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ADVICE LETTER 2608-E
(San Diego Gas & Electric Company 1D U 902-E)

PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA
SUBJECT: SAN DIEGO GAS & ELECTRIC COMPANY'S RENEWABLE AUCTION

MECHANISM (“RAM”) SOLICITATION PROTOCOLS AND POWER
PURCHASE AGREEMENT FOR JUNE 2014 RAM SOLICITATION.

FURPOSE OF THE ADVICE LETTER

In compliance with the California Public Utilittes Commission’s (*CPUC” or “Commission”)
Resolution E-4655 adopted on May 15, 2014, San Diego Gas & Electric Company
(“SDG&E”) respectfully submits this advice letter in accordance with Ordering Paragraphs
(“OPg") No. 7-11 of the Resolution and to make other non-material changes to its RAM
solicitation protocols (“RAM RFQ”) and RAM Power Purchase Agreement ("RAM PPA”).

BACKGROUND

On December 17, 2010, the CPUC approved the RAM program in Decision 10-12-048 (the
“‘RAM Decision”). The RAM Decision directed the 10OUs to hold four auctions over a two year
pariod and to submit bidding protocols and standard contracts through a Tier 3 advice lelter.
In August 2011, the I0OUs’ advice letters were approved with modification in Resolution E-
4114 which 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&E received 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, 2012 through Advice Letter 2343-E. On May 3,
2014, due 1o failures to reach commercial operation dates as set forth in the contracts, both
contracts were terminated. Accordingly, the RAM 5 capacity targets have been updated o

reflact these amounts.

SDG&E issued its second RAM RFO on May 1, 2012 with a RAM 2 target of 45 MW"
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

" Decision 12-02-022 approved SDGE&E's request to merge ifs Solar Energy Program (“SEP”) obligation to procure 74
MW of solar photovoltaic generation pursuant fo power purchase agreements, with its RAM abligation to procure 81
MW of renewable generation. As a result, SDGEE filed Advice Letter 2232-E-D increasing SDG&E's total RAM
obligation from 81 {o 155 MW in order o incorporate the SEP capacily 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 Letter 2418-E.
An executed contract from BRAM 2 was terminated due to the sellers inability to post the
raquired security and this shortfall is taken into account in the updated target capacity.

SDG&E issued its third RAM RFO on November 19, 2012 with a RAM 3 target of 52 MW.
SDG&E received 78 conforming bids from 22 counterparties and executed five contracts for
a total of approximately 62 MW. The RAM PPAs from the third RAM 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 1o post the required security.
On May 22, 2014, SDG&EE received a termination notice for a RAM 3 PPA due fo 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 a RAM 4 target of 47 MW.
SDG&E received 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 Letter 2547-E.

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

2011 2012 2012 2013 2014

Product RAM 1 RAM 2 RAM 3 RAM 4 RAM 5 Total
Procured | Procured | Procured | Procured | Targetls

(MW) (MW) (MW) (MW) (MW)
Baseload 0 4.5 0 5 10.5 20
FPeaking
Ag- 0 18.4 20 15 58.4 112
Available
Non-
Peaking- 0 0 14.7 5.5 3 23.2
A
Available
Total ‘
(MW) 0 22.9 34.7 25.5 71.9 155

. CHANGESAUTHORIZEDINRESOLUTIONE-4655

The table below summarizes the changes to SDG&E’s RAM RFO materials as authorized by
Regolution E-4655.

A. Changes to RAM RFO Form

O YO O S O S U S S

_Demonstration of Incorporation |
SDG&E has incorporated this date into its RAM

2
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date by which projects must achieve RFO document on pages 7 and 11 as provided in
full capacity deliverability status from | Attachment A.

December 31, 2021 to December 31,
2024

B. Changes to RAM PPA
‘ . Demonstration of Incorporation |
7 SDGA&E is authorized to include a SDG&E  has incorporated this  condition
condition precedent related to precedent into its RAM PPA In 2.3(b) and 2.4(b)
interconnection agreament date and as provided in Attachment B,

interconnection costs

8 SDG&E is authorized to include SDG&E has incorporated economic curtailment
sconomic curtaiiment provisions that provisions consistent with D.13-11-024 into s
were found reasonable in D.13-11- KAM PPRPA as follows and as provided in
024 Attachment B:

«  Added Deemed Bundled Green Energy
definition

»  Added Desmed 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

» 31D, added that Buyer is not excusead
from paying for the Product from the
project during Economic Dispatch Down
periods

«  3.3(b)(ii), added that when Seller is
scheduling coordinator (SC), Buyer 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 third party SC may submit
a self-schedule or economic bid

s 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,
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9 SDG&E is authorized to modify the

date by which projects must achieve
full capacity deliverability status from
December 31, 2021 to December 31,

SDG&E has incorporated this date into its RAM
PRAIN 3.3() as provided in Attachment £,

2024
10 | SDG&E is authorized to include SDG&E has incorporated provisions related to
provisions related to test energy test energy deliveries and comrmercial online
deliveries and commercial online dates into its RAM PPA in 4.4 and 3.8(c) as
dates provided in Attachment .
IV.  OTHER NON-SUBSTANTIVE CHANGES TO RFOM ATERIALS

A.  Changes to RAM RFO Form

Section 1.0
Background

T

Summary of Changes

@

Frovided brief history of prior RAM solicitation, updated resclution and
resolution links, and targets for current solicitation.

Adiusted/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 at a minimum final interconnection studies. This
was done because some RAM PPA Sellers have questioned whether
deliverability studies bevond Fhase | are required in order to determine
whether deliverability costs will apply.

Section 2.0
Frocurement
Frocess

Updated targets for current solicitation.

Clarified that for FCDS bids that result in an executed and approved PPA,
Seller is required to get at a minimum final interconnection studies. This
was done because some RAM PPA Sellers have questioned whether
deliverability studies beyond Phase | are required in order o determine
whether deliverability costs will apply.

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

Section 3.0
Reguirements

Clarified an interconnection documentation requirement that existing
faciliies must provide as part of their bid the facility's interconnection
agreement.

Due to CAISO’s implementation of FERC Order 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 4.0
RFO Response
Instructions

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

Made changes to the RFO Response Instructions section, as SDG&E
plans to use PowerAdvocate® to receive bids for RAM 5.

Section 5.0 o For FCDS bids, further clarified what resources would be considered local
Evaluation and system resources

Criteria

Section 6.0 « Adjusted/updated the schedule to accommodate for the June RAM
RAM RFO solicitation dates.

Scheadule
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Section 7.0
RFCH Website
ancl
Communication

@

Updated websile address

k. Changes to RAM PPA

ﬁ%ﬁmm
Definitions

i Explanation of Changes

@

Updated “Bundied Green Energy” amd ‘Contract Energy” definitions to
reflect CAISO’s rmm@m@mm on of FERC Order 764 and the new
Variable Energy Rescurce (VER) Mr@mmlmg Pr@gram

Updated “CP Satisfaction Date” and “GCOD” definitions to account for
new interconnection condition precedent

Updated California Renewables Portfolio Standard defin
appropriately reflect the correct code seclions

Deleted definition of Eligible Intermittent Rescurce 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 FIRP participants

Added Production Tax Credit definition for reimbursement purposes
during periods of Economic Di %pamh meimw

Updated Renewable Energy Credit definition to more appropriately
reflect the correct code sections
Lipdated Resource Adequacy defin
the updated CPUC Decisions
Added VER Forecasting Program defin
implementation of FERC Order 764

iition to more

tion to more appropriately reflect

tion to reflect CAISOYs

Condition
Frecedent,
Section 2.3(b)

Section 2.3(b), updated language to reference appropriate tariff section

Scheduling,
Section 3.3

Section 3.3, updated to reflect CAISO’s implementation of FERC Order
764 and ’th@ new Variable Energy Resource (VER) Forecasting
FProgram

