling and delivery based on such Monthly Delivery Forecast or 
Buyer's best estimate, 

(f) HewlyReal-Time Delivery Schedules. Notwithstanding anything to the 
contrary herein, in the event Seller makes a change to its Schedule on the 
actual date of delivery for any reason including Forced Outages (other 
than a scheduling change imposed by Buyer or CAISO) which results in 
a change to its deliveries (whether in part or in whole), Seller shall notify 
Buyer immediately by calling Buyer's on-duty Scheduh wdinator. 
Seller shall notify Buyer and the CAISO of Forced Outages in 
accordance with Section 3.7. Seller shall keep Buyer informed of any 
developments that will affect either the duration of the outage or the 
availability of the Project during or after the end of the outage. 

3-4 Dispateh Down/Curtai 1 ment. 

fa) General. Seller shall reduce delivery amounts as directed by the CAISO, 
the Participating Transmission Owner, Buyer, or a Transmission 
Provider during any Dispatch Down Period. 

m Requirements. Seller shall acquire, install and maintain such 
facilities, communications links and other equipment, and implement 

LtoMespoacj^Jid 

' '3- PI JudjnjiMliQ^ >1 D<spatdi^DoMlMllJIII 
Economi 
tlOhodolOj^^ 
timjLtoimij^^ 
Q£J3SM^ 

acctgfaiitxj^^ 
mstnirtKas^^ ation 

minimumjhi - r'' M,jomati£-DisBa! b imlisdo^^ 

lIldlMfca^^ pplicMioilPrograilltlUIlgJDterfac^ 
CaAdesen^ iJjinyD^ 
ImiMSdleCs^facilitii^^ 
protocols—fflLMBietices—are—IIOLQI]—cffiiipljjjice^^—thCTi^cuiient 
tlOkxiologiJ^ 
as soon as commercially reasonably possible. Seller shall be liable 
pursuant to Section 3.4(c¥i.i.) for failure to comply with an order 
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directing a Dispatch. Down Period, during the time that_Se11er's facilities. 

doubt^aiLQI^erdirecting_a^isEMdl^QwnPenod^ja^sudLsyM£ms_and 

flfiggumi^ ^eleclrCTiic^subiai^^ 
and/onj 
iiafciiactae^^ 
Mlefs^ersca] iagnatc^^ 
provided bv Seller in writing and Seller jhall maintain communications 
systems necessary to permit such transmittal of Dispatch Notices. 

' ' '' nomic Dispatch Down / < r Projects where SDG&E purchases 
Test Enersv: Before or after the Commercial Operation Dated each of 

EnyagxJlH^^ I - Ijveix^QillL^l^egLJ'"' F - "Qgmk 
Bkeate^^ limflManrity 

daxiiiidmiimJiQlicM 
PiMckJiaic^ Jeji^ctrcmica^^ 

tsffldcto^ AJlisBltdiitM 
ualmaiKiimtil^^ aMesjaA 
ESffldroiLMle^^ 
ottygremui^^ 
Notices and updated Dispatch Notices will be made in accordance with 
the timelines as specifier! in th fit 

'i l -I ver Payments, !For Projects where SPG > ( trekmes Test 
IggS3NjQlii^^ 
mxSdlCT^caLtflNC^ 
thejiiontliiii^jiic]ianxiuchEconoiiLic^ispMdl^QMI^cciuTed_an 

he_productof 
thiLBl^^ IctOTfaLsueh 
ceri IQtllkDisiii^^ 
Bundle. - > n=^as^altiM=to3n=JU£lL^QnQmk=^isE^h 
Pia -I // 'SJtflei 

tfaaLMle^^ ea&QMbk 
efforts^jjnies_Jhe_amQv«1 - 1' u jLi&ndkfr ',<• 
resulting_Jrom_judL^£Qnomjc_^isBal >i f '• MlL-minU5 '/ > -Jli 

amount amed^Buadl^^ 
1 ' ' 112011' ' '' JialdlDogii Uefjag^^ 

requirements of Economic Dispatch Down. 
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Mi t ilure r>' pi, ,i -Her fails to comply will < M match Notice 

fliejiBiffliiit >•< r,'. live •' n aixJiMJl !' ^ figLdefeedJQJhe 
MyiaxPiaiiLiiLi^^ 
l 1 ['i , ii, b . ' /here; 
' isjhmailim^ l« 1< hveiM 
Eiiggxifiaiex^^ 
I aliactL^^ 
revenues or credits)^ and (C) is anv penalties or other charges 
resulting from Seller's failure to comply with the Dispatch Notice. 

3-5 Standards of Care. 

(a) General Operation. Seller shall comply with all applicable requirements 
and WECC relating to the Project (including 

those related to safety, construction, ownership and/or operation of the 
Project). 

(b) , i 1 : ndards. Each Party shall perform all generation, 
scheduling and transmission services in compliance with all applicable 
(i) operating policies, criteria, rules, guidelines, tariffs and protocols of 
the CAISO, (ii) WECC scheduling practices and (iii) Good Industry 
Practices. 

(c) Re 1 iabi 1 ity Standard. Seller agrees to abide by all (i) NERC, WECC and 
CAISO reliability requirements, including all such reliability 
requirements for generator owners and generator operators, and, if 
applicable, CPUC General Order No. 167, "Enforcement of Maintenance 
and Operation Standards for Electrical Generating Facilities," and (ii) all 
applicable requirements regarding interconnection of the Project, 
including the requirements of the interconnected Transmission Provider. 

3.6 Metering. 

(a) sntie Meter. All output from the Project per the terms of this 
Agreement must be delivered through a single CAISO revenue meter 
and that meter must be dedicated exclusively to th xt described 
herein. All Product purchased under this Agreement must be measured 
by the Project's CAISO revenue meter to be eligible for payment under 
this Agreement. Seller shall bear all costs relating to all metering 
equipment reasonably necessary to accommodate the Project. In 
addition, 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 reads from the CAISO meter 
reporting website and/or directly from the CAISO metcfrs) at the Project 
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site. € AISO makes any adjustment to any CA ISO meter data for a 
given time period, Seller agrees that it shall submit revised monthly 
invoices, pursuant to Section 6.2, covering the entire applicable time 
period in order to conform fully such adjustments to the meter data. 
Seller shall submit any such revised invoice no later than thirty (30) days 
from the date on which the CAISO provides to Seller such binding 
adjustment to the meter data. 

(i) Testing and Calibration. Seller shall perform or cause to be 
performed, at its expense, annual testing and calibration of the 
electric meters in accordance with Good Industry Practice and the 
CAISO Tariff. Seller shall give Buyer reasonable advance notice 
of any inspection, testing or calibration of the electric meters. 
Buyer shall have the right to have a representative or designee 
present at such inspection, test or calibration of the electric meters. 
Buyer shall have the right to require, at Buyer's expense, except as 
required below, a test of any of the electric meters not more often 
than two (2) times every twelve (12) months. 

(ii) Inaccurate Meters. If any of the electric meters is deemed to be 
inaccurate under the Meter Servic ement, deliveries shall be 
measured by reference to Seller's check-meters, if any are installed 
and registering accurately, or the meter readings for the period of 
inaccuracy shall be adjusted as far as can be reasonably ascertained 
by Seller from the best available data, subject to review and 
approval by Buyer. If the period of the inaccuracy cannot be 
ascertained reasonably, any such adjustment shall be for a period 
equal to one-half of the time elapsed since the preceding test by 
applying the percentage of inaccuracy so found. Seller shall 
promptly cause such electric meters to be corrected and, where 
such inaccuracy was determined pursuant to a test required by 
Buyer, Seller shall bear the expense of any such test. 

(ill) Delivered MWh Adjustments. In the event that, due to correction 
for inaccurate electric meters deemed to be inaccurate under the 
Meter Service Agreement, the Delivered Energy is increased or 
decreased, the revised Delivered Energy shall be used for purposes 
of calculating payments. If any of such amounts for any period 
have already been calculated using the previous amount of 
Delivered Energy, they shall be recalculated using the revised 
amount of Delivered Energy. If the recalculation changes the 
amount payable for the period in question, revised payments shall 
be made by Buyer or Seller, as applicable, in accordance with 
Section 6.2. 

Real Timi metrv. Seller shall install, activate and maintain 
metering, communication and telemetry equipment for the Project in a 
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centralized system to which Buyer shall have real time access. Seller 
shall link its system to Buyer via an approved Buyer communication 
network, utilizing existing industry standard network protocol, as 
reasonably approved by Buyer. Seller shall correct any problems with 
such equipment as soon as practicable. 

(e) (The following section is for PJR.F'< / h r 'ecastir / 7 nmmt 
Participants-whefb-SDG&E-is-the-SG-fer-the-Pmfeet] Meteorological 
Station. Seller, at its own expense, shall install and maintain such 
stand-alone meteorological stations at the Project-^and^-for Aggregate 

as may be required under HMPthe VER 
Forecasting Program and the CAISO Tariff to monitor and report 
weather data to both the CAISO and Buyer's weather station data 
collection system. Each station shall be equipped with instruments and 
equipment that meet the specifications of P+R-Rtb recasting 
Program and shall measure, collect, record, format, and communicate the 
data required under WftPj 'orecasting Program. Seller shall 
submit to Buyer for review and approval, which shall not be 
unreasonably withheld, its technical specifications for the 
meteorological station along with a site plan showing the location of the 
station within the Project. Seller shall correct any problems with such 
equipment as soon as practicable. 

3 A Outage Notification. 

(a) Planned Outages. Seller shall schedule Planned Outages for the Project 
in accordance with Good Industry Practices and with the prior written 
consent of Buyer, which consent may not be unreasonably withheld or 
conditioned. The Parties acknowledge that in all circumstances, Good 
Industry Practices shall dictate when Planned Outages should occur. 
Seller shall notify Buyer of its proposed Planned Outage schedule for the 
Project for the following calendar year by submitting a written Planned 
Outage schedule no later than October 1st of each year during the 
Delivery Term. The Planned Outage schedule is subject to Buyer's 
approval, which approval may not be unreasonably withheld or 
conditioned. Buyer shall promptly respond with its approval or with 
reasonable modifications to the Planned Outage schedule and Seller shall 
use its best efforts in accordance with Good Industry Practices to 
accommodate Buyer's requested modifications. Notwithstanding the 
submission of the Planned Outage schedule described above, Seller shall 
also submit a completed Outage Notification Form to Buyer no later than 
fourteen (14) days prior to each Planned Outage and all appropriate 
outage information or requests to the CAISO in accordance with the 
CAISO Tariff. Seller shall contact Buyer with any requested changes to 
the Planr :agc schedule if Seller believes the Project must be shut 
down to conduct maintenance that cannot be delayed until the next 
scheduled Planned Outage consistent with Good Industry Practices. 
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Seller shall not change its Plann :age schedule without Buyer's 
approval, not to be unreasonably withheld or conditioned. Seller shall 
use its best efforts in accordance with Good Industry Practices not to 
schedule Planned Outages during the months of July, August, September 
and October. At Buyer's request, Seller shall use commercially 
reasonable efforts to reschedule Planned Outage so that it may deliver 
Product during CAISO declared or threatened emergency periods. Seller 
shall not substitute Energy from any other source for the output of the 
Project during a Planned Outage. 

Forced Outages. Within [When Seller is the SCfor the Project; 'Within 
two hours of any Pore cage, J [When SDG&E is the SC for the 
Project; Within one-half of the notification time prescribed under the 
CAISO Tariff for Forced Outages,! Seller shall submit a completed 
Outage Notification Form to the Buyer in accordance with the 
instructions shown on the form and shall submit outage information to 
the CAISO in accordance with the CAISO Tariff [When SDG&E is the 
SC for the Project; £ rtion 3.3(b)(ii) above]. Seller shall not 
substitute Energy from any other source for the output of the Project 
during a Forced Outage. 

(c) Coordination w Seller shall be responsible [When SDG&E 
is SC for the Project; in accordance with Section 3.3(b)(ii)j for all 
outage coordination communications with the CAISO. Buyer shall 
cooperate with Seller in arranging and coordinating all Project outages 
with the CAISO. 

3.3 Operations I ogs and Access Rights. 

(a) Operations I. ogs. 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, 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 
maintain this information for at least two (2) years and shall provide this 
information electronically :r within one day of Buyer's request. 

Access Rights. Buyer, its authorized agents, employees and inspectors 
shall have the right of ingress to and egress from the Project during 
normal business hours upon reasonable advance Notice and for any 
purposes reasonably connected with this Agreement. 

3.9 * existing Project in operation for which CPUC Approval is aft that is 
needed for effectiveness of the Agreement delete Section 3.9 and replace with "Reserved"/ N ew 
Generation Facility. 
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Proiect Dcvcloprnent. Seller, at no cost to Buyer, shall: 

(i) Design and construct the Projects 

(11) Perform all studic, | " V bids, insert "including [For 
Transmission I cvel Interconnections: "Ph. nterconnectlon 
Study Report"] [or for Distribution Level Interconnections: 
"interconnection facilities study report 01* equivalent final study 
report"] pay all fees, obtain all necessary approvals and execute all 
necessary agreements with the CAISO and the Participating 
Transmission Owner for the Electrical Interconnection Upgrades to 
Schedule and deliver the Product from the Proje< • FCDS 
bids, insert: "under "Full Capacity Deliverability Status" (as 
defined in the CAISO Tariff), except when construction of 
deliverability Network Upgrades is not required under Section 
3.1 (j). Following satisfaction or waiver of the Conditions 
Precedent set forth in Section 2.3(b), Seller shall not request from 
the CAISO or the Participating Transmission Owner or the 
distribution system operator any changes to its plan of 
interconnection that are inconsistent with the plan of 
interconnection that was evaluated in connection with the 
satisfaction or waiver of the Conditions Precedent in Section 2.3(b) 
without Buyer's prior written consent"]. 

(ill) Acquire all Governmental Approvals and other approvals 
necessary for the construction, operation, and maintenance of the 
Project. 

(iv) Complete all environmental impact studies necessary for the 
construction, operation, and maintenance of the Project, including 
all environmental analysis required under the California 
Environmental Quality Act for the Project and related 
interconncction facilities. 

(v) At Buyer's request, provide to Buyer Seller's electrical 
specifications and design drawings pertaining to the Project. 

(vi) Within fifteen (15) days after each semi-anniversary of the 
Execution Date until the Commercial Operation Date, provide to 
Buyer a Semiannual Progress Report and agree to regularly 
scheduled meetings between representatives of Buyer and Seller to 
review such reports and discuss Seller's construction progress. 
The Semiannual Progress Report shall identify the Milestones and 
indicate whether Seller has met or is on target to meet such 
Milestones. 
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(vii) Provide access to Buyer, its authorized agents, employees and 
inspectors for purpose of inspecting the Project's construction site 
or on-site Seller data and information pertaining to the Project 
during normal business hours upon reasonable advance Notice. 

(viii) At Buyer's request, provide information to Buyer relating to 
Seller's or Seller's contractor's use, during Project construction, of 
"Women-Owned Businesses" or "Minority-Owned Businesses" or 
"Disabled Veteran Business Enterprises" as defined in CPUC 
General Order 156, and the number of new employees hired by 
Seller or Seller's contractors and the number of women, minority, 
and disabled veterans trained or hired by Seller or Seller's 
contractor's as contemplated under Cal. Public Utilities Code 
§910(a)(8), as each such group of entities and individuals may be 
amended from time to time or further defined, supplemented, or 
superseded by applicable Law or replaced with similar 
designations or certifications. 

Cons true ti on M'i 1 c s ton c s. 

(i) The Parties agree time is of the essence in regards to this 
Agreement. As such, the Parties also agree certain milestones for 
the construction of the Project as set forth in the Milestone 
schedule attached hereto as Exhibit B ("Milestones") must be 
achieved in a timely fashion. 

(11) Within seven (7) days after completion of each Milestone, Seller 
shall provide Buyer with Notice along with accompanying 
documentation (including reasonably redacted copies of applicable 
agreements, Governmental Approvals, and certificates) to 
reasonably demonstrate the achievement of such Milestone. If 
Seller misses the deadline date for three (3) or more Milestones or 
misses the deadline date for any one Milestone by more than ninety 
(90) days, Seller shall submit to Buyer, within ten (10) Business 
Days of such missed Milestone completion date, a remedial action 
plan ("Remedial Action Plan") that describes in detail a reasonable 
course of action and plan (including accelerating the work, for 
example, by using additional shifts, overtime, additional crews or 
resequcncing of the work, as applicable) to achieve the missed 
Milestones and all subsequent Milestones no later than the end of 
the Project Cure Period; provided, that delivery of any Remedial 
Action Plan shall not relieve Seller of its obligation to meet any 
subsequent Milestones and the Guaranteed Commercial Operation 
Date. 