Dispatch

Down/Curtailment,

Section 3.4(b)

Section 3.5(c), updated 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
inatructions

Metering,
Section 3.8

Section 3.6, updated to reflect CAISCO’s implementation of FERC Order
7684 and the new Varigble Energy Rescource (VER) Forecasting
FProgram

Fxcess Delivered
Energy,
Section 4.1(d)

Section 4.1(d), mrre\:ateﬁad typographical error, updated to reflect the
appropriate definition of Delivery Term

Imbalance Energy,

Section 4.2

Section 4.2, updated to reflect CAISO’s implementation of FERC Order
784 and the new Variable Energy Rescurce (VER) Forecasting
FProgram
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Energy Sales Prior
to Commercial
Operation

Section 4.4, deleted reference to EIRP and added language to more
accurately reflect that projects must receive Participating Intermittent
Resource certification under the VER Forecasting Frogram

Section 4.4 Reduced priced paid for test energy from 75% to 50%

Billing and Section 6.1, updated language to reflect that when Seller is SC, Buyer
Fayment, has right to meter data to appropriately inveoice

Section 6.1

Arbitration, Section 12.3(i), deleted provision, as provision may prohibit appeal if

Section 12.3(i)

Ar error l«aw Of” legal reasoning was committed by the arbitrator

Commercial
Operation
Certificate,
xchibit [

Added definition of Renewable Generation Equipment Supplier

Project Operating
Restrictions,
Exhibit G

Added Project operating restrictions due to CAISO’s implementation of
FERC Order 764

C. Changes to RAM Project Description Form

Section

Explanation of Changes

interconnection

Section D. »  Added “Phase 1" ag an interconnection completion option
Eligibility
Section G. »  Reqguested that bidders reference what document and corresponding

page number their non-reimbursable interconnaction costs come from
«  Requested that bidders reference what document and corresponding
page number their reimbursable interconnection costs come from

D. Change to RAM Pricing Form

%@cﬂwn‘
Bid Form Tab

Explanatlon of Changes

Updated to reflect a 2014 RAM solicitation

«  Updated TODs and options for FCDS local and FCDS systemn

EFFECTIVE DIATE

This filing is classified as Tier 1 pursuant to Resolution E-4655. SDG&E respectfully
requests that this filing become effective on May 29, 2014, which is the date of this advice
letter.

FPROTEST

Anyone may protest this advice letter to the California Public Utilities Commission. The
protest must state the grounds upon which it is based, including mmh rf@r% as financial and
service impact, and should be submitted expeaditicusly. The protest must be made in writing
and received by June 18, 2014 which is 20 days after the date this advice lefter was filed
with the Commission. There is no restriction on who may file a protest. The address for
mailing or delivering a protest to the Commission is:

6
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CPUC Energy Division
Attention: Tanff Unit

505 Van Ness Avenue
San Francisco, CA 84102

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

Attn: Megan Caulson

Regulatory Tarff Manager

8330 Century Park Court, Room 32C
San Diego, CA 92123-1548

Facsimile No. 858-654-1879

E-Mail: MCaulson@semprautilities.com

NOTICE

In accordance with General Order No. 96-B, a copy of this filing has been served on the
utitities and interested parties shown on the attached list, including interested parties in
F11-05-005, by either providing them a copy electronically or by mailing them a copy
hereof, properly stamped and addressed.

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

CLAY FABER
Director — Regulatory Affairs
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Attachments:

Attachment A — June 2014 RAM RFO

Aftachment B — June 2014 RAM PPA

Attachment C — June 2014 RAM Project Description Form

Attachment D1 — June 2014 RAM Off Peak and Baseload Pricing Form

Attachment D2 — June 2014 RAM Peak Pricing Form

Attachment E — Redline of June 2014 RAM RFO (shows changes made as compared to the
RAM 5 RFO document in AL 2580-E)

Attachment F — Redline of June 2014 RAM PPA (shows changes made as compared to the
RAM 5 PPA in AL 2580-E)

Attachment G — Redline of June 2014 RAM Project Description Form (shows changes made as
compared to the RAM 4 Project Description Form)

Attachment H1 — Redline of 2014 RAM Off Peak and Baseload Pricing Form (shows changes
made as compared to RAM 4 Off Peak and Baseload Pricing Form)

Attachment H2 — Redline of June 2014 RAM Peak Pricing Form (shows changes made ag
compared to RAM 4 Peak Pricing Form)
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IC MTH ITIES COMMISSION

31,
LETTER FII N@r SUMMARY
ENERGY UTILITY

MUST BE COMPLETED BY UTILITY (Attach additional pages as needed)
Company name/CPUC Utility No, SAN DIEGO GAS & ELECTRIC (U 902)

CALIFORNIA PUB
ADVICE

Utility type: Contact Person: Joff Morales
X ELC 1 GAS Phone #: (858) 650-4098
PLO | THEAT | | WATER | E-mail; jmorales@semprautilities.con
EXPLANATION OF UTILITY TYPE (Date Filed/ Received Stamp by CPUC)
ELC = Electric GAS = Gas
PLC = Pipeline HEAT = Heat WATER = Water

Advice Letter (AL) #: 2008-1
Subject of Al SDG&E Renewable Auction Mechanism ("RAM™) Solicitation Protocols and Power
Purchase Agreement for June 2014 BRAM Solicitation

Keywords (¢ }mc}w from CPUC listing): Renewables, Forms, Power Purchase

Other

If AL filed in compliance with a Commission order, indicate relevant Decision/Resolution #:
B-4655, Decision 10-12-048

AL filing type: || Monthly | | Quarterly | | Annual [ | One-Time

Does AL replace a withdrawn or rejected AL? 1f so, identify the prior AL: None
Summarize differences between the AL and the prior withdrawn or rejected ALL N

Does AL request confidential treatment? If so, provide explanation: M/

Resolution Required? || Yes X No Tier Designation: 2 3
Requested effective date: 5/29/2014 No. of tariff sheets: 0
Kstimated system annual revenue effect: (%): N/A

Estimated system average rate effect (%): N

Wi’wn rates are affected by AL, include attachment in AL showing average rate effects on customer classes
(residential, small commercial, large C/1, agricultural, lighting).

Tarifl schedules affected:
service affected and changes proposed! N/
Pending advice letters that revise the same tariff sheets: MNone

Protests and all other correspondence regarding this AL are due no later than 20 davs 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

B0B Van Ness Ave., 8330 Century Park Ct, Room 320C
San Francisco, CA 94102 San Diego, CA 92123
EDTariffllUnit@cpuc.ca.gov meaulson@semprautilities.com

Discuss in AL if more space is needed.
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General Order No. 96-B

ADVICE LETTER FILING MAILING LIST

cc: (w/enclosures)

Fublic Utilities Commission
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Y. Schmidt
W, Scolt
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L. Lafrenz
M. Salinas
CA. Energy Commission
F. Del.eon
R, Tavares
Alcantar & Kah! LLP
K. Harteloo

American Energy Institule
. King

ARS Eneray Services
J. Sehenk

BP Energy Compan
J. Zaiontz

Harkovich & Yap, Inc
B. Barkovich

Bartle Wells Associales
R. Schmidt

Braun & Blaising, P.C,
S, Blaising

California Energy Markeis
5. O'Donnell
<. Sweet

California Farm Bureau Federation
K, Mills

California Wind Energ

N, Rader

Lrept, of General Services
H. Nanjo
M, Clark
Dougiass & Liddell
. Douglass
. Liddel
G, Klatt
Luke Enej @:
M. Gillet
Jvnes E‘
4 Wauf
Ellison Schneider & Harris LLP
Janssen
B ner k%%éc i
5. Anders
Eneray Frice Solutions
A, Scott
Eneroy Strategies, no,
K. Campbell
M. Scanlan
Cioodin, MacBride, Squeri, Rite

Nwth America

nitiatives Center (USD

hie & Da

School Wm'@m for Utility Rate
Reductio
M. Nmt hman
Shute, Mihaly & Weinberger LLIP
O, Armi
Solar Turbines
F. Chiang
Sutherland Asbill & Bre
K. McCrea
Southern California Bdison Co,
M. Alexander
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M. Harrington
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J. Leslie
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Andy Black
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ATTACHMENT A

June 2014 RAM RFO
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SAN DIEGO GAS AND BELECTRIC COMPANY
E FTRIC AND GAS PROCURBEMENT DEPARTMENT
. 8315 C 'RY PARK Court, CP21D
AW Serapra Energy utility® SAn DIEGO. CA 62123

G&E

ENEWABLE AUCTION MECHANISM

JUNE 2014
REQUEST FOR OFFERS
SEEKING
RAM
POWER PURCHASE AGREEMENTS

[SSUED
B

JUNE 2, 2014

OFFERS DUE
JUNE 27,2014

RFQO WEBSITE
http://sdge.com/procutement/June2014-renewable-auction-mechanism

EMAIL QUESTIONS/COMMENTS TO
RAMSolicitatnon(@semprautiities.com
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JUNE2(

)
VAR BNEWABLE AUTCTION MECHANTISM A@/Sf—jx'hpldﬁm:lgym:'m'

ACKGROUND

San Wiwm Gas & Electric Company (SDG&E) 1s issuing its fifth Request for Offers (RFO)
in support of its Renewable Auction Mgdmmmm x:\\) “1(‘ RAM, approved by the California
Public Utlittes Commussion (CPUC) in Decision (I)) ).10-12-048" and modified by Resolution F-
44147, Resolution [-4489°, Resolution E-4546% Rc)mimmm 45827, and Resolution 4(’;%”(’
(together, the RAM 1)@3(3%3&1(&1:&)5 supplements the State’s Renewable Portfolio Wt;mc%(m (R W)
program. SDG&E’s RAM program in(ﬁ(‘)q‘mﬂnm Eha* directives of the RAM Decision. SDG&E’
RAM program 1s designed to procure a total of 155 MW over the course of five sswik:itatiwtm
SDG&s fist, second, thied, and fourth RAM whcmzfsems@ held in November, 2011, May, 2012,
November, 2012, and May, 2013 zmpumd resulted in the procurement of xppmmm(zm 83 MW,
leaving approximately 72 MW to procure in this solicitation. The RAM calls tor SDG&E to procure
renewable energy capacity pursuant to 10, 15, and 20-year RAM Power Purchase Agreements
(PPAs) with Independent Power Producers.

This solicitatton is hmited to seeking PPAs through the auction mechanism. This solicitation
is not requesting bids for renewable energy credits, feed-in-taniff projects or other RPS procurement
activities that currently exist or are being contemplated.

Participation from Diverse Business Hoterprises:

SDG&E encourages Diverse Business Enterprises (HM",@) as defined in G.O. 156, to
patticipate in the RAM program. Additional information on SDG&LE’s DBE program can be found
at:

http://www.sempta.com/about/supplier-diversity/  and

http://www.cpuc.ca.gov/puc/supplierdiversity

b For additional information please visit: hup://docs.cpuc.ca.gov/PUBLISHED /FINAL DECISION/123021 hun.

> Resolution E-4414 dated August 18, 2011, For additional information please visit:
b/ fwwwepuc.ca.gov/NR /rdonlyres /DOSF1B4C- 1 188-4F02-BE70-CCABFBBOB 71 /0/FE4414FinaResoludon.pdf

> Resolution E-4489, Approving PG&Is AL 4000-E with Modifications and Addressing Additional Tssues on Energy Division’s
Crn Motion, dated x‘wm] 19, 2012, For additional information please visit:

http:/ /docs.cpuc.caoov/WORD PDF/FINAL RESOLUTION/164684 pdf

' Resolution [2-4546 dated November 8, 2012, For additional information please visit:
http:/ /docs.couc.ca oov/Publishe di)m,@ /Published /GO0 /MO33/K956/33956185 PDF

* Resolution B-4582 dated May 9, 2013, For additional information please visit:
http:/ /docs.couc.ca gov/PublishedDocs /Published /GOOG/MOGS /K 182/65182791 PDF

¢ Resolution I-4655 dated May 15, 2014, For additional information please visit:
http:/ /docs.cpuc.ca.gov/PublishedDocs /Published /G000 /MO /IK295 /912955606, PII

See hup://www thesupplierclearinghouse.com/eligibility/defaulrasp for the definition of a DBE.
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REQUEST cm(‘f ] |
VAR BNEWABLE AUTCTION MECHANTISM A@//Sf—jx'hpldﬁm:lgym:'m'

SDG&E’s DBE Program representatives will provide a presentation during the bidder’s
conference on June 6, ,z;( 14. DBEs can request additional information by contacting SDG&L at
vendorrelations(@semprautilities.com.

Products and Procurement Tareets for Fifth RAM Solicitation:

SDG&E will solicit projects from three product categories, summarized in Table 1, that best
meet both the State’s renewable energy goals and the purpose of the RAM Program: 1) Baseload
products; 2} Peaking As-Available products; and 3) qu—}’ml\'izw As-Available mydzﬂmw. All three
products must be located within the service territories of SDG&E, Pacific Gas & Electric Company
(PG&E) or Southern California Edison Company (MJEZ)“ ;"x summaty of each product 1s
summarized in Table 1 below. The procurement targets for each product are Iisted in Table 2
below.

Table 1. Summary of RAM Products

Product Description
Baseload - technologies run continuously

ratio of off-peak to total annual deliveries between 43%

and 53%

Peaking As-Available - peaking products

ratio of off-peak to total annual deliveries less than 43%
Non-Peaking —As- Available e’»f‘wf‘w—pczzk uﬁ(:hzz{m’)W‘im@ (typically wind)

ratio of off-peak to total annual deliveries greater than

,} ",“50/
Table 2. Procurement Target for Fifth RAM Auction®
Product Target

Capacity
(MW)

Baseload 10.5
Peaking As-Available 58.4
Non-Peaking-As Available 3
Total (MW) 71.9

8 Pursuant to Resolution E-4582, dated Mav 9, 2013, the capacity allocation targets for RAM 4 were modified to accommodate a

RAM 5 auction. The procurerment targets were xrmd‘if‘i@d such that, SDG&LE reserves two-thirds of the remaining previously
authorized, vet unsubseribed RAM capacity for RAM 4, and one-third of the remaining previously authorized, ver unsubscribed RAM
capacity for RAM 3,
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INTERCONNECTION:

Respondents must have completed an interconnection agreement, Systen Impact Study, Phase 1
interconnection study, or have passed the Wholesale Distribution Access Tanft (WDAT) or
Califorma Independent System Operator (CAISO) Fast Track screens and provide a copy of the
most recent completed agreement or study or evidence of having passed the Fast Track screening
process with their offer. Transmission level projects that do not yet have a comple ted
interconnection agreement are required to apply for interconnection through the CAISO process to
obtain an interconnection agreement. Distribution level projects that do not yet have a completed
interconnection agreement will be required to apply &hm 1wh ‘% DG&E’s or respective IOU’s WDAT
process.  Projects  interconnecting  within = SDG&E’s  service  territory  may  visit
http://www.sdge.com/business/interconnection.shtml for additional information. Respondents
must incorporate all estimated non-reimbursable interconnection costs that are allocated to
the project in their offer pricing.

l'?;w;‘pmndmw; may provide bids for pmiwm that will achieve Full Capacity Deliverability Status
(FCDS), as defmed iﬂ the CAISO Tanff and determined by the CAISO, or for projects that will not
(z«z,hza,,w FCI )f“x (Energy Only). Respondents may also choose to provide both FCDS and Energy
Only bids for the same g“}z“chmn SDGE&E intends that FCDS projects will count towards SDGE&E’s
Resource Adequacy (RA) obligations when possible. In order to achieve FCDS, a project must
apply for a deliverability study to be conducted by the CAISO. Respondents with winning bids for
FCDS projects must demonstrate that: (1) the project has been assessed for deliverability; or (2) the
Respondent will request a deliverability assessment through the next available CAISO cluster
window. This condition must be met for winmng bids that will interconnect at either the
distribution or transmission level. Por winning FCDS project bids that result in an executed and
approved PPA, during the project development process, the project is at a minimum required to
obtain final interconnection studies (ie. for transmission level projects, a final Phase 1I
interconnection study report, or for distribution level projects, a final interconnection facilities study
report (or equivalent)).