(c) 'anteed Commercial Operation. 
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(i) ller shall cause the Project to achieve the Commercial 
Operation Date by the Guaranteed Commercial Operation Date, 
unless extended in accordance with Section 3.9(c)(ii). The 
Commercial Operation Date shall not occur earlier than six (6) 
months prior to the Guaranteed Commercial Operation Date. 

(ii) Extensions. The Guaranteed Commercial Operation Date may be 
extended one time for no more than a six (6) month period (the 
"Project Cure Period") for cumulative delays if Seller demonstrates 
to Buyer's reasonable satisfaction after giving written notice as 
soon as reasonably possible but at least at sixty (60) days prior to 
the original Guaranteed Commercial Operation Date, which 
includes a feasible remedial action plan, if any of the following 
have occurredi 

(A) Seller has used commercially reasonable efforts (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; 

(B) Seller has used commercially reasonable efforts (including 
but not limited to Seller's timely filing of required 
documents and payment of all applicable fees) to have the 
Project physically interconnected to the CAISO Grid, or to 
the Participating Transmission Owner's distribution system, 
as applicable, and to complete all Electrical Interconnection 
Upgrades needed, if any, in order to interconnect the Project, 
as required herein, to I d, but fails to secure any 
necessary commitments from r the Participating 
Transmission Owner for such interconnection and upgrades 
due to delays beyond Seller's reasonable control; or 

(C) an event of Force Majeure has occurred: provided that Seller 
works diligently to resolve the effect of the Force Majeure 
and provides evidence of its efforts promptly to Buyer upon 
Buyer's written request. 

3.10 Operatir • I • edures. No later than forty-five I "ays before the Commercial 
Operation Date, and from time to time as reasonably determined necessary by the Parties, the 
Parties shall meet to address how each Party will perform its respective obligations under this 
Agreement; provided, that the failure to agree on these operating procedures will not relieve the 
Parties of their respective obligations under this Agreement, and any failure to agree shall be 
resolved in accordance with the dispute resolution procedures in Article 12. 
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I I I' ••« i -MPENSATION; MONTHLY PAYMENTS 

4.1 Energy Payment. 

(a) Energy Price. The price for the Bundled Green Energy that is delivered 
to Buyer in each Contract Year shall be as follows ("Energy Price"): 

Contra' * Energy Pr 

1 

2 

3 

4 

5 

7 

8 

9 

15 

20 

II • FCDS bids only: •' 1 tors air I "I 11 h joels. In accordance 
with all other terms of this Article 4, the Energy Price shall be adjusted 
by the following Time of Delivery Factors (' :ors") for each of 
the specified Time of Delivery Periods listed in the first column ("TOD 
Periods") in which Energy is delivered./ 
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. m * »<... n ...® w _# r» J .J 

Period Period Days and Hours Factor 

n-Peak weekda n to 9 p 

Winter 
mi-Peak 

Nov i - Jim 30 (2262 Hours) 
Weekdays 6 am to 10 pm 22) excluding 0 759 

Winter 
'eak 

Nov 1 - Jun 30 (2874 Hoi; „ 
Weekend Honrs NERC Holiday Honrs and Weekday 
rs not already considered Winter On-Peak or Winter 

Semi-Peak 

0.702 

Summer 
On-Peak 

Jul 1 - Oct 31 (616 Hours) 
Weekdays 2 pm to 9 p 3.340 

Summer 
mi-Peak 

Jul 1 - Oct 31 (792 Honrs) 
Weekdays 6 am to 10 pm PPT to HE 22) excluding 
Summer On-Peak Hours 

1.049 

Summer 
'eak 

Jul 1 - Oct 31 (1544 Hours) 
Weekend I lours, NERC I Holiday 1 lours and Weekday 
.rs not already considered Summer On-Peak or 

Summer Semi-Peak 

(3.960 

. fl fl . * n... -

Period Period Days and Hours Factor 

n-reak w eeKcia •, n to v p 

Winter 
mi-Peak 

Nov 1 - Jun 30 (2262 Hours) 
Weekdays 6 am to 10 pm 22) excluding 
Winter On-Peak I lours 

0.883 

Winter 
'eak 

Nov 1 - Jun 30 (281 , 
ill Weekend Hours [ I 1 Holiday Hours and Weekday 

rs not already considered Winter On-Peak or Winter 
Semi-Peak 

0.816 

Summer 
On-Peak 

Jul 1 - Oct 31 (616 Honrs) 
Weekdays 2 pn 2.289 

Summer 
mi-Peak 

Jul 1 - Oct 31 (792 Hours) 
Weekdays 6 am to 10 pm 22) excluding 
Summer On-Peak p--~~ 

0.973 

Summer 
'eak 

Jul 1 - Oct 31 (1544 Hours) 
ill Weekend Hours, 1 I 7 Holiday Honrs and Weekday 

.rs not already considered Summer On-Peak or 
Sum m cr Scm i - Peak 

0.956 
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-. ' Energy Only bid "I! > actors £ > "" Periods. In accordance with all 
other terms of this Article 4, the Energy Price shall be adjusted by the following 
Time of Delivery Factors (" Actors") for each of the specified Time of 
Delivery Periods listed in the first column riods") in which Energy is 
delivered:/ 

[For Projects Providing Energy Only: 

Period i Factor i 

t JiwPeak Weekdays 5 prn to 9 pm PPT (HE 18 to HE 21) 

Winter 
mi-Peak 

Nov 1 - Jun 30 (2262 Hours) 

Weekdays 6 am to 10 pm PPT (HE 7 to HE 22) 
excluding Winter On-Peak Hours 

Winter 
Nov 1 - Jun 30 (2874 Hours) 

All Wecker "s NERC Holiday Hours and Weekday 
rs not already considered Winter On-Peak or Winter 

Semi-Peak 

0.883 

Summer 
On-Peak 

, :>urs) 

Weekdays 2 pm to 9 pm PPT (f IE 15 to HE 21) 
1.364 

Summer 
mi-Peak 

v inirs) 
Weekdays 6 am to 10 pm 
excluding Summer On-Peak I lours 

3. 

Summer 
eak 

Jul 1 - Oct 31 (1544 Hours) 

All Weeker is, NERC Holiday Hours and 
Weekday Flours not already considered Summer 
On-Peak or Summer Semi-Peak 

3. 

(c) FCDS bids: Monthly Energy Payment. For each month during 
which Seller has achieved "Full Capacity Deliverability Status", as 
defined in t riff ("FCDS") as determined by the CA1SO, 
Buyer shall pay Seller for the Product an amount equal to the sum for 
each hour in the month of the product of the Energy Price times the TOD 
Factor for the applicabi iod times the Bundled Green Energyin 
each hour ("Monthly Energy Payment"). For each month during which 
Seller has not achieved FCDS as determined by the CAISO, Buyer shall 
pay Seller for the Product an amount equal to the sum for each hour in 
the month of the product of the Energy Price minus the S/MWh equal to 
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the Dcliverability Value as defined in the RAM loeument 
("Delivcrability Value") times the 1,1 • tor for the applicable ' 111 • 
Period times the Bundled Green Energy (together, the "Monthly Energy 
Payment"). 

(When the Project has achieved FCDS or: Monthly Energy Payment for months 
that Seller has obtained f l f lergy Price x 111 • ctor i idled Green 
Energy/ 

(U hen the Project has not achieved FCDS: Monthly Energy Payment for months 
that Seller has not obtained FCDS = V ([Energy Price Dcliverability Value] x. 

:tor x. Bundled Green Energy)/ 

/For Energy Only bids: Monthly Energy Payment. For each month, 
Buyer shall pay Seller for the Product an amount equal to the sum for 
each hour in the month of the product of the Energy Price times the 
Factor for the applicable od times the Bundled Green Energy in 
each hour ("Monthly Energy Payment"). 

Monthly Energy Payment: <crgy Price x 111 • :tor x Bundled Green 
Energy/ 

(d) Excess Delivered Energy: 

(i) If, during any hour during the Delivery PeriedTerm. Seller delivers 
Bundled Green Energy in excess of one hundred ten percent 
(110%) of the Contract Capacity, then the Energy Price applicable 
to all such excess Bundled Green Energy in such hour shall be zero 
dollars ($0). 

(11) For all deliveries during • ivery PeriedTerm. Bundled Green 
Energy amounts in any Contract Year that exceed one hundred and 
fifteen percent (115%) of the annual Contract Quantity amount for 
that Contract Year, shall be paid at a rate which is seventy-five 
percent (75%) of the Energy Price. 

(iii) For all deliveries during 1 ivery PeriedTerm. Bundled Green 
Energy amounts in ai Mod that exceed one hundred and 
fifteen percent (115%) of the livery Cap listed herein for 
that 1 ' lot" - ill be paid at a rate which is seventy-five 
percent (75%) of crgy Price. 

TOD Delivery Cap 
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On-Peak from multiplying annual Contract 
• entity times the • i, 1 delivery 

profile ratio contained bid fo 

Winter 
Semi-Peak 

[Insert number which is derived 
from multiplying annual Contract 

• mtity times the 1 1 delivery 
profile ratio contained bf 

Winter 
k 

[Insert number which is derived 
from multiplying annual Contract 

• mtity times the 11! 1 delivery 

Summer On-Peak 

[Insert number which is derived 
from multiplying annual Contract 

• .mtity times the " 1 delivery 
profile ratio contained bid fo 

Summer Semi-Peak 

[Insert number which is derived 

• mtity times the •! 11 delivery 

Summer Off-Peak 

[Insert number which is derived 
from multiplying annual Contract 

mtity times the 4 11 delivery 
profile ratio contained bid form] 

(iv) In relation to Section 4. l(d)(i)-4. l(d)(iii), the Energy Price shall 
never be less than zero dollars (SO), and, if the Energy Price is 
reduced by seventy five percent (75%) pursuant to Sectf 
it cannot get reduced by an additional seventy five percent (75%). 

4.2 Imbalar ;rev. Seller shall use commercially reasonable efforts to 
deliver Energy in accordance with the Scheduled Energy. Buyer and Seller recognize that from 
time to time the amount of Delivered Energy will deviate from the amount of Scheduled Energy. 
When Delivered Energy minus Scheduled Energy is a positive amount, it shall be considered 
"Positive Imbalance Energy;" when Delivered Energy minus Scheduled Energy is a negative 
amount, the absolute (i.e., positive) value of that amount shall be considered the "Negative 
Imbalance Energy." /When Seller is SCfor the Project or when Buyer is SC hut Project is not 

eligible: Seller shall be responsible for settlement of Imbalance 
Energy with the CAISO and all fees, liabilities, assessments, or similar charges assessed by the 
CAISO in connection with Imbalance Energy. Seller shall also reimburse Buyer for any and all 
fees, liabilities, assessments, or similar charges assessed by the CAISO, incurred by Buyer as a 
result of any imbalance in Seller's scheduling and deliveries from the Project or any other failure 
by Seller to abide by the CAISO Tariff and all applicable protocols./ Buyer and Seller shall 
cooperate to minimize charges and imbalances associated with Imbalance Energy to the extent 
possible. Seller shall promptly notify Buyer as soon as possible of any material imbalance that is 
occurring or has occurred. [When SDG&E is SC for the Project and Project is PfMPEES. 
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Forecasting' Program eligible: Buyer shall receive all Green Attributes for the Positive Imbalance 
Energy in all settlement intervals regardless as to whether it was sold into the CAISO./ 

I When Seller is SC for the Project or when Buyer is SC but Project is not 
^FRPVER Forecasting Program eligible, include the following thrmtmi paragraphs: 

(a) Positive Imbalance Enet Deliveries). 'fFhw-wis-AmMaMe 

(b) 

<¥) 

I _> Ci j v « 

f -rr% k r\ 1 <• 
TTtYtTtrtt 

TP" J 
Iwyer-

-vk 1« Pr-e-A tin.a 

nl1 Gr A ftt'tUi tfr /-FYSXIixrcnrc tW 

I .-ml 
XTTrt ICtXIC rBT 

-ma 
TTn: 

-jflck m A 1 r ./ka't.iilk.a 

vial iflffb fl rrrnj rrrc v.. AIUVV. -S k Oi 1 t k c ••%'C\tth\c-»f\ brx val STtTTTTsPXX to err Fuj TTI ClltS 
f k c: n ATCA -crrroTr hr% Q c Qf" -f fk (. I yv> k t\ 1 n-t-i, 

rTTTTTti ret 11' 

Ux i. itj v . -In the event that Delivered 
Energy for any CAISO settlement interval is equal to or greater than 
Scheduled Energy for such CAISO settlement interval, Buyer shall have 
no payment obligation in respect of the Positive Imbalance Energy. 
Buyer shall receive all Green Attributes for the Positive Imbalance 
Energy in such CAISO settlement interval regardless as to whether it was 
sold into the CAISO. Seller shall be entitled to all payments or credits 
from the CAISO to Seller's SC and Seller shall make all payments to the 
CAISO in respect of the Positive Imbalance Energy.} 

Negative Imbalance Energy (Under Deliveries).-

AfmptiAn \ 
.1. W l iUI I / ' TOn For TTXETiTIC 

„ v.| (,i i i. C vi 

i rvn tli 1 \ /... 
IVf i I 1 1 1 I V 

tfe 
V—.1. .1. J. •/ A •/' 

/'ltill'"" tiTY iml X£LLJL Tore STxTxe'T'pTCriXjTTTTT^^T^TT ft? 

In the event that Delivered Energy for any 
CAISO settlement interval is less than Scheduled Energy for such 
CAISO settlement interval, Buyer shall have no payment obligation in 
respect of the Negative Imbalance Energy. Seller shall make all 
payments to the CAISO and Seller shall be entitled to all payments or 
credits from tl ller's SC in respect of the Negative 
Imbalance Energy required under the CAISO Tariff.] 

i r.v A to A afyglhfsi 
T*iT^TTTTCiTTvi'Tx« C" 

'id 
^rTTT! 

WPP Da# »*/ » 1 ** /p -tyvf 

I" -rw k o 1 o set r* a> CnArmr k mtf TVV rvtvfrk 11 
XTTIITTCHCTTCffi^^ IT~XTX Ixl \Ji i CI i i ^ 

i iv t rrvt/-> t t-w~Y on 
LI I V VJM V. 11? Oi-iivI till 

A P. vy <-s fx-vc%/s> i-r\ noo 
Zrt. Ci5~,l W TOvttyV' 
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4.3 itioi- ! -mpensation. To the extent not otherwise provided for in this 
Agreement, in the event that Seller is compensated by a third party for any Product produced by 
the Project, including, but not limited to, compensation for/For FCDS bids: Resource Adequacy 
or/ Green Attributes, Seller shall remit all such compensation directly to Buyer; provided that for 
avoidance of doubt, nothing herein precludes Seller from retaining credits related to transmission 
upgrades funded by Seller. 

4.4 /Delete and replace with "Reserved" for existing Project in operation for 
which CPUC Approval is all that is needed for effectiveness of the Agreement: Energy Sales 
Prior i • ' , nmercial Operation Date. Prior mercial Operation and Seller obtain. • i . 
certification for the Project as a Participating Intermittent Resource under tl ^recasting 
Program. Buyer shall pay Seller an amount equal to the sum for each hour of the product of is 50% 
of the Energy Price in Contract Year 1 multiplied by the TOD Factor multiplied by the test energy 
delivered by Seller and received by Buyer in each hour at the Delivery Point, so long as such 
amount is 1MW or more; provided, however, that Seller shall not deliver test energy prior to nine 
(9) months before the Guaranteed Commercial Operation Date.] 

ARTICLE FIVE: Eh 

5.1 Events of Default. An "Event ofDefaii.lt'' shall mean, 

(a) with respect to a Party that is subject to the Event of Default the 
occurrence of any of the following 

(i) the failure by such Party to make, when due, any payment required 
pursuant to this Agreement and such failure is not remedied within 
five (5) Business Days after Notice thereof; 

(ii) any representation or warranty made by such Party herein is false 
or misleading in any material respect when made or when deemed 
made or repeated, and such default is not remedied within thirty 
(30) days after Notice thereof; 

(iii) the failure by such Party to perform any material covenant or 
obligation set forth in this Agreement (except to the extent 
constituting a separate Event of Default, and except for such 
Party's obligations to Schedule, deliver, or receive the Product, the 
exclusive remedy for which is provided in Section 3.1 (h)) and such 
failure is not remedied within thirty (30) days after Notice thereof; 

(iv) such Party becomes Bankrupt; 
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(v) such Party assigns this Agreement or any of its rights hereunder 
other than in compliance with Section 13.2; or 

(vi) such Party consolidates or amalgamates with, or merges with or 
into, or transfers all or substantially all of its assets to, another 
entity and, at the time of such consolidation, amalgamation, merger 
or transfer, the resulting, surviving or transferee entity fails to 
assume all the obligations of such Party under this Agreement to 
which it or its predecessor was a party by operation of I. aw or 
pursuant to an agreement reasonably satisfactory to the other Party. 

with respect to Seller as the Defaulting Party, the occurrence of any of 
the following: 

(i) if at any time, Seller delivers or attempts to deliver to the Delivery 
Point for sale under this Agreement Energy that was not generated 
by the Project; 

(ii) the failure by Seller to achieve the Commercial Operation Date 
(For existing Project in operation for which CPUC Approval is 
all that is needed for effectiveness of the Agreement, delete: no 
later than the end of the Project Cure Period;/ 

(ill) the failure by Seller to achieve the Guaranteed Energy Production 
requirement during any Performance Measurement Period as set 
forth in Section 3.1(c) of this Agreement; 

(iv) the failure by Seller to deliver a Remedial Action Plan that 
reasonably demonstrates in detail how Seller will achieve the 
Commercial Operation Date [within the Project Cure Period, if 
such failure is not remedied within ten (10) days after Notice; [For 
existing Project in operation for which CPUC Approval is ail that 
is needed for effectiveness of the Agreement, delete and replace 
with "Reserved.."/ 

(v) failure by Seller to satisfy the collateral requirements pursuant to 
Sections 8.2 or 8.3 of this Agreement; or 

(vi) with respect to any outstanding Letter of Credit provided for the 
benefit of Buyer that is not then required under this Agreement to 
be canceled or returned, the failure by Seller to provide for the 
benefit of Buyer either (1) cash, or (2) a substitute Letter of Credit 
from a different issuer meeting the criteria set forth in the definition 
of Letter of Credit, in each case, in the amount required hereunder 
within five (5) Business Days after Seller receives Notice of the 
occurrence of any of the following events: 
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(A) the issuer of the outstanding Letter of Credit shall fail to 
maintain a Credit Rating of at least "A-" by S&P or "A3" by 
Moody's; 

(B) the issuer of such Letter of Credit becomes Bankrupt; 

(C) the issuer of the outstanding Letter of Credit shall fail to 
comply with or perform its obligations under such 1 ctter of 
Credit and such failure shall be continuing after the lapse of 
any applicable grace period permitted under such Letter of 
Credit; 

(D) the issuer of the outstanding I ettcr of Credit shall fail to 
honor a properly documented request to draw on such Letter 
of Credit; 

(E) the issuer of the outstanding I ,etter of Credit shall disaffirm, 
disclaim, repudiate or reject, in whole or in part, or challenge 
the validity of, such Letter of Credit; 

(F) such Letter of Credit fails or ceases to be in full force and 
effect at any time; or 

(G) Seller shall fail to renew or cause the renewal of each 
outstanding I etter of Credit on a timely basis as provided in 
the relevant I. etter of Credit and as provided in accordance 
with this Agreement, and in no event less than sixty (60) 
days prior to the expiration of the outstanding Letter of 
Credit. 

5.2 Rem "• • ii daration -ir .1 foliation Pate. If an Event of Default 
with respect to a Defaulting Party shall have occurred and be continuing, the other Party 
("Non-Defaulting Party") shall have the right (a) to send Notice, designating a day, no earlier than 
the day such Notice is deemed to be received and no later than twenty (20) days after such Notice 
is deemed to be received, as an early termination date of this Agreement ("Early Termination 
Date") that terminates this Agreement and ends the Delivery Term effective as of the Early 
Termination Date, to accelerate all amounts owing between the Parties, and to collect liquidated 
damages calculated in accordance with Section 5.3 below ("Termination Payment"); (b) to 
withhold any payments due to the Defaulting Party under this Agreement; (c) to suspend 
performance; and (d) to exercise any other right or remedy available at law or in equity, including 
specific performance or injunctive relief, except to the extent such remedies are expressly limited 
under this Agreement. 

5.3 foliation Payment. The Termination Payment for a Terminated 
Transaction shall be the aggregate of all Settlement Amounts plus any or all other amounts due to 
the Non-Defaulting Party netted into a single amount. Except in the case of a termination of this 
Agreement by the Non-Defaulting Party solely as a result of an Event of Default by the Defaulting 
Party under Section 5.1 (a)( nkruptcy], if the Non-Defaulting Party's aggregate Gains exceed 
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its aggregate Losses and Costs, if any, resulting from the termination of this Agreement, the 
Termination Payment shall be zero. The Non-Defaulting Party shall calculate, in a commercially 
reasonable manner, a Settlement Amount for the Terminated Transaction as of the Early 
Termination Date. Third parties supplying information for purposes of the calculation of Gains or 
Losses may include, without limitation, dealers in the relevant markets, end-users of the relevant 
product, information vendors and other sources of market information. The Settlement Amount 
shall not include consequential, incidental, punitive, exemplary, indirect or business interruption 
damages; provided, however, that any lost Capacity Attributes and Green Attributes shall be 
deemed direct damages covered by this Agreement. Without prejudice to the Non-Defaulting 
Party's duty to mitigate, the Non-Defaulting Party shall not have to enter into replacement 
transactions to establish a Settlement Amount. Each Party agrees and acknowledges that (a) the 
actual damages that the Non-Defaulting Party would incur in connection with a Terminated 
Transaction would be difficult or impossible to predict with certainty, (b) the Termination 
Payment described in this section is a reasonable and appropriate approximation of such damages, 
and (c) the Termination Payment described in this section is the exclusive remedy of the 
Non-Defaulting Party in connection with a Terminated Transaction but shall not otherwise act to 
limit any of the Non-Defaulting Party's rights or remedies if the Non-Defaulting Party does not 
elect a Terminal isaction as its remedy for an Event of Default by the Defaulting Party. 

5.4 Notice of" Payment >i min • '• Payment. As soon as practicable after a 
Terminal : nsaction, Notice shall be given by the , Wii-Defaulting Party to the Defaulting Party 
of the amount of the Termination Payment and whether the Termination Payment is due to the 
Non-Defaulting Party. The Notice shall include a written statement explaining in reasonable detail 
the calculation of such amount and the sources for such calculation. The Termination Payment 
shall be made to the Non-Defaulting Party, as applicable, within ten ness Days after such 
Notice is effective. 

5-5 )utcs With Respect to Termination Payment. If the Defaulting Party 
disputes the Non-Defaulting Party's calculation of the Termination Payment, in whole or in part, 
the Defaulting Party shall, within five tsiness Days of receipt of the Non-Defaulting Party's 
calculation of the Termination Payment, provide to the Non-Defaulting Party a detailed written 
explanation of the basis for such dispute. Disputes regarding the Termination Payment shall be 
determined in accordance with Article 12. 

5.6 Rig! . Remedies Are Cumulative. Except where liquidated damages 
are provided as the exclusive remedy, the rights and remedies of a Party pursuant to this Article 5 
shall be cumulative and in addition to the rights of the Parties otherwise provided in this 
Agreement. 

5.7 Mitigation. Any Non-Defaulting Party shall be obligated to mitigate its 
Costs, losses and damages resulting from any Event of Default of the other Party under this 
Agreement. 

5.8 :e Majeure. To the extent either Party is prevented by Force Majeure 
from carrying out, in whole or part, its obligations under this Agreement and such Party gives 
Notice and details of the Force Majeure to the other Party as detailed below, then, the Party 
impacted by Force Majeure shall be excused from the performance of its obligations to the extent 
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impacted. Within forty-eight (48) hours of commencement of an event of Force Majeure, the 
non-performing Party shall provide the other Party with oral notice of the event of Force Majeure, 
and within two (2) weeks of the commencement of an event of Force Majeure the non-performing 
Party shall provide the other Party with Notice in the form of a letter describing in detail the 
particulars of the occurrence giving rise to the Force Majeure claim. Seller shall not substitute 
Product from any other source for the output of the Project during an outage resulting from Force 
Majeure. The suspension of performance clue to a claim of Force Majeure must be of no greater 
scope and of no longer duration than is required by the Force Majeure. Buyer shall not be required 
to make any payments for any Product that Seller fails to Schedule, deliver or provide as a result of 
Force Majeure during the term of a Force Majeure. This Agreement may be terminated by the 
non-claiming Party with no further obligation to the Party impacted by Force Majeure if a Force 
Majeure event prevents the performance of a material portion of the obligations hereunder and 
such Force Majeure event is not resolved within eight (8) months after the commencement of such 
Force Majeure event. 

i I !: ! IE NT 

6.1 Jig and Payment. On or about the tenth (10th) day of each month 
beginning with the second month of the first Contract Year and every month thereafter, and 
continuing through and including the first month following the end of the Delivery Term, Buyer 

gfjaet^ '1 ' Lmeleringjn' - 'iMcfoajiMa^ffe 

aJlJlMgiceu^ 
covering the services provided 

in the preceding month determined in accordance with Article 4 (which may include preceding 
months),with all component charges and unit prices identified and all calculations used to arrive at 
invoiced amounts described in reasonable detail. Buyer shall pay the undisputed amount of such 
invoices on or before thirty (30) days after datcrccei jat of the invoice. If either the invoice date or 
payment date is not a Business Day, then such invoice or payment shall be provided on the next 
following Business Day. Each Party will make payments by electronic funds transfer, or by other 
mutually agreeable method(s), to the account designated by the other Party. Any undisputed 
amounts not paid by the due date will be deemed delinquent and will accrue interest at the Default 
Rate, such interest to be calculated from and including the due date to but excluding the date the 
delinquent amount is paid in full. Invoices may be sent by facsimile or e-mail. 

6-2 jutes and Adjustments of Invoices. A Party may, in good faith, dispute 
the correctness of any invoice or any adjustment to an invoice, rendered under this Agreement or 
adjust any invoice far any arithmetic or computational error within twelve (12) months of the date 
the invoice, or adjustment to an invoice, was rendered. 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. 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. Upon resolution of the dispute, any 
required payment shall be made within tw« ness Days of such resolution along with 
interest accrued at the Default Rate from and including the original due date to but excluding the 
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date paid. Inadvertent overpayments shall he returned upon request or deducted by the Party 
receiving such overpayment from subsequent payments, with interest accrued at the Interest Rate 
from and including the date of such overpayment to but excluding the date repaid or deducted by 
the Party receiving such overpayment. Any dispute with respect to an invoice is waived if the 
other Party is not notified in accordance with this Section 6.2 within twelve (12) months after the 
invoice is rendered or subsequently adjusted, except to the extent any misinformation was from a 
third party not Affiliated with any Party and such third party corrects its information after the 
twelve-month period. If an invoice is not rendered within twelve (12) months after the close of the 
month during which performance occurred, the right to payment for such performance is waived. 

6-3 Netting of Payments. The Parties hereby agree that they shall discharge 
mutual debts and payment obligations due and owing to each other on the same date through 
netting, in which case all amounts owed by each Party to the other Party for the purchase and sale 
of Product during the monthly billing period under this Agreement, including any related damages 
calculated pursuant to Section 3.1(h), interest, and payments or credits, shall be netted so that only 
the excess amount remaining due shall be paid by the Party who owes it. 

ARTICLE SEVEN: LIMITATIONS 

7.1 Li mi tad 1 « 1 nity and Damages. EXCEPT AS SET 
FORTI I HEREIN, THERE IS NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR 

!" 1 IF POSE, AND ANY AND AI L IMPLIED WARRANTIES ARE 
• ! JMED. i' PARTIES CONFIRM Ii Pi rl , I ! D , 'D 
i , Pi , • DAMAGES PROVIDED IN THIS AG I I 'T SA" , . E 

ESSENTIA i PURR • >f I • -ill „! i , "I - • i -I „id i M 
EXPi , , i i ! •. OR I , P 'I • 1 , "I I" ' 1 1 ' I i 
REM : , -I i , it • : • i • , M: IM r c s hi i • i t ' 
R • , , i i i :i i.i , i i IM: i" , , - "i is o ' ;i 
1 ' , ' I A' 6 " i i " d I I , -i i ' MAGES . 'i 1 1 1 ' I 

1 , , li : ! d , • i i • • i STION , i • 1 i "i I 
i I ! i I ' Hi " • f: l I i i * , THAT M - I 1 Id! 

APT FOR A PARTY , W INI , M ! • ' M i IT OF H 1 OP, I , 
CI AIM'S OR AS OTHERV , Pi , , ! REI ' mi • i m 1 Id, I PARTY 

id I! I, i id! •! • i, ' .i ATI f i II" ITAL, PUNITIVE, EI i1 LARY OR 
I " ! I" I • f • "ll " TS OR OTI IER l I PINESS M I RUP 

• i ',,f. 1 1 "I 'di > i I ACT, UNDER ANf I <EMNITY 
PROVISION OR OTHERWISE. U Mi >A EXPRESSLY HE! i PROVIDED, AND 
SUBJECT TO THI i'! -I OF -i" 1 'f I NT I IT IS THE INTENT 

• Id r i , ! WFiAttONSI IEREIN IMPOSbU UN REM1 ! , i| 
THE MEAS II • 0 I , I I IS • i ! ! , • • id t d t 
REI ATED Id I 1), I » 'f i id i" ! ICE OF ANY PARTY, i; THER 
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8.1 Insurance. In connection with Seller's performance of its duties and obligations 
under this Agreement, Producer shall maintain, from the CP Satisfaction date until the end of the 
term of this Agreement, insurance in accordance with Exhibit E. 

8.2 rt of Security Interest/Remedies. To secure its obligations under this 
Agreement and to the extent Seller delivers Performance Assurance hereunder, Seller hereby 
grants to Buyer a present and continuing first priority security interest in, and lien on (and right of 
setoff against), and assignment of, all cash collateral and cash equivalent collateral 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, and each Party agrees to take such action as the other Party 
reasonably requires in order to perfect tl er's first-priority security interest in, and lien on 
(and right of setoff against), such collateral and any and all proceeds resulting therefrom or from 
the liquidation thereof Upon or any time after the occurrence and during the continuation of an 
Event of Default by Seller or an Early Termination Date as a result thereof, Buyer may do any one 
or more of the following: (i) exercise any of the rights and remedies of a secured party with respect 
to all Performance Assurance, including any such rights and remedies under 1 aw then in effect; 
(ii) exercise its rights of setoff against such collateral and any and all proceeds resulting therefrom 
or from the liquidation thereof; (ill) draw on any outstanding Letter of Credit issued for its benefit; 
and (iv) liquidate all or any portion of any Performance Assurance then held by or for the benefit of 
Buyer free from any claim « my 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 the Seller's obligations under the Agreement 
(Seller remaining liable for any amounts owing to Buyer after such application), subject to Buyer's 
obligation to return any surplus proceeds remaining after such obligations are satisfied in full. 

3.3 Performanec Assuranee. 

(a) Development Period Security and Delivery Term Security. To secure its 
obligations under this Agreement Seller agrees to deliver to Buyer and 
maintain in full force and effect for the period set forth below, the 
following Performance Assurance: 

(i) Development Period Security in the amount of f$60/kW for 
intermittent projects , and $90AW for baseload projects'/ in the 
form of cash or a I. ettcr lit from the Execution Date of this 
Agreement until the return date specified in Section 8.3(b)(i) 
below; and 

(ii) Delivery Term Security in the amount of [Insert amount which is 
5% of expected total project revenues over the Delivery> Term/ in 
the form of cash or a Letter of Credit from the commencement of 
the Delivery Term until the return date specified in Section 
S.3(b)[(i)f ow. 
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Except as set forth in Section 2.2 as it pertains to the Development Period Security, 
any such Performance Assurance shall not be deemed a limitation of damages. 

Return of Performance Assurance. 

(i) Buyer shall promptly return to Seller the unused portion of the 
Development Period Security after the earlier of (A) the date on 
which Seller has delivered the Delivery Term Security, at 
termination of the Agrcement-by-either-Party under Section 2.4(b). 

(11) Buyer shall promptly return to Seller the unused portion of the 
Delivery Term Security after the following have occurred: (A) the 
Delivery Term has expired or terminated early; and (B) all payment 
obligations of the Seller arising under this Agreement, including 
compensation for penalties, Termination Payment, indemnification 
payments or other damages are paid in full (whether directly or 
indirectly such as through set-off or netting). 