To help potential Respondents assess the feasibility of project sites, SDGE&LE has established
an interactive website. The website contains SDGE&E’s transmission system (69 kV and above),
distribution system, circuit and substation area maps that Respondents may use to research
approximate locations for project interconnection sites. SDG&E does not guarantee that projects
can interconnect at any dlustrated map location. The map is only one tool to help developers
identify potential project interconnection sites. There are numerous factors that must be considered
regarding interconnection, including project rated size, specific circuit and substation load, percent
of generation on the circuit and substation, voltage, reactive power (VAR) and power factor
considerations.  Actual interconnection requirements and costs will be determined after detailed
studies are performed for the specific location and project size. To view the interactive map, parties
complete the registration form that can be accessed at: http://sdge.com/builderservices/demap

PA/CPUC Approval:

Selected hidders will execute the RAM PPA. All PPAs resulting from the RAM program are
non-modifiable and shall be subject to CPUC approval. SDG&E reserves the right to seek CPUC
approval for contracts individually or to file multiple contracts in one advice letter.
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2.0 PROCUREMENT PROCESS

Respondents to this solicitation shall comply with the requirements described in this RFO
document. By responding, Respondents are bound by the terms of this RFO. The RFO
Procurement Process steps are presented as a flow chart in Figure 1.

All conforming offers will be evaluated in accordance with the Evaluation Criteria described in
Section 5 of the RFO. SDG&E will select bids to meet the 71.9 MW auction target and the
individual product targets by %(\Ei*«t%fw &hv least expensive bids from each product category first.
SDG&E may procure plus or minus 20 MW

of the capacty targeted in each pmdmt category so
long as the total capacity procured in cka«zth auction 15 plus or mumus 20 MW of the total capacity
target.

SDG&E recognizes the impact of interconnection costs on successful project development.
Distribution level interconnection costs and/otr any transmission level interconnection costs
allocated to the project and to be paid by the Respondent (ie. non-reimbursable) should be
incorporated in the offer price based on the estimates provided in the most recent completed
interconnection study, or equivalent estimates provided pursuant to the Fast Track process.

Reimbursable network upgrade costs are ultimately borne by ratepayers and therefore should not
be included in a Respondent's offer price. As described in Section 5 below, SDG&E will add the
estimated reimbursable network upgrade costs (with the exception of area deliverability network
upgrades) resulting from the most recent interconnection study to the respondent’s bid price when
ranking bids.

SDGE&E recognizes the importance of dQe;tmgeﬂxis;h%rw between projects that provide FCDS value
and those that do not. Respondents may provide bids for FCDS pmggm or Energy Only projects.
Respondents may also choose to provide both FCDS and Energy Only pricing options for the same
project.

For FCDS bids, Respondents must have obtained or plan to obtain a deliverability study from
the CAISO to determine what, if any, upgrades are required for the project to achieve FCDS.
SDG&E will incorporate the value of obtaining FCDS in its evaluation process as descrbed in
Section 5 below.

If a bid that mcludes FCDS value 15 selected, the Rmpwm%cm must demonstrate that: (1) tl
project has been assessed for deliverability; or (2) the Respondent will request a dchmmbzht}
assessment through the next avalable CAISO cluster window. For winning FCDS project bids that
result in an executed and approved PPA, during the p{’wk*(“@ da*'x‘c’kypwwm process, the project is at a
minimum required to obtain fmal interconnection studies (l.e. for transmission level projects, a final
Phase Il interconnection study report, or for distribution level projects, a final interconnection
facilities study report (or equivalent)). Costs to facilitate such studies will be borne by the
Respondent at no additional cost to SDG&E
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The PPA for FCDS projects will provide for one price to be paid before the product achieves
FCDS (Energy Only Price) and a second (higher) price to be paid after the project achieves FCDS
(FCDS Prce). The PPA will also require that the project must achieve FCDS by January 1, 2025,
Respondents that are not confident of their ability to achieve FCDS by January 1, 2025 should bid as
Energy Only.

For bids that will not include FCDS value, Respondents do not need to obtain a deliverability
study, and instead can proceed through the interconnection process as an Energy Only project.
SDG&E will not include deliverability value n its evaluation of Energy Only bids, as described in

Section 5 below. If selected, SDG&E would pay an Energy Only price for this product.

Bids that are selected will receive from SDG&E a form RAM PPA (which is available on
SDG&E’s RAM RFO Website) that 1s redlined to reflect the relevant provisions that are applicable
to the proposed project as indicated by Respondent in their Project Description Form. The

executed PPAs will be filed for Approval with the CPUC via a Tier 2 advice letter.
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Figure 1. RAM PPA Solicitation Process

RAM Program

Bad PEA Soliciialion Diooens

June 2, 2014

SDG&E Issues RAM REC
and Begins Accepting Bids

Respondents ensure that all program
eligibility requirement

are met

June 6, 2014

SDGE&E Bidders Conference

12 PM fnoon) PST, June 27, 2014

Dzadbine to Submit RAM Offers

SDGE&E Evaluates Bids

September B, 20014
SDG&E Notifies shortlisted and
contingent bidders

October 17, 2014
Execute RAM PP As
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3.0 REQUIREMENTS

Respondents to this solicitation shall comply with the requirements herein. SDG&E, at its
sole discretion, may change the terms, requirements and schedule of the solicitation. Respondents
shall visit the RFO Website for announcements regarding any change.

A, PARTICIPATION/ELIGIBILITY CRITERIA

s

criteria shall be deemed mnehgible and their offers will not be considered.

Terms of participation are listed below. Respondents not meeting all minimum participation

Resource:

1. Resources must be CEC-certifiable as an eligible renewable resource;
2. Resources must utilize 2 commercially proven technology;
3. Resources must be new or existing facilities;

1. an existing facility may g‘mﬁ”ri(“ipwc in RAM without restriction if the existing
facility is not curre mh delivering energy pursuant to an existing contractual
agreement with SI YG&E, PG&E or SCE, , or if such an agreement exists but 1t is
scheduled to terminate wﬂhm 24 months of the utility’s expected date of CPUC
approval for the utility’s PPA from that RAM auction, as estimated by that
utility’s RAM Bidding Protocol (ve., December 19, 2014);

4. Resources must sell its entire output to SDG&E (full buy/sell) or all output in excess
of onsite load to SDG&E (excess sales); and
5. The project must not sell partial output from a system sized above 20 MWs.

Project Capacity:

1. All capacity ratings specified in this RFO must be nameplate capacities for
alternating current (ac) generation as provided to the transmission or distribution
system.  Offers that prowvide direct current (dc) ratings will be rejected for

nonconformance;

2. Resources must provide a munimum contract size greater than 3 MW installed
capacity; and
3. Project maximum size is 20 MW installed capacity.

Location/Site Control:

1. Project must be located within the service territories of PG&E, SCE or SDG&E; and
2. The Respondent must have, at time of hidding, site control for the delmtzcm of 10, 15
or 20-year power purchase agreement. A copy of one of the following forms of site
control must be provided:
a. direct ownership
b, alease
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c. an option to lease or purchase upon PPA approval. The option must be an
exclusive option to the Bidder that will last until the completion of the RFO
cycle.

Note: If shorthsted, 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.

Interconnection:

1. Respondents must have comp sleted 2 “""lwm"n Impact Study, a Phase 1 interconnection
study, or have passed WDAT or CAISO Fast Track screens; and

P

A copy of the most recent completed :mgdy or equivalent results from the Fast Track
process must be included 1 the offer.

3. If the project is an existing facility, Respondent must provide the facility’s
interconniection 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 Rmpum{um accepts its position on the shorthst.

Developer Experience:

1. The memdcm and/or members of the project development team must have
experience. Respondents must provide evidence of having completed, or begun
construction, of a project using a technology simular to the offered technology, that is
at least one MW installed capacity; and

P

The Respondent will maintain contractual control of the facilities and be responsible
for development, land acqusition, permitting, financing and construction for the
facilities. Respondents must provide a description of how operational control will be
maintaimned.

Project Start Date:
1. Offers must provide an anticipated delivery start date that 1s within 24 months after
the expected CPUC Approval date as indicated in the RFO schedule at Section 5

helow.

Other Incentives Not Permitted:

1. Respondents shall not have sought CSI incentives for the projects being offered and
shall not plan to seek CSI incentives for the entire term of the PPA;

Respondents shall not have partiapated in the Net Energy Metering (NEM)
Program for the projects h@irw offered and shall not participate in the NEM

Program for the entire term of the PPA; and

P
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3. Respondents shall not have sought or received any other benefits from the small
generator incentive programs, such as the Self-Generation Incentive Program,
offered by the State of California or California utilities.

B. POWER PURCHASE AGREEMENT CRITERIA

{cqzxmzmms@ contained within the non-negotiable RAM PPA attached to this RFO, mclude
the following:

1. Resources may choose between two types of transactions:
a.Full Buy/Sell: facility sells 100% of its output to the utility and purchases any
energy needed to service onsite load from the utlity; or
b.Excess Sales: facility first offsets its onsite load and then sells excess energy to
the utdity.
Eligible resources must g“mm(‘ipzzw in the CAISOYs Participating Intermittent
Resource Program (PIRP) and comply with the Eligible Intermittent Resource
Protocol (EIRP).
3. Resources must:

P

a. obtain RPS certification for the project from the CEC by their Commercial
Operation Date;

b. execute a Participating Generator Agreement with the CAISOy;

c. execute a Meter Service Agreement with the CAISO;

d. nstall 2 CAISO meter;

e. register the project with the Western Renewable Fnergy Generation
Information System (WREGIS) and pay all associated fees so that monthly
generation can be tracked and automatically reported for purposes of
meeting the requrements of the RPS and automatically transferred to

SIDGAE: and

f. execute a CAISO Qualified Reporting Entity Service Agreement to allow
CAISO, on the Respondent’s b v,fmf‘rf to upload generation information
directly into WREGIS.

. have the appropriate systems in place which include the CAISO’s Automatic
Dispatch System and CAISOYs Application Programmung Interface

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 distabution system, Rmpcmdg nts must apply
for distribution mterconnection using the SDG&E \‘x DAT process, or similar
pfu( ess for SCE and PG&R

6. For projects that will interconnect to a transmussion system, Respondents must

apply for transmission interconnection using the CAISO process.

Seller of projects that bid FCDS must obtain at a minimum a final CAISO

deliverability study.

8. For FCDS projects, the PPA will provide an energy price adjusted by Time of
Day (1 ()U) factors that include the value of FCDS. The TOD adjusted price

vill then be reduced by the Deliverabiity Value as calculated in section 5.D
bc?w mmi the project achieves FCDS. Once the project achieves FCDS, the
1)chwmbzim' Value will be added back to the TOD-adjusted energy price. For
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Energy Only projects, the PPA will provide an energy price adjusted by TOD
factors that do not include the value of FCDS.

9. The RAM PPA provides that FCDS projects must achieve FCDS by January 1,
2025

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 scheduling coordinator.

11. There will be zero payment for output during any hour during the delivery
period where the project provides delivered energy m excess of 110% of the
contracted capacity, and a reduced payment equal to 75% of the PPA price for
energy deliveries in excess of 115% of the contracted annual generation.

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 consohdation as
uqmm*d by Generally Accepted Accounting Prnciples (GAAP) and SEC rules.
If it is determined that consolidation is nec essary, Respondents shall continue to
cooperate with SDG&E during term of the PP/‘ to comply with all applicable
rules.

13. Respondents must provide milestone updates.

C. CrEDIT TEAMS AND CONDITIONS

Development Period Security 1s due on or before the signing date of the PPA. A 560 per
kW deposit is required for intermittent resources, and a $90 per kW deposit is required for baseload
resources. If selected for the shortlist, Respondents must be prepared to post the
Development Period Security on the date the PPA is signed.

Debvery Term Security 1s required at € ‘("}1‘) The Delivery Term Security is 5% of the
expected mmi revenues over the term of the PPA. The Development Period Security will roll over
to help satisty the Delivery Term Security.

Credit support may be in the form of a Letter of Credit or cash. A pro forma Letter of
Credit 15 contained within the RAM PPA.
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4.0 RFO RESPONSE INSTRUCTIONS

Respondents may submit offers to this solicitation by completing the forms listed below.
Forms are available on both the RFO website and the PowerAdvocate® website. Respondents are
responsible for monitoring the RFO website and PowerAdvocate® website for subsequent updates,
notices and postings.

The falure to pmvid@ the listed mformation may result 1 the proposal being deemed non-
conforming and may disqualify the proposal from further consideration.

RO Offer Submittal:

Any party interested in submitting an offer must submut the offer electronically via
PowerAdvocate®, and attach all required forms and bid materials to the offer. The 2014 SDG&E
RAM RFO event on the PowerAdvocate® website contains the following: required RFO forms,
documents, and schedule. Respondents intending to bid and who do not have an existing account
with PowerAdvocate® must first register to create a username/password in order to receive access
to the event. See below for instructions to log in/register:

Logging In

You access the PowerAdvocate platform via a web browser.

Tologin

1. Qpenaweb browser and go to www.poweradvocate. corm.

Powerfidvocate functions in most web browsers; however, using browsers other than intemet Explorer (IE}
version B or higher may cause certain functionality to work unexpectedly. Should you encounter problems;
Powerfidvocate support may be unable to provide assistance until the issue has beenreplicatedina
supported version of Intemet Explorer.

2. Click Login.

The Login page appears; youmay wish to bookmark it forquick access.
3. Enteryouraccount User Name and Password.

Both are case-sensitive.

i youdo not have an account, go to poweradvocate com and click the Registration link at the top of the page.
1f 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 must register as a Supplier using the instructions above and the Referral information
helow to access the RFO event:

HAre you registering for a
specific Event ™

O Mo, Pwould stmply like to register.
Who referred you to this - RAMSictstion©semprautiities com

Event®

Mame of that indiiduals - San Diego Gas & Bectic

company: )
Name or descriptionof  42417: 2014 SDGSE RAM RFO -
the Event: -

Users with an existing PowerAdvocate® account may request access to the event using the link
below:

https:/ /www.noweradvocate.com/pR.do?okev=42457 & pubPvent=true

The RFO website contains RFO forms and documents, RFO Schedule, and a Question and
Answer document following the bidder’s conference. All qmﬂ«;t%mw or other communications
z”w*zzfdizw thi&; REFO must Ew submitted via email to RAMSolicitation(@semprau Mmm com by the

DEAD TO SUBMIT QUESTIONS as wpam‘mi in Section 6.0 of the RAM RFO Schedule.
SI )(yé&' MI not accept questions or comments in any other form.