8.4 Interest on Cash. If Seller provides Performance Assurance in the form of 
cash, Buyer shall pay interest on such cash held as Development Period Security or Delivery Term 
Security, as applicable, at the Interest Rate. On or before each Interest Payment Date, Buyer shall 
transfer the sum of all accrued and unpaid Interest Amounts due to Seller for such security in the 
form of cash by wire transfer to the bank account specified under "Wire Transfer" in the Cover 
Sheet. 

8.5 ts of I. ctter of Credit. If Seller provides Performance Assurance in the 
form of a I cttcr of Credit, in all cases, the reasonable costs and expenses of (Including but not 
limited to the reasonable costs, expenses, and attorneys' fees, including reasonably allocated costs 
of in-housc counsel of the Buyer) establishing, renewing, substituting, canceling, increasing and 
reducing the amount of (as the case may be) one or more Letters of Credit shall be borne by the 
Seller. 

ARTICLE MIME: GOVERNMENTAL CHARGES 

9.1 Cooperation. Each Party shall use reasonable efforts to implement the 
provisions of and to administer this Agreement in accordance with the intent of the Parties to 
minimize all taxes, so long as neither Party is materially adversely affected by such efforts. 

9.2 Governmer arees. 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 under this Agreement arising prior to and 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 under this Agreement 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 promptly reimburse Seller for 
such Governmental Charges. If Buyer is rcqiiii Law or regulation to remit or pay 
Governmental Charges which are Seller's responsibility hereunder, Buyer may deduct such 
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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 promptly reimburse Buyer for 
such amounts upon request. 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. 

ARTICLE TEN; REPRESENTA HONS AND WARRANTIES; COVENANTS 

10.1 General Representations and Warranties. On the Execution Date and the CP 
Satisfaction Date, each Party represents and warrants to the other Party that; 

(a) it is duly organized, validly existing and in good standing under the Laws 
of the jurisdiction of its formation; 

it has all Governmental Approvals necessary for it to perform its 
obligations under this Agreement, except for as of the Execution Date (i) 

roval in the case of Buyer, and (ii) all Governmental 
Approvals necessary to construct, operate and maintain the Project and 
related interconnection facilities in the case of Seller; 

(e) the execution, delivery and performance of this Agreement is 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 applicable Law; 

(el) 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, subject to 
any Equitable Defenses; 

(e) 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; 

(f) except as may be set forth in its reports filed with t icre 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; 

(g) no Event of Default with respect to it has occurred and is continuing and 
no such event or circumstance would occur as a result of its entering into 
or performing its obligations under this Agreement; 

(h) it 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 other Party in so doing, and 
is capable of assessing the merits of and understanding, and understands 
and accepts, the terms, conditions and risks of this Agreement; and 
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(i) it has entered into this Agreement in connection with the conduct of its 
business and it has the capacity or the ability to make or take delivery of 
the Product as provided in this Agreement. 

10.2 Seller Representations and Warranties. 

(a) Seller, and, if applicable, its successors, represents and warrants that 
throughout the Delivery Term of this Agreement that: (i) the Project 
qualifies and is certified by the CEC as an Eligible Renewable Energy 
Resource ("ERR") as such term is defined in Public Utilities Code 
Section 399.12 or Section 399.16; and (ii) the Project's output delivered 
to Buyer qualifies under the requirements of the California Renewables 
Portfolio Standard. To the extent a change in Law occurs after execution 
of this Agreement that causes this representation and warranty to be 
materially false or misleading, it shall not be an Event of Default if Seller 
has used commercially reasonable efforts to comply with such change in 
Law. 

(b) Seller and, if applicable, its successors, represents and warrants that 
throughout the Delivery Term of this Agreement the Renewable Energy 
Credits transferred to Buyer conform to the definition and attributes 
required for compliance with the California Renewables Portfolio 
Standard, as set forth in CPUC Decision 08-08-028, and as may be 
modified by subsequent decision of the CPUC or by subsequent 
legislation. To the extent a change in Law occurs after execution of this 
Agreement that causes this representation and warranty to be materially 
false or misleading, it shall not be an Event of Default if Seller has used 
commercially reasonable efforts to comply with such change in Law. 

10.3 Covenants. 

(a) Genei enants. Each Party covenants that throughout the Delivery 
Term: 

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

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

(ill) 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 
applicable Law; and 
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(iv) it shall not dispute its status as a "forward contract merchant" 
within the meaning of the United States Bankruptcy Code. 

Seller Covenants. 

(i) Seller covenants throughout the Delivery Term that it, or its 
permitted successors or assigns, shall maintain ownership of a fee, 
easement, long-term leasehold interest, or other similar asset 
ownership interest in the Project. 

(ii) Seller covenants throughout the Delivery Term that it shall 
maintain market based rate authority from FERC to sell Product to 
Buyer under the terms of this Agreement. 

(ill) If at any time during the Delivery Term, Seller's representations 
and warranties set forth in Section 10.2 become materially false or 
misleading, Seller covenants that it shall provide prompt Notice to 
Buyer describing such default along with a description of its efforts 
to cure such default. 

till i ! VEN: • ill, • III »SS, INDEMNITIES 

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

11.2 Indemnities. 

(a) Indemnity bv Seller. Seller shall release, indemnify, defend, and hold 
harmless Buyer, Its Affiliates, and its and their directors, officers, 
employees, agents, and representatives against and from any and all 
actions, suits, losses, costs, damages, injuries, liabilities, claims, 
demands, penalties and interest, including reasonable costs and 
attorneys' fees ("Claims") resulting from, or arising out of or in any way 
connected with (1) any event, circumstance, act, or incident relating to 
the Product delivered under this Agreement up to and at the Delivery 
Point, (11) Seller's development, permitting, construction, ownership, 
operation and/or maintenance of the Project, (hi) the failure by Seller or 
the failure of the Project to comply with applicable Law, including 
without limitation the CAISO Tariff, (iv) any Governmental Charges for 
which Seller is responsible hereunder, or (v) any liens, security interests, 
encumbrances, or other adverse claims against the Product delivered 
hereunder made by, under, or through Seller, in all cases including, 
without limitation, any Claim for or on account of injury, bodily or 
otherwise, to or death of persons, or for damage to or destruction of 
property belonging to Buyer, Seller, or others, excepting only such 
Claim to the extent caused by the willful misconduct or gross negligence 
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of Buyer, its Affiliates, and its and their directors, officers, employees, 
agents, and representatives. 

II Indemnity It I" w. Buyer shall release, indemnify, defend, and hold 
harmless S< ts Affiliates, and its and their directors, officers, 
employees, aifh-ii LA, and representatives against and from any and all 
Claims resulting from, or arising out of or in any way connected with (i) 
any event, circumstance, act, or incident relating to the Product received 
by Buyer under this Agreement after the Delivery Point, (ii) the failure 
by Buyer to comply with applicable I ,aw, including without limitation 
the CAISO Tariff, or (hi) any Governmental Charges for which Buyer is 
responsible hereunder, in all cases including, without limitation, any 
Claim for or on account of injury, bodily or otherwise, to or death of 
persons, or for damage to or destruction of property belonging to Buyer, 
Seller, or others, excepting only such Claim to the extent caused by the 
willful misconduct or gross negligence of Seller, its Affiliates, and its 
and their directors, officers, employees, agents, and representatives. 

ARTICLE TW TE RESOLUTION 

12.1 Intent of the Parties. Except as provided in the next sentence, the sole procedure to 
resolve any claim arising out of or relating to this Agreement or any related agreement is the 
dispute resolution procedure set forth in this Article 12. Either Party may seek a preliminary 
injunction or other provisional judicial remedy if such action is necessary to prevent irreparable 
harm or preserve the status quo, in which case both Parties nonetheless will continue to pursue 
resolution of the dispute by means of the dispute resolution procedure set forth in this Article 12. 

12.2 Management Negotiations. 

(a) The Parties will attempt in good faith to resolve any controversy or claim 
arising out of or relating to this Agreement or any related agreements by 
prompt negotiations between each Party's authorized representative 
designated in writing as a representative of the Party (each a "Manager"). 
Either Manager may, by Notice to the other Party, request a meeting to 
initiate negotiations to be held within ten ( ess Days of the other 
Party's receipt of such request, at a mutually agreed time and place 
(either in person or telcphonically). If the matter is not resolved within 
fiftce siness Days of their first meeting ("Initial Negotiation 
End Date"), the Managers shall refer the matter to the designated senior 
officers of their respective companies that have authority to settle the 
dispute ("Executive(s)"). Within fiv ness Days of the Initial 
Negotiation End Date ("Referral Date"), each Party shall provide one 
another Notice confirming the referral and identifying the name and title 
of the Executive who will represent the Party. 

I Within f« i •' ss Days of the Referral Date, the Executives shall 
establish a mutually acceptable location and date, which date shall not be 
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greater than thirty ( ys from the Referral Date, to meet. After the 
initial meeting elate, the Executives shall meet, as often as they 
reasonably deem necessary, to exchange relevant information and to 
attempt to resolve the dispute. 

(c) All communication and writing exchanged between the Parties in 
connection with these negotiations shall be confidential and shall not be 
used or referred to in any subsequent binding adjudicatory process 
between the Parties. 

(d) If the matter is not resolved within forty-fix days of the Referral 
Date, or if the Party receiving the Notice to meet, pursuant to Section 
12.2(a) above, refuses or docs not meet within the te iness Day 
period specified in Section 12.2(a) above, either Party may initiate 
arbitration of the controversy or claim by providing Notice of a demand 
for binding arbitration at any time thereafter. 

12.3 Arbitration. Any dispute that cannot be resolved by management negotiations as 
set forth in Section 12.2 above shall be resolved through binding arbitration by a retired judge or 
justice from the AAA panel conducted in San Diego, California, administered by and in 
accordance with AAA's Commercial Arbitration Rules ("Arbitration"). 

(a) Any arbitrator shall have no affiliation with, financial or othcrintercst in, 
or prior employment with either Party and shall be knowledgeable in the 
field of the dispute. The Parties shall cooperate with one another in 
selecting the arbitrator within sixty (60) days after Notice of the demand 
for arbitration. If, notwithstanding their good faith efforts, the Parties are 
unable to agree upon a mutually-acceptable arbitrator, the arbitrator shall 
be appointed as provided for in AAA's Commercial Arbitration Rules. 

At the request of a Party, 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. 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. 

(c) 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. 
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(el) The arbitrator shall prepare in writing and provide to the Parties an award 
including factual findings and the reasons on which their decision is 
based. 

(e) The arbitrator's award shall be made within nine (9) months of the filing 
of the notice of intention to arbitrate (demand) 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. 

(f) Judgment on the award may be entered in any court having jurisdiction. 

(g) The prevailing Party in this dispute resolution process is entitled to 
recover its costs. Until such award is made, however, the Parties shall 
share equally in paying the costs of the Arbitration. 

(h) 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 
the arbitrator. 

( t \ TH-tra. o l-i r» I I -nwvf Ik oat m* tl-> r\ nAttrny f/v OAmmrt ormrp r\4~ 1 oti r rx-r 1 a* < t o I \ i / rrrc cii LJ 111 ci tor ".vi ici 11 TtxTCtrcvrxz rare pxTTrxrr IKJ Vv in»1111 c r i tjia cn rcrrf xyv. tt^ur 
•t-AODAnitift o t-i /bl on ? niml miro t r os yy oL/ni/~l r\r" Tot o 

r\4 QAmnAtAiaJ -TITTI o/4-i/->tt/"\n -frw oru.' c-iiraK Qrmr 
XZXJLii t v>.i. XZXTrFT^pFKTtXZtTV^TXJ' OTnX'"CTKTTt~^X7t. IXrrJ 3UVI1 v-! ! v 1 . 

(£) The existence, content, and results of any Arbitration hereunder is 
confidential information that is subject to the provisions of Section 13.1. 

ARTICLE THIRTEEN: MISCELLANEOUS 

13.1 Confidentiality. 

(a) General. Neither Party shall disclose the non-public terms or conditions 
of this Agreement or any transaction hereunder to a third party, other 
than (1) the Party's Affiliates and its and their officers, directors, 
employees, lenders, counsel, accountants or advisors who have a need to 
know such information and have agreed to keep such terms confidential, 
(ii) for disclosure to the Buyer's Procurement Review Group, as defined 
in CP' fision (D) 02-08-071, subject to a confidentiality agreement, 
(iii) to the CPUC under seal for purposes of review, (iv) disclosure of 
terms specified in and pursuant to Section 13.1(b) of this Agreement; (v) 
in order to comply with any applicable Law, regulation, or any exchange, 
control area or CAISO rule, or order issued by a court or entity with 
competent jurisdiction over the disclosing Party ("Disclosing Party"), 
other than to those entities set forth in subsection (vi); or (vi) in order to 
comply with any applicable regulation, rule, or order of the CPUC, CEC, 
or the Federal Energy Regulatory Commission. In connection with 
requests made pursuant to clause (v) of this Section 13.1(a) ("Disclosure 
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Order") each Party shall, to the extent practicable, use reasonable efforts 
to prevent or limit such disclosure. After using such reasonable efforts, 
the Disclosing Party shall not be: (i) prohibited from complying with a 
Disclosure Order or (ii) liable to the other Party for monetary or other 
damages incurred in connection with the disclosure of the confidential 
information. Except as provided in the preceding sentence, the Parties 
shall be entitled to all remedies available at law or in equity to enforce, or 
seek relief in connection with, this confidentiality obligation. 

RPS Confidentialitv. Notwithstanding Section 13.1(a) of this 
Agreement, at any time on or after the Execution Date, either Party shall 
be permitted to disclose the following terms with respect to this 
Agreement! Party names, resource type, Delivery Term, Project location, 
Contract Capacity, anticipated Commercial Operation Date, Contract 
Quantity, /For existing Project in operation for which CPU'C Approval 
is all that is needed for effectiveness of the Agreement, delete; progress 
of each Milestone/, and Delivery Point. 

(c) Publicity. Except as otherwise agreed to in this Section 13.1 above, no 
announcement, publicity, advertising, press release, promotional or 
marketing materials regarding the arrangement contemplated under this 
Agreement, including the existence hereof, shall be made by either Party 
without the prior written approval of the other Party which approval shall 
not be unreasonably withheld or delayed. 

13.2 Assignment. 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. For purposes hereof, the transfer of more than fifty percent (50%) of the equity 
ownership or voting interest of Seller (or any parent entity holding directly or indirectly at least 
fifty percent (50%) of the equity ownership or voting interest of Seller if such interest constitutes 
more than twenty percent (20%) of the fair market value of the assets of such parent entity) to a 
person that is not an Affiliate of Seller shall also constitute an assignment of this Agreement 
requiring Buyer's prior written consent. Notwithstanding the foregoing, either Party may, without 
the consent of the other Party (and without relieving itself from liability hereunder), transfer, sell, 
pledge, encumber, or assign this Agreement or the accounts, revenues or proceeds hereof to its 
financing providers. In connection with any financing or refinancing of the Project by Seller, 
Buyer shall in good faith negotiate and agree upon a consent to collateral assignment of this 
Agreement in substantially the same form as Exhibit F. 

13-3 Audit. Each Party has the right, at its sole expense and during normal working 
hours, to examine the records of the other Party to the extent reasonably necessary to verify the 
accuracy of any statement, charge or computation made pursuant to this Agreement including 
amounts of Delivered Energy or Scheduled Energy. If any such examination reveals any 
inaccuracy in any statement, the necessary adjustments in such statement and the payments thereof 
will be made promptly and shall bear interest calculated at the Default Rate from the date the 
overpayment or underpayment was made until paid; provided, however, that no adjustment for any 
statement or payment will be made unless objection to the accuracy thereof was made prior to the 
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lapse of twelve (12) months from the rendition thereof, and thereafter any objection shall be 
deemed waived except to the extent any misinformation was from a third party not Affiliated with 
any Party and such third party corrects its information after such twelve-month period. In addition, 
Buyer shall have the right, at its sole expense and during normal working hours, to examine the 
records of Seller to the extent reasonably necessary to verify Seller's compliance with its 
representations and warranties set forth in Section 10.2. 

13.4 Sarbanes-Oxlev and SEC Requirements. The Parties acknowledge that accounting 
principles generally accepted in the United States of America ("GAAP") and SEC rules require 
Buyer and its independent auditor to evaluate whether Buyer must consolidate Seller's financial 
information (but not financial information of Seller's constituent members unless deemed to be 
included in the entity under GAAP). Buyer will require access to certain records, including but not 
limited to financial records, and personnel of Seller to determine if consolidated financial 
reporting is required. If Buyer and its independent auditor determine at any time that i /er 
must consolidate the Seller's financial statements to comply with GAAP and/c les 
regarding consolidated financial reporting, them 

(a) Buyer shall require from Seller and Seller agrees to provide to Buyer the 
following during the Term of this Agreement! 

(1) Unaudited financial statements of the Seller prepared in 
accordance with GAAP as of the end of the quarterly period. The 
financial statements should include quarter to date and year to date 
information and are to be provided within fifteen (15) calendar 
days of the end of the applicable reporting period (or the Business 
Day thereafter); 

(ii) Unaudited financial schedules of the Seller, as deemed necessary 
for Buyer to prepare its consolidated financial statements and 
related footnotes to the financial statements in accordance with 
GAAP as of the end of the quarterly period. The financial 
schedules should include quarter to date and year to date 
information underlying the financial statements and footnotes to 
the financial statements and are to be provided within fifteen (15) 
calendar days of the end of the applicable reporting period (or the 
Business Day thereafter); 

(ill) Access to Seller's accounting and other records, and accounting 
and management personnel as reasonably determined by both 
Buyer and Seller so that (A) Buyer's independent auditor or its 
internal auditors may conduct financial audits (In accordance with 
the standards of the Public Company Account' msight Board 
(United States)) as well as internal control audits (in accordance 
with Section 404 of the Sarbancs-Oxlcy Act of 2002) an 
Buyer can be provided analytical information, as needed, to enable 
Buyer to meet its SEC filing requirements, including but not 
limited to those under Item 2 on Form 10-Q, and Item 7 on Form 
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10-K, "Management's Discussion and Analysis of Financial 
Condition and Results of Operations;" 

(iv) Upon the request of Buyer, such certifications by a duly authorized 
representative(s) of Seller as may be reasonably requested by 
Buyer (which certifications shall presumptively be reasonable if 
the certifications arc substantially identical to those required by 
Buyer or its parent of business units of Buyer or its parent); and 

(v) As reasonably requested by Buyer, such information or schedules, 
similar to the items noted in clauses (i)-(iv) above, to enable Buyer 
to prepare consolidated financial statements and schedules as may 
be required for Buyer to obtain financing or to prepare other reports 
as required by regulatory bodies, such as the SEC, for periods other 
than as of the end of the monthly, quarterly or year to date periods 
then ended. 

iver (i) in its sole discretion determines that the financial statements 
of the Seller would be considered material to the Buyer or its parent-
company's financial statements, financial condition, or internal controls 
over financial reporting, and (11) reasonably determines Seller's internal 
controls over financial reporting are not operating effectively or have 
resulted in a control deficiency, Buyer shall provide Notice to Seller. 
Upon receipt of such Notice, Seller will have thirty (30) days to 
remediate any deficiency in Seller's internal controls over financial 
reporting identified by the Buyer, which Buyer a 'er's independent 
auditor deem to be necessary to ensure Seller's internal controls over 
financial reporting are adequate, during or as a result of the audits 
permitted under Section 13.4(a)(iii) or any other provision of this 
Agreement. 

(c) As soon as possible, but in no event later than two (2) Business Days 
following any occurrence that would affect Seller in any material way, 
Seller shall provide to Buyer a Notice describing such occurrence in 
sufficient detail to permit the Buyer to file a report on SEC Form 8-K. 
Such occurrences include all reportable events on the then current Form 
8-K that applies to Buyer and its parent company at such time, including 
but not limited to a material acquisition or disposition of assets, a 
material direct financial obligation or off-balance sheet financing 
arrangement, material litigation, and the execution or termination of a 
material contract. 

(el) Any information provided to r shall be treated as confidential 
except that it may be disclosed in connection with the preparation, 
review, certification and publication of Buyer's financial statements. 
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(e) Seller shall notify Buyer at any lime during the term of this Agreement of 
any services provided or proposed to be provided to Seller by Buyer's 
independent auditor. Seller, and any of Seller's Affiliates, are prohibited 
from engagi /cr's independent auditor for any services or in any 
consulting agreement without the express written consent of partner in 
charge of Buyer's independent audits 

13.5 Entire Agreement. This , lent, together with the Cover Sheet and each and 
every appendix, attachment, amcndmeir lule and any written supplements hereto, if any, 
between the Parties constitutes the entire agreement between the Parties. 

13.6 Recording. Unless a Party expressly objects to a Recording (defined below) at the 
beginning of a telephone conversation, each Party consents to the creation of a tape or electronic 
recording ("Recording") of all telephone conversations between the Parties to this Agreement, and 
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. 

13.7 card Contract. The Parties acknowledge and agree that this Agreement 
constitutes a "forward contract" within the meaning of the United States Bankruptcy Code. 

13.3 Governing I aw. ! U 1 i ' 'U I! ( " , A • 
I! r 1 , !f i , !! I i i; • r r i u , Ni > • i, I r : • i -I !! . 

AND PERFORMED IN >1 ' WITH THE I A • If , • 
I f )RNIA, WITHOUT REGARD TO PRI [ M I! • I > fi 

iT i -l I'i , i If ' i: .1 I I . • f , , I , ir 7E 
IT • W I i| I I Hi , !" • i i I ' , 1NG UNDER 

'I J CONNECTION W ! I !;, '! lENT. 

13.9 Attorn ex y In any proceeding brought to enforce this Agreement or because 
of the breach by any Party of any covenant or condition herein contained, the prevailing Party shall 
be entitled to reasonable attorneys' fees (including reasonably allocated fees ofin-hotisc counsel) 
in addition to court costs and any and all other costs recoverable in said action. 

13.10 General. This Agreement shall be considered for all purposes as prepared through 
the joint efforts of the Parties and shall not be construed against one Party or the other as a result of 
the preparation, substitution, submission or other event of negotiation, drafting or execution 
hereof. Except to the extent provided for herein, no amendment or modification to 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 tlr lernent). Waiver by a Party of any default by the other Party shall not be 
construed as a waiver of any other default. The headings used herein are for convenience and 
reference purposes only. This Agreement shall be binding on each Party's successors and 
permitted assigns. 
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13.11 Severability. If any provision in this Agreement is determined to be invalid, void or 
unenforceable by any court having jurisdiction, such determination shall not invalidate, void, or 
make unenforceable any other provision, agreement or covenant of this Agreement and the Parties 
shall use their best efforts to modify this Agreement to give effect to the original intention of the 
Parties. 

13.12 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 fax will be deemed as 
effective as delivery of an originally executed counterpart. Any Party delivering an executed 
counterpart of this Agreement by facsimile 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. 

13.13 Notices. Whenever this Agreement requires or permits delivery of a "Notice" (or 
requires a Party to "notify"), the Party with such right or obligation shall provide a written 
communication delivered personally, by a nationally recognized overnight courier, mailed by 
registered or certified mail (return receipt requested), or by facsimile or e-mail (if facsimile 
numbers or e-mail addresses are identified on the Cover Sheet or by subsequent Notice) to the 
receiving Party at the addresses identified on the Cover Sheet (or at such other addresses as such 
receiving Party shall identify by like Notice to the other Party); provided, however, that notices of 
Outages or other Scheduling or dispatch Information or requests, shall be provided in accordance 
with the terms set forth in the relevant section of this Agreement. Invoices may be sent by 
facsimile or e-mail (if facsimile numbers or e-mail addresses are identified on the Cover Sheet or 
by subsequent Notice). A Notice delivered in accordance herewith shall be deemed received (i) on 
the date of delivery, if hand delivered, (ii) two Business Days after the date of sending, if sent by a 
nationally recognized overnight courier, or at such earlier time as is confirmed by the receiving 
Party, (iii) three Business Days after the date of mailing, if mailed by registered or certified mail, 
return receipt requested, or at such earlier time as is confirmed by the receiving Party, and (Iv) on 
the Business Day on which such Notice was transmitted by facsimile transmission or e-mail 
(where permitted); provided, however, that a Notice delivered in accordance with this Section but 
received on any day other than a Business Day or after 5:00 p.m. in the place of receipt will be 
deemed received on the next Business Day. Each Party shall provide Notice to the other Party of 
the persons authorized to nominate and/or agree to a Schedule or Dispatch Order for the delivery 
or acceptance of the Product or make other Notices on behalf of such Party and specify the scope 
of their individual authority and responsibilities, and may change its designation of such persons 
from time to time in its sole discretion by providing Notice. 

13.14 Mob rra. Notwithstanding any provision of this Agreement, neither Party 
shall seek, nor shall they support any third party in seeking, to prospectively or retroactively revise 
the rates, terms or conditions of service of this Agreement through application or complaint to 
FERC pursuant to the provisions of Section 205, 206 or 306 of the Federal Power Act, or any other 
provisions of the Federal Power Act, absent prior written agreement of the Parties. Further, absent 
the prior agreement in writing by both Parties, the standard of review for changes to the rates, 
terms or conditions of service of this Agreement proposed by a Party, a non-Party or the FERC 
acting sua spanie shall be the "public interest" application of the "just and reasonable" standard of 
review set forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 US 332 (1956) and 
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Federal Power Commission v. Sierra Pacific Power Co., 3.5( 48 (1956) and clarified by 
Morgan Stanley Capital Group Inc. v. Pub. Util. Dist. No. 1 of Snohomish County, 128 S. Ct. 2733 
(2008). ' ' 
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IN WITNESS WHEREOF, the Parties have 
date first above written. 

a 

By: 
Name; 
Title: ' 

:d this Agreement to be duly executed as of the 

SAN DIEGO GAS & ELECTRIC COMPANY 
a California corporation 

By: 
Name: 
Title: 
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Exhibit A 

PROJECT 

CRIPTION [Project shall have no shared facilities, including interconnections, 
generation interties, or meters, with any other projects.] 

Project name: 

Project Site name: 

Project physical address: 

Longitu • Latitude:. 

Total IH" nf A! A !•*#•!*• i"* O'PiiPrciririfi unite tit tiiA Prnii^f /tall m 1i c f Committed t() 

Buyer): 

Technology Type: 

Point of Interconnection of the Project (Substation and PNode): 

The term "Site" as defined in the Agreement means the following parcel description upon 
which the Project is located: 

T MAP] 

The nameplate capacity of the Project: is: . 

Excess Sales bids: include details on onsite load estimates and meter configuration (if 
CAISO meter reflects subtraction of customer onsite load from Project output./ 
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[For solar, please include the following information. For other technologies, similar project 
specifications as applicablej The electric generating units utilized as generation assets as part 
of the Project are described below: 

Proiect Sped' lotions 
Prot 
Mounting technology 
Module model 
Module size (W1 
Number of modules 
Inverter model 
Inverter size (kW) 
Number of inverters 
Medium voltage transformer (M.V.T.j size 
N u m b er o f M'. V. T. s 
Step-up transformer CSX) size 
1 
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Exhibit B /Delete and replace with "Reserved" for existing Project in operation for which 
CPUC Approval is all thai is needed for effectiveness of the Agreement,/ 

——M—JI mmmmmmm I:::::::::::*:::::::::::::. JL,,,,. 

MILESTONE SCHEDULE 

No. Date Project Name 
1. Obtains control of all lands and rights-of-way comprising the 

Site. 
2, Files a CEC Pre-Certification and Verification application. 

3. Receives a completed [Phase II Interconnection Study Report] 
[interconnection system impact study i 

4. lpletes a comprehensive resource assessment. 

*-> Files permitting application with appropriate agcncy(ies). 

6. Executes interconnection agreement and/or transmission 
agreement. 

?• Receives permitting approval(s) 

8. Receives FERC acceptance of interconnection agreement and 
transmission agreement; s r 
Executes a supply contract. 

10. Executes an Engineering, Procurement a istruction 
i" -ntracF 

11. lpletes financing. 

12 Delivers full NTP under EPC contract and begins construction of 
f " i" cct. 

13. Executes Meter Service Agreement and Participating Generator 
Agreement. 

14. Achieves initial operation. 

15. Receives all Governmental Approvals necessary to achieve 
uncrcial Operation. 

16. Receives CEC Certification and Verification. 
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Exhibit € 

FORM OF LETTER OF CREDIT 

[DATE] 

To: [Name and Address of Secured Party] 

Re: Our Irrevocable Standi ' ~ ~ -edit No. 
In the Arnot 

Gentlemen: 

We hereby open our irrevocable standby Letter of Credit Number in favor of [name of 
Secured Party] ("Secured Party"), by order and for account of [name of Account Party] ("Account 
Party"), [address of Account Party], available at sight upon demand at our counters, at [location] 
for an amount of US$ [amount spelled out and xx/100 U.S. Dollars] against 
presentation one of the following documents: 

1- Statement signed by a person purported to be an authorized representative of Secured 
Party stating that: "San Diego Gas & Electric Company ("Secured Party") is entitled to 
draw under this I ctter of Credit under the terms of the Power Purchase Agreement 
between Secured Party and [insert name] ("Account Party") dated 

, as may be amended (the "PPA") or Account Party is in default 
under the terms of th hcther 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 Secured Party and Account Party, or 
otherwise). The amount due to Secured Party is U.S. S .. 

or 

2- Statement signed by a person purported to be an authorized representative of Secured 
Party stating that: "[name of Account Party] ("Account Party") has forfeited all or part 
of its Development Period Security as set forth and defined in the Power ~ * isc 
Agreement between Secured Party and Account Party dated 
The amount due to Secured Party, whether or not a default has oecurret , 
S ." ' 

or 

3- Statement signed by a person purported to be an authorized representative of Secured 
Party stating that: "as of the close of business on [insert date, which is less than 60 days 
prior to the expiration date of the I. ctter 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 Secured Party, whether or not a default has 
occurred, is U.S. S ." 
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Spcei ditions: 

- All costs and banking charges pertaining to this Letter of Credit are for the account of Account 
Party. 

- Partial and multiple drawings are permitted. 

- Fax of Doeumc or A3 above acceptable. 

This Letter of Credit expires on at our counters. 

We hereby engage with Secured IA„ v ~Fw.. presentation of a document as specified under and 
in compliance with the terms of this Letter of Credit, this I ettcr of Credit will be duly honored in 
the amount stated in Documcr or 22 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 IOO 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 1 ettcr 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 I. etter 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 ("UCfi"), 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 f. etter 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) 
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Exhibit P /Delete and replace with "Reserved" for existing Project in operation for which CPUC 
Approval is all thai is needed for effectiveness of the Agreement/ 

.................X ************** g 

CO E 

The undersigned, ("EPC Contractor"), ("f ]—Renewable 
Generation Equip plier"), ("Licensed Professional Engineer") and 
[ ] ("Owner") make " " ; certifications to San Diego Gas & Electric 
Company ("SDG&E"), dated as of . All capitalized terms not otherwise 
defined herein shall have the mean) w D them in the Power Purchase Agreement dated 

between Owner ai i&E (the "Agreement"). 

{Renewable Generation Equipment} Supplier hereby certifies that: 

1. The f_ ] comprising the Project have been erected and installed at the project 
si D'h i ten commissioned as required tin : ,h !" sply and Installation Agreement 
( | , iupply Agreement") dated as of . by and between 
t ' Renewable Generation. Equipment Supplier and Owner and each such 
[ i has passed the performance testing required to be performed pursuant to 
t ] Supply Agreement. 

2. 1 ilW « €4-1 1 €4111 J Period under the Warranty Agreement ("Warranty Agreement") dated as of 
, by and between f {Renewable Generate foment 

Supplier and Owner has commenced. 

ntractor hereby certifies that: 

All requirements necessary to achieve [Commercial Operation/Substantial Completion] as 
set forth in the agreement between the EPC Contractor and Owner dab ("EPC 
Contract") have been completed and 1 • 1 beet has successfully pass " "i •: i • iance 
tests at a level that demonstrates satisfaction of at least the [minimum | / V I 1 V..' 1 I £ J1 14-11W 

guarantees]. 

Owner hereby certifies that: 

1. Except for punch list items that would not materially affect the performance, reliability or 
safe operation of the Project, the Project has been completed in accordance with all 
applicable specifications and is ready for continuous commercial operation in compliance 
with all applicable laws and governmental approvals. The Project has successfully passed 
all performance tests at a level that demonstrates satisfaction of at least the [insert 
minimum performance guarantees], and complete test reports have been submitted to 
Buyer. 