Required Forms and Bid Materials:
If the Respondent is submitting offers for more than one project, each project must be

submitted in a separate compressed ZIP archive with its required forms. Forms and compressed
Z1P archives must be clearly labeled to identify the project name and the submutted forms. All
forms are located in the “1. Download Documents” Tab and must be submitted by uploading to the
“2. Upload Documents” Tab.

1. Project Description Form — Submit one per project. Respondents will
use this form to descrbe the Product for which they are submitting a bid,
present the merits of the project and demonstrate that the participation criteria
and resource criteria have been met. For example, withimn this form Respondents
must present the project’s financing plan and provide or attach evidence of site
control.

2. Pricing Form — Submut up to two per project. Respondents may propose
up o two gm( Mw wpumm per pmmt one that reflects the value of FCIIS and
one that is Energy Only. Pricing Forms must clearly indicate whether the bid is
FCDS or Energy Only. Pricing must be TOD adjusted per the bid forms to be
completed by Respondent.

3. Interconnection Agreement, System Impact Study, a Phase I

Interconnection Study, or Fast Track Documentation — Submit a copy of
the interconnection agreement, most recent study results or equivalent Fast
Track documentation.
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4. Site Control Documentation — Submit copies of site control documents
demonstrating: a) direct ownership; b) a lease; or () an option to lease or
purchase upon PPA ap pfaw&i (must ba an exclusive option to the Bidder that will
last until the completion of the RFO cycle).

The Project Description Form must be in Word or Word-compatible format (not in PDE).
The Prcng Form must be in Excel or Excel-compatible format (not in PDF). The interconnection
and site control documentation must be submitted in PDF format.

Submitting Offers:

All parties interested in submitting an offer must register to receive access to the 2014
SDG&E RAM RFO event on PowerAdvocate® in order to submit an offer. To register,
Respondents must follow the instructions outlined above.

All offers must be uploaded to PowerAdvocate® no later than 12:00 p.m. (l.e. Noon),
Pacific Standard Time, on June 27, 2014 (Closing Date) (see also the RAM RFO Schedule).
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 betore 1:00 p.m. on
the Closing Date) and submit a hard copy and a CI) of the bid package to SDG&E and the
Independent Evaluator at the addresses below by close of business on the day following the Closing
Date.

San Diego Gas & Electric Company
Electric and Fuel Procurement Department
Attn: RAM RFO Response
8315 Century Pzzf[' Court, CP21D
San Diego, CA 92123-1593

Barbara Sands
PA Consulting Group
1700 ﬂ incoln Street
Suite 4600
I)umu CO 8OZO3

All offer "mztwi&%s@ submitted shall be subject to the confidentiality provisions of Section 9
Confidentiality of this RFO.

SDG&E will review and may utilize all information, if any, submitted by a Respondent that
is not :«;pa‘:(,‘zfz(faﬁ;' requested as a part of any forms. During all stages of the RFO process, SDG&E
reserves the right to request addittonal information from mdividual Rmp(mdwna; or to request any
Respondent to submit supplemental materials in fulfillment of the content requirements ot this RFO
or to meet additional information needs. SDG&E also reserves the unilateral right to waive any
technical or format requirements contained in the RFO.
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Respondents offering the same pﬂ;)k(“fa@ to multiple solicitations or other contracting
opportunities are hereby advised that if SDG&E notifies Respondent that their offer is selected as a
winning bid, the Ra,mwndcm must dmzd@, within 7 days whether to accept its standing as a winning
bidder and immediately withdraw their offer from all other solicitations/contracting opportunities ot
risk being disqualified from continuing participation in the RAM program. Respondents shall
contirm such withdrawal by submitting to SDG&E a copy of the written correspondence sent to all
other solicitations/opportunities pertaining to such withdm&mi hﬁg granting I"‘)(}&E, permission
to contact the other solicitors to confirm the withdrawal. W FERS SHALL BE VALID AN
BI \IN’M(; *'P(f}ﬁ‘"\é THE RESPONDENT AFTER BE \M M LECTED AS /\ WINNING
BIDDER UNTIL CONTRACT EXECUTION.

SDGE&L WILL NOT F’ IRSE RESPONDEN ”M E ()I{ THEIR  BEXPENSES
UNDER ANY (f‘,lli(f‘,ﬂ_ff\fff&’»Q"x?\;(/ s EGARDLESS OF Wi PR THE RFO PROCESS
PROCEEDS TO A SUCCESSPUL CONCLUSION OR IS AB R”’NI)( ONED BY SDG&E IN TS
SOLE DISCRETION.
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50 EVALUATION CRITERIA

SDG&E will utilize all required forms and narratives, as provided pursuant to Section 4, to
evaluate all offers. Respondents are responsible for the accuracy of all discussions, figures and
calculations they submut. Errors discovered dunng evaluation may impact a Respondent’s standing
on the short-list.

Respondents must conform to minimum participation criteria and minimum resource
criteria in order to be considered. Each Respondent will submit an offer for a single Product,
selected from one of the three Product categories described in Table 1.

QQUANTITATIVE EVALUATION

SDG&LE uses a quantitative price measure, the Bid Ranking Prce, to rank and select from
the proposed projects. ' ‘h@ Bid Ranking Price 1s comprised of the Levelized Contract Cost, as
adjusted by the Time of Day Adj ustment, the Transmission Network Upgrade Cost Adder and the
Delverability Adder. Elements of the Bid Ranking Price are described below.

A, LEVELIZED CONTRACT COST.

Bid Prices (provided by the Respondent in the Prang Form) shall be for each MWh
generated by the Project over the term of the PPA. The Levelized Contract Cost shall be computed
as follows:

The Bid Cost for each year is computed by multiplying the Bid Price in that year by the
Expected Energy Delivery for that year. Bid Costs are then summed for each year divided by the
Discount Factor for the year, where the Discount Factor is equal to 1 plus the Discount Rate
(SDGEL’s regulated rate of return of 7.79%), raised to the power of the e'mwmﬂ Contract Year.

These discounted Bid Costs are then summed to produce the present value of the Bid Cost.

The same present value method is then applied to the Expected Energy Deliveries to
produce a present value of Expected Energy U@Iiwﬁm The Levelized Contract Costis the present

value of Bid Costs divided by the present value of Expected Energy Deliveries.

B, TIME-OF-DAY ADJUSTMENT

SDG&LE accounts for differences in the value of vanous delivery profiles in its evaluation. This is
done through the use of a Time-of-day (TOD) Adjustment. This adjustment 1s for evaluation
purposes and distinct from energy price that will be calculated mn the PPA. Energy deliveries will be
allocated to TOD Periods based upon the Respondent's Delivery Profile, as submitted with the
offer, or calculated by SDG&E in accordance with reasonable industry practice. Bid Prices for each
year are multiplied by the TOD Factors for each TOD Period to produce a TOD Price.
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TOD Adjustment for FCDS Bids”

Bids submitted as fully a&,ﬁﬁw;;”;&%)k:ﬁ pmjmtts; will have their Bid Prices for each year mu Em; lied by the
applicable TOD Factors that are adjusted for FCDS value (Local or System FCDS TOD Factors)
for each TOD Period to produce a FCDS TOD Price.

Note Regarding PPA Pricing for FCDS Bids: For purposes of determining the PPA price for FCDS
projects, for years in which the project has not yvet achieved FCDS, the FCDS TOD Price for each
TOD period will be reduced by the Delix é’fzibihh Value as calculated in “%wmm 5.D below to reflect
the fact that the project will not provide such value until it has achieved FCDS. Once the project
achieves FCDS value, the Deliverability Value will be added back to the Ef(/l STOD Price.

1TOD Adjustment for Energy Only Bids:
Bids submutted as energy-only projects will have thewr Bid Prices for each year multiplied by the

Energy Only TOD Factors for each TOD Period to produce an Energy-Only TOD Price.
TOD Period Days and Hours Energy Full Capacity Full Capacity
Period Only Time Deliverability Deliverability
of Day Status Time-of-Day | Status Time-of-Day
Factor Factor (LOCAL) ‘actor (SYSTEM)
Winter Nov 1 - Juan 30 1.265 1.026 1169
On-Peak 5 pm -9 pro weekdays
Winter Nov 1 - Tan 30 0.955 0.759 0.883
Serri- Gam -10pm weekdays excluding
Peak peak
Winter Nov 1 - Jun 30 0.883 0.702 0.816
Off-Peak All Weekend Hours, NERC

Holiday Hours, and Weekday
Hours not already considered On-
Peak or semi-Peak

sumemer Jul - Oct 31 1.364 3.340 2.289
On-Peak 2 pm - 9pm weekdays
summer Jul 1 Oct 31 1.021 1.049 0.973

Semi- Gam -10pm weekdays excluding

Peak peak
sumimer Jul b Ot 31 1.024 0.960 0.956
Off-Peak MI \‘{fbcke:m Hours, NERC

loliday Hours, and Weekday
I fm rs not (ﬂm(zdx considered On-
Peak or Semi-Peak

¥ Local resources are those resources located within SDGE&T s service te rritory connecting to transmission or distdbution facilities at

a point that is electrically west of the Ea

County (ECO) or Suncrest substations. In Addi[ ion, for June 2014 RAM purposes only,
Imperial Valley (IV) resources located within SDG&E"s service territory connecting to transmission or disteibution 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 resomrces. Resources not located in the Loeal resource area but that qualify for FCDS shall be considered System resources.
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C. TrawsMIssTON MWNETWORE COST ADDER

SDG&E calculates the impact to ratepavers of any reimbursable network upgrade costs that
the CAISO mdi(mm will be necessary pursuant to the most recent interconnection study results
provided with the offer package.

Any non-reimbursable interconnection costs should be incorporated in the Respondent’s
offer price. Reimbursable network upgrade costs from the relevant CAISO study will be divided by
the project’s total output in MWhs discounted by SDG&E’s regulated rate of return of 7.79%. The
resulting $/MWh number will be added to the 1 evelized Contract Cost, as adjusted by the Time-of-
Day Adjustment, to determine the Bid Ranking Price.

D DELIVERABILITY VALUE AND DELIVERABILITY ADDER

SDG&E will use the following process to establish the walue of achieving FCDS
(Deliverability Value).

1. Determine MPR

SDG&E will determine the MPR applicable to each project based on the project’s start date
and contract term. SDG&E will use the most recent MPR value available in this evaluation process.
2011 MPR values can be fwzmd 1 Cpruc I{M(ﬂmicm F-4447 at
http://docs.cpuc.ca.gov/WORD_PDF/FINAL_RESOLUTION/154753.P

2. Establish Energy Only and FCDS Payment Streams Using MPR as Base
Price

Step 1: SDG&E will establish the FCDS TOD adjusted payment streams for each vear of the
project’s term by multiplying the applicable MPR by the total MWhs to be delivered m each TOD
Period by the applicable FCDS TOD Factor. For example:

FCDS Payment Stream = (MPR) x (Annual MWhs delivered in each TOD Period) x (applicable
FCDS TOD Factor)
Step 2 SDG&E will establish the Energy Only Payment Stream by multiplying the applicable MPR
by the total MWhs to be delivered in each TOD Period by the applicable Energy Only TOD Factor.

For example:

Energy Only Payment Stream = (MPR) x (Annual MWhs delvered in each TOD Period) x
(app h( able Energy Only TOD Factor)

3. Establish Present Value of Energy Only and FCDS Payment Streams
Step 1t Determine the Total FCDS Payment Stream for the project by calculating the sum of the

FCDS Payment Streams for each TOD Period for each year of the project’s term. Then calculate a
present value of the total. For example:
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Total FCDS Payment Stream = (Year 1 FCDS Payment Stream) + (Year 2 FCDS Payment
Stream) + (Year 3 Payment Stream) + (continue through project term)

PV of Total FCDS Payment Stream
(Year 1 FCDS Payment Stream) + (Year 2 FCDS Payment Stream) divided by (1.0779) + (Year
3 FCDS Payment Stream) divided by (1.0779%) + (continue through project term)

Step 20 Determine the Total Energy Only Payment Stream for the project by calculating the sum of
the Energy Only Payment Streams for each TOD Period for each year of the project’s term. Then
calculate a present v value of the total. For example:

Total Energy Only Payment “wumm (Year 1 Energy Only Payment Stream) + (Year 2 Energy
Only Payment Stream) + (Year 3 Energy Only Payment Stream) + (continue through project
terr)

PV of Total Energy Only Payment Stream

(Year 1 Energy Only Payment Stream) + (Year 2 Energy Only Payment Stream) divided by
9) + (Year 3 Energy Only Payment Stream) « livided by (1.C
pm ject term)

9%) + (continue &Ewwzgh

4. Establish FCDS Payment Premium for Each TOD Period

In order to determine the additional payments required for F(C 1%; projects (“FCDS Payment
Premium”), SDG&E will calculate the difference between the PV of Total FCDS Payment Strean
and PV of Energy Only Payment Stream for each TOD Period. f‘f’)}? c?xziz'm"}k):

FCDS Payment Premium for Summer On Peak TOD Period = (PV of Total FCDS Payment
Stream for Summer On Peak TOD Period) — (PV of Total Energy Only Payment Stream for

Summer On Peak TOD Period). Repeat this step for each TOD Period.

Note: if the result of this calculation is less than zero, the FCDS Payment Premium for that
TOD Period will be zero.

5. BEstablish Total FCDS Payment Prermuum

SDG&E will establish a Total FCDS Payment Premium by calculating the sum of the FCDS
Payment Premiums for each TOD Period. For example:
Total FCDS Payment Premium = (Summer On Peak FCDS Payment Premium) + (Summer
Semi-Peak FCDS Payment Pm,mm n) + (Summer Off Peak FCDS Payment Premium)
(Winter On Peak FCDS Payment Premium) + (Winter Semi-Peak FCDS Payment Premium)
(Winter Otf Peak FCDS Payment Premuum)

6. Establish Deliverability Value
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SDG&E will then determine the Deliverability Value for each project based on the Total FCDS
Payment Premium using the following calculation:

Divide the Total FCDS Payment Premium by the PV of the total deliveries for the project over the
term

Deliverability Value = (Total FCDS Payment Premium) / (PV of total MWhs over project term
5 L F

Note: For evaluation purposes only, SDG&E assumes that for any FCDS bid, the project will
achieve FCDS at the Guaranteed (mm "zwm:d Operation Date. Delays in achieving FCDS will not
“‘ri;‘mm the Delverability Adder, but will impact the price paid under the RAM contract as discussed
in Section 2 (Procurement Process) above.

Establish Delverability Adder Based on Deliverability Value

In order to determine the Bid Ranking Price for each project, SDG&E must adjust the Bid
Price Emwd on the Deliverability Value. Projects bid as FCDS within SDG (& s local area will be
assigned 100% of the Deliverability Value. Projects bid as FCDS outside of SDG&LE’s local area
will be assigned 60% of the Delverability Value.