2. The Operation and Maintenance A<mnAgreement), by and between Owner 
and dated as oi has commenced. 
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3. Owner has a valid leasehold or real property interest in the Project Site for a term of at least 
[ ] years from the Commercial Operation date. 

4. The interconnection facilities have been completed in accordance with applicable 
specifications, tariffs, laws and governmental approvals to enable power generated by the 
Project to be received at the Delivery Point. 

5. Owner has obtained all governmental approvals necessary for the continuous commercial 
operation of the Project and the Project is in compliance with all such governmental 
approvals and all other applicable laws. 

Licensed Professional Engineer certifies that: 

1. We have read the Agreement, the [ ] Supply Contract, and the EPC Contract 
and we understand the requirements for Commercial Operation under the Agreement, the 
specifications and performance testing requirements under the i ] Supply 
Contract, and the requirements for [Commercial Operation/Su il Completion] under 
the EPC Contract. 

2. We have reviewed the material and data made available to us by the Owner, the 
f —-^Renewable Generate ioment Supplier, and the EPC Contractor for the 
Project. 

3. To the extent practical, we have reviewed the engineering, procurement, construction and 
performance testing for the Project and in the course of this review we have not discovered 
any material errors or omissions in the work performed to date. 

4. We have reviewed the certificates of Owner, f ^Renewable Generation 
Equipment Supplier, and EPC Contractor above, and find the representations provided to 
be correct in all material respects. 

5. We have reviewed all Governmental Approvals and permits identified by the Owner as 
being required for the construction and operation of the Project and arc of the opinion that 
the Project as completed is in compliance in all material respects with the environmental 
and technical requirements contained therein. 

6. Based on our review of the aforementioned information and of information provided to us 
by others which we have not independently verified, we are of the opinion that, as of, 
Commercial Operation has occurred as defined in the Agreement. 

7. The Project is the Contract Capacity as stated in Section 3.1(f). 
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Executed this day of , 200-20 

RENEWABLE GENERATION 
I I , « I 

\Name o Renewable Generation 
Rquinnifnt .Vunn{igf^ 

a corporation 

By: 
Name: 
Title: 

""KACTOK 
\Ni - -*r7n" Contractor] 
a corporation 

By: 
Name: 
Title: 

OWNER 
IN ante of Owner] 
a limited liability company 

By: 
Name: 
Title: 

SIGNAL ENGINEER: 
\Name p/'LIeeiisecl Professional Engineer j 
a 

By: 
Name: 
Title: 

i" mi.,, ! • • , ' ELECTRIC COMPANY 

By: 
Name; 
Titlc:_ 
Date: 
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Exhibit E 

IANCE 

In connection with Seller's performance of its duties and obligations under this Agreement, Seller 
shall maintain, from the CP Satisfaction Date until the end of the term of this Agreement, general 
liability insurance with a combined single limit of not less than Two million dollars ($2,000,000) 
for each occurrence. 
Such general liability insurance shall include coverage for "Premises-Operations, Owners and 
Contractors Protective, Products/Completed Operations Hazard, Explosion, Collapse, 
Underground, Contractual Liability, and Broad Form Property Damage including Completed 
Operations." 
The general liability insurance required herein shall, by endorsement to the policy or policies, (a) 
inclu yer as an additional insured; (b) contain a severability of interest clause or 
cross-liability clause; (c) provide that Buyer shall not by reason of its inclusion as an additional 
insured incur liability to the insurance carrier for payment of premium for such insurance; and (d) 
provide for thirty (30) calendar days' written notice to Buyer prior to cancellation, termination, 
alteration, or material change of such insurance. 

snce of the insurance required herein shall state that coverage provided is primary and is not 
in excess to or contributing with any insurance or self-insurance maintain w. 
Seller agrees to furnish the required certificates and endorsements to Buyer prior to initial 
deliveries of test energy. Buyer shall have the right to inspect or obtain a copy of the original 
policy or policies of insurance. 

Her is self-insured with an established record of self-insurance, Seller may comply with the 
following in lieu of the third party insurance if: 

(a) Seller shall provide to Buyer, at least thirty (30) calendar days prior to the date of initial 
deliveries of test energy, evidence of an acceptable plan to self-insure to a level of coverage 
equivalent to that required by third party insurance providers as stated herein. 
If Seller ceases to self-insure to the level required hereunder, or if Seller is unable to 
provide continuing evidence of Seller's ability to self-insure, Seller agrees to immediately 
obtain the third party insurance coverage required hereunder. 

All insurance certificates, statements of self insurance, endorsements, cancellations, terminations, 
alterations, and material changes of such insurance shall be issued, clearly labeled with agreement 

imber and submitted to the following: 
San Diego Gas & Electric Company 
Attention: Director, Procurement and Portfolio Design 
Address: i ,ury Par , , D 
City: San Diego, CA 92123 
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Exhibit !• 

I'lENT 

EE ME NT 

This 11 'T 1 'I" 'I lENT ("Consent") is entered into as of [Date] among San 
Diego Gas & Electric Company ("SDG&E"). t ] (the "Assignor"), and [Name 
of Lender/Agent for the Financing Parties] (t signce"). 

RECITALS 

WHEREAS, pursuant to the RAM' Power Purchase Agreement made as of [Date] (the 
"Assigned Agreement"), betw « «'« : As " " l -G&i , i i&E has agreed to purchase 
output from the Assignor's [ 4W electric generating facility] (the "Protect") as 
further specified in therein; 

WHEREAS, pursuant to a [Security Agreement] dated as of [Date] (the "Security 
Agreement"), the Assignor has granted to the Assignee a lien on and a security interest in, to and 
tinder all of its right, title and interest in the Assigned Agreement, as collateral security for the 
Assignor's obligations under that certain [Credit Agreement] dated as of the date of the Security 
Agreement among the Assignor, [ ] ("Lenders") and the related financing documents 
(Ac "Credit Agreement" and collectively, the "F1 nancing Documents") pursuant to which the 
Lenders have agreed to loan funds to the Assignor in connection with the Project. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which hereby are acknowledged, the parties hereto agree as follows: 

Section 1. Definitions. Any capitalized term used but not defined herein shall 
have the meaning specified for such term in the Assigned Agreement. 

Section 2. Consent to Assignment. 

(a) Under the terms and conditions set forth in this Consent, SDG reby 
consents to (i) the assignment by the Assignor of all its right, title and interest in, to and under the 
Assigned Agreement to the Assignee, as collateral security for the obligations as and to the extent 
provided in the Security Agreement, and assignment by the Assignor to any tran i >r 
assignee of, or successor to, the Assignee (provided that any transferee or nominee satis : 
requirements of Article 8 (credit support) of the Assigned Agreement and is otherwise a Qualified 
Transferee. "Qualified Transfcrce" shall mean any transferee or assignee of, or successor to, the 
Assignee that (x) has (or has entered into contracts for the provision of services with an entity that 
has) substantial experience in the construction and/or operation of [wind/geothermal/solar 
generating facilities] of a type similar to the Project and(y) has the financial capability to perform 
under the Assigned Agreement (taking into account the fact that such transferee or nominee may 
be a special purpose vehicle whose sole asset may be the Project), in each case as reasonably 
determined 1 i&E. 
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(b) The Assignor agrees that it shall remain liable to SDG&E for all obligations 
of the Assignor under the Assigned Agreement, notwithstanding the collateral assignment 
contemplated in the Security Agreement. 

(c) If the Assignee elects to exercise its remedies under the Security Agreement 
to foreclose on its lien in the Assigned Agreement, the Assignee shall not 3&E pursuant to 
Section 6(f) of this Consent. Upon completion of such foreclosure, the Assignee (or its permitted 
assignee or transferee or successor thereof) (i) shall be entitled to all of the benefits of the Assigned 
Agreement, (ii) shall assume in writing and be liable for each and every duty, obligation and 
liability of the Assignor under the Assigned Agreement, including but not limited to the duties and 
obligations that arose or accrued prior to the date of execution of this Consent, and (ill) shall cure 
any and all then existing Seller Events of Default that have arisen prior to the date of the 
assumption of the Assigned Agreement by Assignee (or its permitted assignee or transferee or 
successor thereof) except for any Seller Events ofDefau.lt that, by their nature, are not capable of 
being cured by Assignee (or its permitted assignee or transferee or successor thereof). 

Sections. Representations and Warranties. SDG&E hereby represents and 
warrants to the Assignee that, as of the date of this Consent: 

(a) The execution and delivery by SDG&E of the Assigned Agreement and this 
Consent, and the performance by SDG&E of its obligations under the Assigned Agreement and 
this Consent, have been duly authorized by all necessary corporate action, and do not and will not 
require any further consents or approvals which have not been obtained, or violate any provision of 
any law, regulation, order, judgment, injunction or similar matters or breach any material 
agreement presently in effect with respect to or binding up( l&E. 

(b) All government approvals necessary for the execution and delivery by 
&E of the Assignc -cment and this Consent, and the perforaiatv I 111 &E of its 

obligations under the Assigned Agreement and this Consent, have been obtained and are in full 
force and effect. 

(c) This Consent and the Assigned Agreement have been duly executed and 
constitute legal, valid and binding obligations of SDG&E, enforceable against it in accordance 
with their respective terms, except as such enforcement may be limited by bankruptcy, insolvency 
01* similar laws of general application relating to the enforcement of creditors' rights generally or 
by general principles of equity, regardless of whether such enforceability is considered in a 
proceeding in equity or at law, or by principles of public policy. 

(d) To the knowledge of SDG&E, the Assignor is not in default under any 
material covenant or obligation under the Assigr icnt, and no events have occurred that, 
with the giving of notice or the passage of time, would constitute a default by the Assignor under 
the Assigned Agreement, and the Assigned Agreement is in full force and effect and has not been 
amended. 
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Sccti< »cnt and Agreement. 

SDG&E and the Assignor hereby agree that, so long as any obligations of the 
Assignor under the Credit Agreement and the Security Agreement remain outstanding: 

(a) No Material Amendments. &E and the Assignor will not enter into 
any material amendment, supplement or other modification of the Assigned Agreement (an 
" incut") until after the Assignee has been given at least fifteen (15) Business Days' prior 
w lotice of the proposed Amendment by the Assignor (a copy of which notice will be 
provided 3&E by the Assignor), and will not then enter into such Amendment if SDG&E 
has, within such fifteen (15) Business Day period, received a copy of (a) the Assignee's objection 
to such Amendment or (b) the Assignee's request to the Assignor for additional information with 
respect to such Amendment. 

(b) Notices of Default and Right i. 

(i) SDG&E shall deliver to the Assignee at the address set forth on the 
signature pages hereof, or at such other address as the Assignee may designate in writing from 
time to time i&E, concurrently with the delivery thereof to the Assignor, a copy of each 
notice of default under the Assigned Agreement. Notwithstanding anything to the contrary 
contained in the Assigned Agreement, such notice shall be coupled with an opportunity to cure any 
such default within the longer of the cure period available to the Assignor in the Assigned 
Agreement or thirty (30) days after notice thereof (except with respect to payment defaults, which 
cure must be made within five sincss Days after the last day of the cure period available to 
the Assignor in the Assigned Agreement with respect to payment defaults), such cure period shall 
commence upon receipt of notice by the Assignee). If possession of the Facility is necessary to 
cure any Default by the Assignor under the Assigned Agreement, and the Assignee commences 
foreclosure proceedings against the Assignor, the Assignee will be allowed an additional sixty (60) 
days to complete such proceedings. In order for the Assignee to cure a default under Section 
5.1(d) of the Assigned Agreement, the Assignee shall secure, as soon as reasonably practical after 
such default, an order from the court (the "Bankruptcy Court") administering the proceeding under 
which the Assignor is a debtor in a proceeding under Title 11 of the United States Code, as 
amended (the "Bankruptcv Code") in a form reasonably acceptable to SDG&E which authorizes 
(a) the Assignor to pledge collateral to secure the Assignor's obligations under the Assigned 
Agreement (whether by the maintenance or provision of a Letter of Credit or otherwise) whether 
such obligations arose prior or following the Section 5.1 (d) default of the Assigned Agreement, (b) 
the right r, i" }&E to terminate the Assigned / icnt upon a subsequent default and 
expiration of cure periods described herein with t to the Assignor (including, without 
limitation, the conversion of a case under Chapter 11 of the Bankruptcy Code to a ease under 
Chapter 7 of the Bankruptcy Code), and to exercise rights of netting or setoff of obligations upon 
such termination, in each case without regard to Section 362 of the Bankruptcy Code and without 
regard to whether the amounts to be netted or setoff were incurred pre-pctition or post-petition, (e) 
that the rights of SDG&E specified in the 'foregoing clause (b) not be subject to being modified, 
stayed, avoided or otherwise limited by any further order of the Bankruptcy Court or any court 
proceeding under the Bankruptcy Code, and (d) the assumption by Assignor of the Assigned 
Agreement (a "Bankruptcy Order"). It being further understood that if such Bankruptcy Order is 
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not timely obtained, Buyer shall have the right to declare an Early Termination Date in accordance 
with Article 5 of the Assigned Agreement. 

(ii) Except to the extent that automatic cancellation, suspension or 
termination occurs pursuant to the Assign -cement, no cancellation, suspension or 
termination of the Assigned Agreement b &E, shall be binding upon the Assignee without 
such notice and the opportunity to cure during the applicable extended cure periods specified in 
this Section 4(b). If the Assignee fails to cure or rectify the effect of a default within the extended 
cure periods specified in this Section 4(b), SDG&E shall have all its rights and remedies with 
respect to such default, action or omission as set forth in the Assigned Agreement. 

(c) Payments to Designated Account. The Assignor and SDG&E acknowledge 
and agree that all payments to be made by SDG&E to the Assignor (if any) under the Assigned 
Agreement shall be made in lawful money of the United States of America in immediately 
available funds, to the following account: 

[name and details for account designated by the Assignee] 

or to such other person or entity and/or at such other address as the Assignee may from time to time 
specify in writing to SDG&E. In making such payme.n1 l&E shall be entitled to rely 
conclusively on instructions that it may receive from time to time from the Assignee without any 
duty to make inquiry into the authority of the Assignee to give such instructions or the authenticity 
of any signatures placed upon such instructions. 

Section 5. Damages Limitation. 

NO PARTY §! 
FOR ANY CONSEQUENTIAL, EXEMPLARY, PUNITIVE, REI 
f , , I III , T PROFITS. 

Section 6. Miscellaneous. 

(a) This Consent shall be binding upon the successors and permitted assigns of 
each party and shall inure, together with the rights and remedies of the Assignee hereunder, to the 
benefit of the successors and permitted assigns of the parties hereto, including the Financing 
Parties and their respective permitted successors, transferees and assigns. 

(b) No amendment or waiver of any provisions of this Consent or consent to 
any departure by any party hereto from any provisions of this Consent shall in any event be 
effective unless the same shall be in writing and signed by the Assignee and SDG&E. 

(c) This Consent shall be governed by, and construed under, the laws of the 
State of California applicable to contracts made and to be performed in such State and without 
reference to conflicts of laws. The parties hereto agree that any legal action or proceeding arising 
out of this Consent may be brought in the courts of the State of California, in and for the County of 
San Diego, or of the United States of America for the Southern District of California. By 
execution and delivery of this Consent, the parties hereto accept, for themselves and in respect of 
their property, generally and unconditionally, the jurisdiction of the aforesaid courts. The parties 

F-4 

SB GT&S 0400035 



hereto irrevocably consent to the service of process out of any of the aforementioned courts in any 
such action or proceeding by the mailing of copies thereof by registered or certified airmail, 
postage prepaid, to the Assignee, SDG&E and the Assignor, as the case may be, at their respective 
addresses for notices as specified herein and that such service shall be effective five (5) business 
days after such mailing. Nothing herein shall affect the right to serve process in any other manner 
permitted by law or the right of the Assignee < &E to bring legal action or proceedings in any 
other competent jurisdiction. The parties hereto hereby waive any right to stay or dismiss any 
action or proceeding under or in connection with any or all of this Consent or the transactions 
contemplated hereby brought before the foregoing courts on the basis of forum non-conveniem. 

(d) EACH OF SDG&E, THE ASSIGNEE AND THE ASSIGNOR 
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
LAW, ANY AND ALL RIGHT TO 'TRIAL BY JURY IN ANY LEGAL PROCEEDING 
ARISING OUT" OF OR RELATING TO 'THIS CONSENT AND AGREEMENT. 

(e) This Consent may be executed in one or more counterparts with the same 
effect as if such signatures were upon the same instrument. This Consent may be delivered by 
fac simile trail srn i ssion. 

(f> All notices to be given under this Consent shall be in writing and shall be 
delivered personally, sent by certified mail return receipt requested or registered first-class mail, 
postage prepaid, or sent by facsimile, or courier to the intended recipient at its address as set forth 
on the signature pages below, and all payments to be made under this Consent shall be made by 
wire transfer of immediately available funds or check representing immediately collectible funds 
to the account or address of the intended recipient as set forth on the signature pages hereto, unless 
the recipient has given notice of another address or account for receipt of notices or payments. 

(g) This Consent shall terminate in its entirety upon the earlier of (i) the indefeasible 
payment in full in cash of all obligations of the Assignor under the Credit Agreement, and (ii) the 
termination of the Credit Agreement in accordance with the terms thereof and the terms of this Consent. 
The Assignee agrees to give prompt written notice to the Assignor and SDG&E of the occurrence of 
either such event. 

(h) The captions or headings at the beginning of each Section of this Consent 
are for convenience only and are not a part of this Consent. 
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IN WITNESS 1 I \ * EOF, each H , i " ' . Assignee and the Assignor has duly 
executed this Consent t . "cement as of the date first above written. 

, i ! • • , ' E i: ! 
1PANY 

Name: 
Title: 

[Address for Notices:] 

[ASSIGNOR] 

By: 
Name: 
Title: 

[Address for Notices:] 

[ASSIGNEE] 

By 
Na 
Title: 

[Address for Notices:] 
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S I I I I j I 1 1 f ! I [/ I; P f f P I 

Operational characteristics of the Project for Dispatch Notices, which in each case must be equal to 
or greater than the resource flexibi lected in the resource Master File, as such term is defined 
iiiifafcjCAiSaiaiiilJto 
isflggllhg-findings- tditolJhLPTOi^^ 

jfeaMcfaarayOen^^ 
ExhibllGjojaMifkJtliMillliiaiimtm 
mav be necessary to address changes in t; iff or applicable Law applicable to the 
Products provided from, this Project. 

Nameplate capacity of the Project: MW 

Minimum operating capacity; 

! Advance notification required for a Dispatch Notice: 

! Ramp Rate: MW/minute 
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S" l : i i trie Advice ] 2608-E 
May 29, 2014 

A F FACHMEN FG 

Redline of June 2014 RAM" Project Description Form, 
(shows changes made as compared to the RAM 4 Project 

Description Form) 
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mpra Energy utility* 

RAMP ROGRAM 
ADVICE LETTER 260S24&I-E 

ATTACHMENT CG 
PROJECT DESCRIPTION FORM 



SUMMER 2013 JUNE 2014 AUCTION SEEKING RAM POWER PURCHASE AGREEMENTS 

PROJECT DESCRIPTION FORM 
Instructions: 
1. Submit one Project Description Form for each project being submitted for SDG&E's consideration. 
2. Use green font for information the Respondent deems to be confidential. 
3. Limit and focus the discussions so that this form does not exceed 30 pages (10 size font). 

A. Company Information 

Company Name Submitting Offer(s) 
Company Legal Name as party to 
potential contract(s) (if different) 
Project Name 
Company Street Address 
Company City j 
Company State j 
Company Zip Code 
How did the company hear of the RAM 
RFO? 
ffi SDG&E Website 
ffi Email from SDG&E 
ffi Colleague 
ffi Other (please elaborate) 

B. Company Representative 

Primary Contact Secondary Contact 
Name 
Title 
Office Phone 
Ceii Phone 
Email Address 

C. Project Summa 

Expected Project Completion Date i 
NamepjateJMWAC (at 100% project completion) _ i 
Net Contract MW AC (at 100% project completion) i 
Capacity Factor __ _ _ „ ! 

Expected MWH (first 12 months after 100% project completion) i 
Percent Expected MWH degradation per year ; 
Is the project being bid as Energy Only (Yes/No)? ; 
Is the project being bid as FCDS (Yes/No)? (note that ; 
bidders may provide both an FCDS and an Energy Only bid j 
for the same facility) j 

Project service territory (please select SDG&E, SCE or 
PG&E) 
Has your project ever applied for CSI funds?____ 
Are_you planning to apply for CSI funds for this project? 
Has this project ever participated in NEM? 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 3 OF 27 

i Does this project plan to participate in NEM in the future? [ j 
Will this project sell 100% of its output to SDG&E and j I 

| purchase any energy needed to serve onsite load from j 
! SDG&E (full buy/sell) or will it serve onsite load and sell j J 

excess to SDG&E (excess sales)? j j 
If excess sales, will this project sell its entire excess output j j 
to SDG&E? | _ j 
If the entire excess output will not be sold to SDG&E, j \ 

: provide an explanation. _ _ _ _j __ J 
D. Eligibility 

Criteria Project Meets Criteria - Enter 
"Yes" and refer to the location 

Project Does Not Meet Criteria 
- Enter "No" and refer to the 

Criteria 

in the application containina 
the information or explanation. 
Please include a brief 
sentence supporting your 
Eligibility 

location in this document 
containing a detailed 
explanation. 
Please include a brief 
sentence summarizing vour 
conclusion 

Resource 

1. Must be CEC-certifiable as j 
an eligible renewable j 
resource. j 

2. Must utilize commercially j 
proven technology. j 

3. Must sell entire output to j 
SDG&E (full buy/sell) or all j 
output in excess of onsite j 
load to SDG&E (excess [ 
sales). j 

4. Must not sell partial output j 
from a system sized above ! 
20 MWs ( 

Project Capacity 

1. All capacity ratings specified j 
in this RFO must be { 
nameplate capacities for j 
alternating current ("ac") j 
generation as provided to the j 
power transmission or j 
distribution system. Direct j 
current ("dc") offers will be j 
rejected for nonconformance. | 

2. Provide a minimum contract j 
size of greater than 3 MW ! 
installed capacity. ; 

3. Maximum project size should j 
be 20 MW installed capacity, j 
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» AUCTION SEEKING RAM PPA 
SDG0 

PAGE 4 OF 27 
PROJECT DESCRIPTION FORM 

Location/Site Control 

1. Projects must be located j 
within the service territories of \ 
PG&E, SCE, or SDG&E | 

_ (please indicate which one), j 
2. Respondent must have, at \ 

time of bidding, site control j 
for the duration of the 10,15, j 
or 20 year power purchase j 
agreement. A copy of one of j 
the following must be j 
provided: j 

ffi Direct ownership; j 
ffi Lease; or j 
ffi Option to Lease or j 

Purchase upon PPA j 
approval (must be j 
exclusive to the ! 
bidder and in effect 
until the completion 
of the RFO cycle) 

Interconnection 

1. One of the following must be j 
completed (please indicate j 
which studies or agreements j 
have been completed): j 

ffi System Impact j 
Study; j 

ffi Phase I or Phase II j 
interconnection j 
study; j 

ffi Passed WDAT Fast j 
Track screen; j 

ffi Passed CAISO Fast j 
Track screen; or j 

ffi Completed j 
Interconnection | 
Agreement [ 

2. A copy of the most recent j 
completed study or j 
equivalent results from the j 
Fast Track process must be j 
included in the offer. j 

Developer Experience 

1. Respondent and/or members j 
of the project development j 
team must have experience, j 
Provide evidence of having j 
completed, or begun j 
construction, of a project j 
using a technology similar to j 
the offered technology, that is j 
at least 1 MW installed j 
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SDGf 
• AUCTION SEEKING RAM PPAi 

PROJECT DESCRIPTION FORM A »Si™pra Fnc'w-
PAGE 5 OF 27 

capacity. j 

2. Respondent will maintain 
contractual control of the 
facilities and be responsible 
for development, land 
acquisition, permitting, 
financing and construction of 
the facilities. 

Project Start Date 

1. The anticipated delivery start j 
date provided must be within j 
24 months after the expected j 
CPUC Approval date. j 

Other Incentives Not Permitted 

1. Respondents shall not have j 
sought California Solar j 
Incentives (CSI) for the j 
projects being offered, or plan j 
to seek CSI for the entire ( 
PPA term. \ 

2. Respondents shall not have j 
participated in the Net Energy { 
Metering (NEM) Program for j 
the projects being offered, or j 
plan to participate in the NEM j 
program for the entire PPA j 
term. i 

3. Respondents shall not have j 
sought or received any other j 
benefits from small generator { 
incentive programs offered by j 
the State of California or j 
California utilities. j 

Is the Seller the Scheduling Coordinator for the Project? 
Is the Buyer (SDG&E) the Scheduling Coordinator for the 
Project? 
Product type (please indicate Baseload, Peaking As-Available or 
Non-Peaking As-Available) 

Is the Product a PIRP Participant (Yes/No)? 
Is the project being bid as Energy Only (Yes/No)? 
Is the project being bid as FCDS (Yes/No)? 
Delivery Term (please select 10. 15 or 20) 
The quantity of Delivered Energy per year in MWh 

Please provide your manufacturer's degradation factor (for 
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SDGC 
l AUCTION SEEKING RAM PPAs PAGE 6 OF 27 

PROJECT DESCRIPTION FORM A^s,.™pra 

solar projects only) _____ 
Excess sales or full buy/sell (indicate which option will be 
utilized by the project) 

^ 
Insert/attach evidence of site control in Section P and location maps in Section Q. 

Project Name i { 
Site Name (if different from above) J 
Project Street Address ; j 
Project City, State i [ 
Project Longitude: : j 
Project Latitude: j [ 
Project parcel numbers: _ _ _J [ 
Describe merits of proposed site/location. J 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 7 OF 27 

| Discuss status of site control, including required easements. Site control documentation should be in 
| the name of the entity that will sign the RAM PPA. If not, please provide explanation. Note: if 
| shortlisted, Respondent's site control documents must be: 1) in the name of the same entity that will 
| execute the RAM PPA, or 2) shall have been assigned to such entity by the time Respondent accepts 
| its position on the shortlist. 

( State and explain the percentage of site control that has been achieved. 

SB GT&S 0400046 



• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 8 OF 27 

G. Interconnectio 

j Interconnection Point 
(substation name, line or physical 
description) 
City of Interconnection Point 
Interconnection COD 
Provide an explanation if the 
Interconnection COD (above) is 

| different than the Expected Project 
| Completion Date specified under the 
| Project Summary Section of this 
I form. 

Has an interconnection application j 
been submitted?(please indicate | 
CAISO or WDAT) I 

Entity that requested study and/or j 
signed interconnection agreement j 

should be the same as entity that will j 
sign RAM PPA. If not, please j 
provide explanation. Note: if 

shortlisted, Respondent's [ 
interconnection documents must be: \ 

1) in the name of the same entity | 
that will execute the RAM PPA, or 2) \ 

shall have been assigned to such j 
entity by the time Respondent • 

accepts its position on the shortlist. 
Date Application filed 

Queue Position 
Which study has been completed? 

Phase 1? 
Phase 2? 

If the project has a completed 
deliverability study, please provide j 

the estimated date for completion of ' 
__ the deliverability upgrades. 

Bidder acknowledges that the RAM 
PPA price will be reduced by the ! 

Deliverability Value until the project | 
achieves Full Capacity Deliverability I 

Status (Y/N) | 
Non-Reimbursable Interconnection | 

Costs Listed in the Study (in $). Also j 
list document and page number | 

where this number is taken from. [ 
Reimbursable Interconnection Costs | 

Listed in the Study (in $). Also list | 
• document and page number whe i-

11 .is number is taken fror-1 
Provide an explanation for any • 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 9 OF 27 

| difference between the Non- | 
| Reimbursable Interconnection Costs j 
| Listed in the Study (above) and the [ 
| value listed in ceil E60 (Non- j 
| Peaking), E61 (Peaking) of j 
| Attachment B3 (Non-reimbursable | 
| interconnection costs assumed in bid | 
j price). I 

Discuss interconnection plan and status, including FCDS status. (Even if application has not been J 
submitted.) j 
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• AUCTION SEEKING RAM PPA 
SDG§ 

PAGE 10 OF 27 
PROJECT DESCRIPTION FORM Sempra Energy utility'-1 

| Please identify any termination clauses or other potential issues with existing Interconnection 
| Agreements (for existing only) 
I 
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AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A0?s«.™pra rne,Wum: 

SDOE 
PAGE 11 OF 27 

1 
Describe the proposed technology: 
Biogas 
Biomass 
Geothermal 
Hydro 
Solar: provide specific details regarding the following and specify whether the facility is Fixed Tilt or 
Tracking 
ffi Crystalline flat plate Photovoltaic? 
ffi Thin Film Photovoltaic? 
ffi Concentrating Photovoltaic? 
ffi Solar Thermal Electric? 
Wind 
Other 
Describe the proposed technology and equipment manufacturer by name and model (include inverter j 
characteristics if applicable): 

Discuss the viability of proposed technology and credibility of the manufacturer: 

Discuss operational reliability of proposed technology and manufacturer. 

SB GT&S 0400050 



SDGC 
• AUCTION SEEKING RAM PPMF"* PAGE 12 OF 27 

PROJECT DESCRIPTION FORM Ak£&™PraF"a®ru)*/ 

| How many projects and MWs with proposed technology have been installed worldwide? Discuss 
| year(s) of installation, project locations, project size at each location and operational success. 

: Discuss and provide published reports demonstrating that the proposed technology is commercially J 
I proven. j 
I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I 

Described the warranty of major components, including panels and inverters. 
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• AUCTION SEEKING RAM PPA 
SDG§ 

PAGE 13 OF 27 
PROJECT DESCRIPTION FORM Sempra Energy utility'-1 

I. Ownership and Operation 

Explain how the Respondent has operational control of the project. Either through contractual 
operational control of the project, or if the Respondent is the project operator. 
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• AUCTION SEEKING RAM PPA 
SDG§ 

PAGE 14 OF 27 
PROJECT DESCRIPTION FORM Sempra Energy utility'-1 

J. Fuel Source Pla 

Has a fuel availability (solar radiation index, biomass and etc...) study been performed for the 
proposed site? If so, what were the results and how do the results support the projected annual 
MWHs? 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 15 OF 27 

MZBPEBaL 
r i | Discuss the project's financing plan and status, including on-going debt/equity ratio to be carried by j 
| the project during construction (if a new facility) and during operation, sources of debt and equity, 
| equity percentage by sponsor, financing organizations (including rates and terms), level of 
| commitment by investors and lenders. If anticipating the need for subsidies, grants, Production Tax Credits, 
| Investment Tax Credits or any other third party monetary awards, detail finances associated with monetary 
j awards and discuss how the lack of funding shall impact the offer and deadlines for obtaining such awards. 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 16 OF 27 

L. Permitti 
Populate the following table with a list of required permits and anticipated completion. Include CEC RPS 
Certification and if applicable, water rights. 

No. i Permit Type/Name . . . ! Expected 
lss»'"g Agency completion Date 

_1 | I 1 
2 j | | 
3 i I I 

| 

Has project received ; j 
RPS Certification from the CEC? J ! 

If yes: 
Certification No. 

___ If no: 
Date Application filed or to be filed 

Describe anticipated issues 
surrounding RPS certification. 

| Discuss plan and status to obtain the permits listed above. Discuss required water rights and status 
| to obtain such rights. Describe scope of assistance from any third party (if applicable). 
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• AUCTION SEEKING RAM PPA 
SDG§ 

PAGE 17 OF 27 
PROJECT DESCRIPTION FORM tpns I-r]ei"gy utility" 

M. Schedul Jli 
Discuss overall project development and construction schedule. 

Insert dates for all applicable milestones below: 

No. Date Project Name 

1. Obtain control of all lands and rights-of-way comprising the Site. 

2. File a CEC Pre-Certification and Verification application. 

3. Receive a completed Phase II Interconnection Study Report 

4. Complete a comprehensive resource assessment. 

5. File permitting application with appropriate agency(ies). 

6. Execute interconnection agreement and/or transmission agreement. 

7. Receive permitting approval(s) 

8. Execute a supply contract. 

9. Execute an Engineering, Procurement and Construction ("EPC") 
contract. 

10. Complete financing. 

11. Deliver full NTP under EPC contract and begin construction of the 
Project. 

12. Execute Meter Service Agreement and Participating Generator 
Agreement. 

13. Achieve initial operation. 

14. Receive all Governmental Approvals necessary to achieve Commercial 
Operation. 

15. Receive CEC Certification and Verification. 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 18 OF 27 

N. Operational Characteristics 
Insert Facility Drawings in Section P of this Response Form. 

Discuss operational characteristics including required maintenance, delivery profile (peak and off-
peak, hourly, daily, seasonal, annual). curtailability and dispatchability. 

For excess sales bids: include details on onsite load estimates and meter configuration (if CAISO 
meter reflects subtraction of customer onsite load from Project output). 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 19 OF 27 
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• AUCTION SEEKING RAM PPA 
SDG§ 

PAGE 20 OF 27 
PROJECT DESCRIPTION FORM A UC Sempra Fnergy utility'" 

O. Corporate Profile and Experie 
Please be brief and refrain from including extensive marketing materials, resumes, etc, especially information 
outside the scope of the project. 

Corporate background and organizational structure for the project. 

I Describe project team's background and experience developing projects of a similar nature and J 
i technoioav. How manv MW total are currentlv under construction? 

List and describe other projects of a similar nature and technoioav developed by Respondent 
I currentlv in operation. What are the total MW of projects installed. 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 21 OF 27 

P. Evidence of Site Contr 
Please attach/insert evidence of site control. Note: if shortlisted, Respondent's site control documents must be: 1) 
in the name of the same entity that will execute the RAM PPA, or 2) shall have been assigned to such entity by 
the time Respondent accepts its position on the shortlist. The following will be accepted: 

a) Documentation evidencing ownership of the site of proposed project (including easements). 
b) A signed lease of the project site for the term of the PPA 
c) A signed letter or contract evidencing an exclusive option to lease or purchase the project site for the term 

of the PPA. 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 22 OF 27 

Q. Location M 

Insert site location map(s) clearly showing the location, size, and orientation of the site; the location of the 
expected interconnections for transmission, fuel, and water; and the location of residential communities, schools, 
hospitals, airports, churches, cemeteries, or other expected sensitive neighbors within five miles of the site. 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 23 OF 27 

R. Facility Desicin and Drawi 
Insert facility drawings and diagrams including general equipment arrangement of the project, electric 
interconnect one line diagram showing the scope of supply, delivery point and metering for the electric 
interconnection including any transmission line and switchyard. 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 24 OF 27 

S. Local Opportunities 
Explain in detail the contributions the project will make to the local community, 
(i.e. utilizing local resources and employing local hires). 



• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 25 OF 27 

T. Interconnection Documentati 
Insert interconnection study or agreement. Note: if shortlisted, Respondent's interconnection documents must be: 
1) in the name of the same entity that will execute the RAM PPA, or 2) shall have been assigned to such entity by 
the time Respondent accepts its position on the shortlist. 
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• AUCTION SEEKING RAM PPA 
PROJECT DESCRIPTION FORM A&S 

SDG§ 
PAGE 26 OF 27 

ipns l-nergy'utiiiti 

U. Additional Information 
Insert additional relevant information necessary for SDG&E to evaluate the merits of the proposal. 
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JUNE 2014SUVW&*2043 AUCTION SEEKING RAM PPAb c PAGE 27 OF 27 
PROJECT DESCRIPTION FORM AQtSem'>m 

V. Confidential Informatio 
Identify parts, sections and elements of the offer (including information in this and all other forms) which 
Respondent considers to be Confidential and Proprietary in accordance with RFO Section 9 Confidentiality. 
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Redline of 2014 RAM' Off Peak and Baseload Pricing Form 
: •. , ' • I • 1 1 I ! " ' ; lk . ' 

Basel o; 

SB 



Pricing Form 
Non-Peaking, Non-Local ^<;<,tiv-

Instructions: Fill-in only highlighted cells. 

••ma 
Company Name Si 

Company Name on Poti 

Company is Women/Minority/Disabled Veteran owm 

Enterprise as per CPUC General 

p— Company Representative 

Contact N.unr 

Cont 
Office Niimbi' 

Cell Numb'' 

_Secondar^£ontact_ 

Note: Flat pricing is no longer an option for RAM bids. All prices must be adjusted with time-of-day factors. 

Project Na 

Commericial Operation [ 

Interconnection 1 

Contract Term (ye 

Phase II or Deliverability Study Completed? 

Expected Completion Date of Reliability Upgrades: 

Year FCDS Achieved (default of 2022 if no study): 

Phase II or Deliverability Study Completed? 

Expected Completion Date of Reliability Upgrades: 

Year FCDS Achieved (default of 2022 if no study): 

Phase II or Deliverability Study Completed? 

Expected Completion Date of Reliability Upgrades: 

Year FCDS Achieved (default of 2022 if no study): N/A 

^m 
Installed Nameplal.- MW. 

Net Contract Capacity. MW 

Tecf 

Turbine Manu' 

Operati' 

IOU Service Area at project's .ocal 

Your Deliverability Value Is: S 
Your Deliverability Adder Is: S 

/MWh 

/MWh 

ENERGY DELIVERIES(MWH) TOD PRICES (S/MWHj 

Contract Year 

Contract 
Capacity 
(MW AC) 

Expected 

Energy 
Deliveries 

(MWh) 

Bid Price 

(S/MWIn 

TOD-Adjusted 

3 

Winter Off-

Peak 

Winter 

Semi-Peak 

Winter On-

Peak 

Summer 

OfT-Peak 

Summer 

Semi-Peak 

Summer On 

Peak 

Winter Off-

Peak 

Winter Semi-

Peak 

Winter On-

Peak 

Summer Off-

Peak 

Summer Sem 

Peak 

Summer On-

Peak 

TOTAL CONTRACT 

COST 

$0 
$0 
$0 
$0 
$0 

$0 
$0 
$0 
$0 
$0 

$0 
$0 
$0 
$0 
$0 

$0 
$0 
$0 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 

Your LevelizedTOD adjusted price $ 

Development Period Security 

Delivery Period Security 

/MWH FOR FCDS BIDS: The Levelized TOD adjusted price shown here assumes that FCDS is achieved as of COD. Bids that cannot provide FCDS at COD will have their PPATOD prices 

reduced by the Deliverability Value until FCDS is achieved, which will produce a lower TOD Adjusted price in the PPA than what is shown here. 

Per Article 8 of the PPA (Section 8.3 Performance Assurance) 

Per Article 8 of the PPA (Section 8.3 Performance Assurance) 

Interc 

Interconnection Voltage L 

Interconnection St; 

Queue Position Number (if assig 

How much in non-reimbursable interconnec 

cost is assumed in your bid p 

^mmm 

m 
Cd 

i 
0 
H 
Rp 
m 1 o 
o o o 
0\ 
00 



2010 BAM Soli SDCi Request for Offers 

Instructions: 

Populate the table with expected hourly capacity factor of your project during the indicated time periods. 

- Assume project is at 100% completion of all phases. 

- Disregard any degradation over time. 

EXPECTED NET CAPACITY FACTOR (%) 

Weekday 

Monday 

Monday 

Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 

Monday 
Monday 
Monday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 
Tuesday 

Tuesday 

Tuesday 
Tuesday 

Wednesday 
Wednesday 

Wednesday 

Wednesday 
Wednesday 
Wednesday 

Wednesday 

Wednesday 
Wednesday 
Wednesday 

Wednesday 

Wednesday 
Wednesday 
Wednesday 
Wednesday 

Wednesday 

Wednesday 
Wednesday 
Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Wednesday 

Thursday 

Thursday 

Thursday 
Thursday 
Thursday 

Thursday 

Thursday 

Thursday 
Thursday 
Thursday 

Thursday 

Thursday 
Thursday 
Thursday 

Thursday 

Thursday 
Thursday 
Thursday 

Hour 

Beginning 

12:00 AM 

1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00AM 

8:00 AM 

9:00AM 

10:00AM 

11:00AM 

12:00 PM 

1:00 PM 

2:00 PM 
3:00 PM 
4:00 PM 

5:00 PM 

6:00 PM 
7:00 PM 
8:00 PM 

9:00 PM 

10:00 PM 

11:00 PM 

12:00 AM 

1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00AM 
8:00 AM 
9:00AM 

10:00AM 

11:00AM 

12:00 PM 
1:00 PM 
2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

9:00 PM 

10:00 PM 

11:00 PM 
12:00 AM 

1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00AM 

8:00 AM 

9:00AM 

10:00AM 

11:00AM 
12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

9:00 PM 

10:00 PM 

11:00 PM 

12:00AM 

1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 
6:00AM 
7:00AM 

8:00 AM 

9:00AM 
10:00AM 
11:00AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

July August September October November December 



EXPECTED NET CAPACITY FACTOR (%) 

Weekday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Thursday 

Friday 

Friday 
Friday 
Friday 

Friday 

Friday 
Friday 
Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Friday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 
Saturday 
Saturday 

Saturday 

Saturday 
Saturday 
Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 

Saturday 
Sunday 
Sunday 

Sunday 

Sunday 

Sunday 
Sunday 
Sunday 

Sunday 

Sunday 

Sunday 
Sunday 
Sunday 

Sunday 

Sunday 
Sunday 
Sunday 

Sunday 

Sunday 
Sunday 
Sunday 
Sunday 

Sunday 

Sunday 
Sunday 

Hour 

Beginning 

6:00 PM 

7:00 PM 

8:00 PM 
9:00 PM 

10:00 PM 

11:00 PM 

12:00 AM 
1:00 AM 

2:00 AM 

3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00 AM 

8:00AM 

9:00AM 
10:00AM 
11:00AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

9:00 PM 
10:00 PM 

11:00 PM 

12:00AM 
1:00 AM 
2:00 AM 
3:00 AM 

4:00 AM 

5:00 AM 

6:00 AM 

7:00 AM 

8:00 AM 

9:00 AM 

10:00 AM 

11:00 AM 

12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 
6:00 PM 
7:00 PM 

8:00 PM 

9:00 PM 
10:00 PM 
11:00 PM 
12:00 AM 

1:00 AM 

2:00 AM 
3:00 AM 
4:00 AM 

5:00 AM 

6:00 AM 

7:00 AM 

8:00 AM 

9:00 AM 

10:00 AM 

11:00 AM 
12:00 PM 

1:00 PM 

2:00 PM 

3:00 PM 

4:00 PM 

5:00 PM 

6:00 PM 

7:00 PM 

8:00 PM 

9:00 PM 

10:00 PM 

11:00 PM 

105 
106 

107 
108 
109 

110 

111 
112 
113 

114 
115 

116 
117 

118 
119 

120 
121 

24 168 

Total MWhs in Typical Week: 

Totai MWhs in Month: 

% of annua! delivery in month: 

JfDiV/0! 
#DIV/0! 
flDIV/0! 

iJD IV/0! 

4DIV/0! 

SD1V/0! 

4DIV/0' 
#D IV/0! 

#DIV/0! 

JfDIV/0' 
SDIV/0! 
#0tV/0! 

#DIV/0' 

#DIV/Oi 

#DIV/0! 

9DIV/01 

flDIV/0! 

#D!V/Oi 

#DIV/0! 
#DIV/0! 
#DIV/0! 

#DiV/0i 

#DIV/0' 

#DIV/0! 

ffDIV/01 

frDIV/05 

Winter Off-
Peak 

Winter Winter On- Summer 
Sen sak On-Peak I 

Annua! TOD Breakdown: 

Typica! Profiles: 

Wind 

Baseioad 

SB GT&S 0400070 



Non-Peaking, Non-Local 

ContractTerm (years) 
Operation 

PROJECT COD/START YEAR 1900 

S/MWh Multiplier 

Full Capacity 
Deliverability 
(LOCAL) 

Summer Off-Peak 

S/MWh Multiplier ' 

Full Capacity 
Deliverability 
(SYSTEM) MPR S/MWh Multiplier 

0 $0.00 j 

S/MWh Multiplier S/MWh Multiplier 

Summer Off-Peak 

Expected 
S/MWh Multiplier ' 

Winter Off-Peak 

Expected 
S/MWh Multiplier 



§§§§§§§§§§§§§§§§ 

§§§§§§§§§§§§§§§§ 

1111111111111111 

1111111111111111 
3333333333333333 

llllllllllllllH 

llllllllllllllH 
3333333333333333 

llllllllllllllH 
3333333333333333 

llllllllllllllH 

mmmnmn 
llllllllllllllH 
3333333333333333 

llllllllllllllH 

13 

Hllllllllllllll 
3333333333333333 

Hllllllllllllll 

3 3 3 3 U 3 3 3 3 U 3 3 3 3 

11 n -
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May 29, 2014 

A F FACHMEN T H2 

Redline of June 2014 RAM' Peak Pricing Form (shows 
changes made as compared to RAM 4 Peak Pricing Form) 

SB 



Peaking, Non-Local 

Instructions: Fill-in only highlighted cells. 

SSSE Pricing Form 

Company Name Submitting Olle 
Company Name on Potential Cont r.ut: 

Company Addre 

Company is Women/Minori 
owned Business Enterprise as pert 

wsmmsmsmmamii. Company Representative 
Primary Contact Secondary Contact 

Contact Nairn 
Contact Titli 

Office Numbe 
Cell Numbe 

Ema 

Note: Flat pricing is no longer an option for RAM bids. All prices must be adjusted with time-of-day factors. 
Project Namt Installed Nameplate MWdo: 

Commericial Operation Datt Phase II or Deli. • i .n M ,•1 • i m MM •. i • Net Contract Capachy, MW.ic: 
Interconnection Typ< Expected Completion i MI• • -i MM. 1 u,• J.ni>••• Solar Technology: 
Contract Term (years Year FCDS Achieved (default of 2022 if no study): 2022 Manuhioturor: 

Your Deliverability Value Is: $ 
Your Deliverability Adder Is: $ 

/MWh 
/MWh 

Trackir 
Installation Area, square ieei. 

IOU Service Area at project's locatio Deliverability Type: N/A 

ENERGY DELIVERIES (MWH) TOD PRICES (S/MWH) 

Contract Year Year Begins Year E 

Contract 
Capacity 
(MW AC) 

Expected 
Energy 

Deliveries 
(MWh) 

Bid Price 
(S/MWh) 

TOD-Adj usted 
Price 

Winter Off-
Pea k 

Winter 
Semi-Peak 

Winter On-
Peak 

Summer 
Off-Peak 

Summer 
Semi-Peak 

Summer 
On-Peak 

Winter Off-
Peak 

Winter Semi-
Peak 

Winter On-
Peak 

Summer Off-
Peak 

Summer Semi-
Peak 

Summer On-
Peak 

TOTAL 
CONTRACT 

COST 

Contract Year Year Begins Year E 

Contract 
Capacity 
(MW AC) 

Expected 
Energy 

Deliveries 
(MWh) 

Bid Price 
(S/MWh) 

TOD-Adj usted 
Price 18.25% 24.62% 19.67% 10.89% 10.05% 16.51% 0.883 0.955 1.265 1.024 1.021 1.364 $0 

1 ; $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
2 ; $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
3 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
4 S $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
5 S $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
6 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
7 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
8 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
9 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 

10 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
11 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
12 $ $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
13 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
14 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
15 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
16 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
17 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
18 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
19 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 
20 s $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0 

Your Levelized TOD adjusted price $ 

Development Period Security 
Delivery Period Security 

FOR FCDS BIDS: The Levelized TOD adjusted price shown here s 
the Deliverability Value until FCDS is achieved, which will produc 

Per Article 8 of the PPA (Section 8.3 Performance Assurance) 

Per Article 8 of the PPA (Section 8.3 Performance Assurance) 

umes that FCDS is achieved ; 
a lowerTODAdjusted price ii 

; of COD. Bids that c 
the PPAthan what i 

innot provide FCDS at COD w e their PPA TOD prices reduced by 

oo 
Cd 
O 
H 
Rp 
oo 
o 
o 
o 
o 
-J 

Interconnect 
Interconnection Volt: 

Interconnectio 
Queue Position Number (if ; 

How much in non-reimbursable interconnects 
assumed in your t 



•SBGf Request for Offers 

Populate the table with expected hourly capacity factor of your project duringthe indicated time periods. 

- Assume project is at 100% completion of all phases. 

- Disregard any degradation overtime. 

EXPECTED NET CAPACITY FACTOR {%) 

Weekday 
Monday 
Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 

Monday 

Monday 
Monday 
Monday 
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Totai MWhs in Typicai Week: 

Totai MWhs in Month: 

% of annua! delivery in month: #D!V/0! #DSV/0! #DIV/0! #DiV/0! #D!V/0! #DIV/0! #DIV/0! #D!V/0! #DSV/0! #DIV/0! #DSV/0! #OIV/0! 
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Winter Off Winter ' 
Peak Semi-Peak 

Annua! TOD Breakdown: 

Peak Off-Peak Semi-Peak On-Pc 

Typica! Profiles: 

Soiar Photovoltaic 

SoiarThermai 
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