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

INTERCOMNNECTION IN SDG&H AREA IN CALIFORNIA IS,
TYPE OUTSIDE SDG&E ARBEA
FCDS Delverability Adder = 0 el me ility Adder = 40% of
delverability Value
ENERGY-ONLY Deliverability Adder = 100% of el wibih‘w Adder = 60% of
Deliverabidity Value Jelverability Value

\ map of SDG&LE's local area is provided in Section 11 below.

BID SELECTION PROCESS

Once SDG&E has established a Bid Ranking Price for each offer, it will chose the
projects with the least expensive Bid Ranking Price within each product category in an effort to
procure the capacity targeted for each product category.

SDG&E will distinguish between similarly pfi(“@d i)id@; by:
a. ( ‘,[mmmg a project owned by a DBE, as defined m Section 1 above; or
b. if neither project 1s owned by a DBE, select projects from smallest to largest
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Bip CONFORMANCE EVALUATION

In addition to the quantitative elements described above, SDG&E may also reject an offer if:
1. ‘WH(;& uncovers evidence of market manipulation in the auction process;
SDG&E determines the offer is not ﬁ)m;x‘tmm with known market prices;

Ly B

\ lack of bids, or a lack of suppliers, indicate that the market for a specific product 1s not
ufficiently Em:md and diverse to constitute a competitive solicitation (e.g. the offer is the
only offer made within the product category to which it is assigned, or the offer is
provided by the same bidder or bidder parent entity as other offers within the product
category to which it is assigned, and there are no other bidders or bidder parent entities
making offers within the same product category);
4. SDG&E cannot confirm the projected deliveries;
5. The Respondent does not provide adequate evidence it meets minimum participation
criteria, or it appears that Respondent subdivided a larger project to circumvent the 20
MW project size hout. SDG&E will not enter into RAM PPAs with multiple projects
Eﬁm? utilize the same interconnection queue number. In other words, SDG&E will not
execute more than one RAM PPA if any of the other capacity mI izing the same
interconnection study or queue position is already under contract &hfemgh RAM or
another program;
6. There is a question as to whether or not the projects meet munimum resource criteria;
Acceptance of the offer would cause excessive reliance upon a single provider in the
solicitation, or in SDG&E's overall renewable energy portfolio. (SDG&E shall provide
any details of such seller concentration limit i the Tier 2 advice letter containing the
executed contracts);
8. The Respondent cannot fulfill the terms and conditions of the RAM PPA; and/or,
9. The Respondent is unable to comply with RFO tming and other solicitation
requirements.
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6.0 RAM RFO SCHEDULE

The following schedule and deadlines apply to this RFO. SDG&E reserves the right to revise this
schedule at anytime and in SDG&E’s sole discretion. Respondents are responsible for monitoring
the RFO Website tor updated schedules and possible amendments to the RFO or the solicitation
process.

NO, ITEM DATE
Lo | RFO Issued and SDG&E Begins Accepting Bids June 2, 2014
2, Bidder's Conference June 6, 2014

DEADLINE TO SUBMIT QUESTIONS
Question submittal cut-off date.

‘ : ‘ e o . 13,2
4 Answers to all questions will be posted on SDG&Es website no later than June 13, 2014
6/20/14,
DEADLINE TO SUBMIT RAM OFFERS/CLOSING DATE
6. Offers must be received via email at RAMSolicitation@semprautilities.com June 27, 2014
no later than NOON Pacific Standard Time
7. | NOTIFICATION TO WINNING AND CONTINGENT BIDDERS Septerber 5, 2014

WINNING BIDDERS ACCEPTANCE/WITHDRAWAL LETTER

due from Winning Bidders indicating:

& 1 a) Withdrawal from SDG&E’s solicitation; OR September 12, 2014

by  Acceptance of standing as a winning bid; withdrawal from participating in any
other solicitation and evidence of withdrawal notice to all other solicitors

9. | NOTIFICATION TO CONTINGENT BIDDERS September 16, 2014

CONTINGENT BIDDERS ACCEPTANCE/WITHDRAWAL LETTER
due from Contingent Bidders indicating:

10, | ay Withdrawal from &)D{J&,i s solicitation; OR September 23, 2014
by Acceptance of standing as a winning bid; withdrawal from participating in any
other solicitation and ev zdmm of withdrawal notice to all other solicitors
11| SDG&E issues appreciation notices to unsuccesstul Respondents October 17, 2014
12, | Execute PPAs for targeted 71.9 MW October 17, 2014
13, | SDG&E submits Tier 2 Advice Letter with PPAs to CPUC for approval November 21, 2014
b4, | Anticipated CPUC approval (prior to any appeal and/or suspension) December 19, 2014

CONTINGENT BIDDERS

At the time of notification to winning bidders, SDG&E will also notify certain contingent
bidders of their status. Such contingent bidders may be offered RAM PPAs in the event that
selected winning bidders decline therr winning position with SDG&E. On September 16, 2014, it is
anticipated that SDG&E will update contingent bidders of their status. Should a (fwmmg@cm bidder
be selected and otfered a RAM PPA, the contingent bidder will have until September 23, 2014 to
notify SDG&E of their acceptance or withdrawal.

BIip CONFERENCE

SDG&E will host one bidder’s conterence on June 6, 2014 from 1:00 PM to 5:00 PM via
web conference (e.g. WebEix). Participation in the pre-bid conference is NOT n‘)mzd&tcm' in order
to submit an offer. Please monitor the RFO Website periodically for updates and participation
instructions.
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Any party interested in attending this bidder’s conference should email the following
information to RAMSolicitation(@semprautilities.com by June 4, 2014.

X }{”6 MPAIty name

Werendees’ names, titles and contact information
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7.0 RFO WE

BSITE AND COMMUNICATION

The RFO and all subsequent revisions and documents are available for download from the

REQ Website. Potential Respondents are responsible for monitoring the RFO Website for
subsequent updates, notices and postings.
The RFO website contains RFQ forms and docutments, RFO Sehedule, and a Question and

Answer forum.

All questions or other communications regarding this RFO must be submitted via email to
RAMSolicitation(@semprautilities.com by the DEADLINE TO SUBMIT QUESTIONS as
specified in Section 6 RFO Schedule. SDG&E will not accept questions or comments m any other

rorm.

RFQO WEBSITE
http:/ /sdee.com/ procurement/ June2014-renewable-auction-mechanism
&

EMAIL QUESTIONS/COMMENTS TO
RAMSolicitatnon(@semprautiities.com
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8.0 REJECTION OF OFFERS

SPGEL SHALL TREAT ALL RESPONDENTS FAIRLY AND BQUALLY W‘\;‘
HALL EVALUATE ALL OFFERS IN GOOD FAITH. SDG&E MAKES NO GUAI i{ “x N
HAT A CONTRACT AWARD SHALIL RESULT FROM THIS RFO EVEN /‘x A ;\lﬁ
OFFER HAS BEEN SELECTED AS A WINNING BID. SDG&E RESERVES T1 EE", R}(}E [l
% "x‘“\\ I\H AT TTS SOLE DISCRETION, TO ABANDON THIS RFO PROCESS, TO

HANGE . BASIS FPOR EVALUATION OF ("}EVE‘E“R“@ TO ’»’E%Rf\’i'l?”\ik’ﬁ‘ki FURTHER
PM{’%‘](flPx\'h‘I(ﬂ)N INCTHIS PROCESS BY ANY Py ‘i UTY, TO ACCEPT ;XNY (f)f’i’ﬁili QR TO
E‘““ TER INTO ANY DEFINITIVE ~ AGREEMED NT, M) EVALUATE  THE

QUALIFICATIONS OF ‘U‘\\ R; SPONDENT (}R HH THRMS | xf[) {(Y‘"\%I)l ()W OF

\“; OFFER, OR TO REJE \‘MX OR ALL OFFERS, ALL WITHOUT NOT \‘NH
\‘a HOUT ASSIGNING \x\ LHASONS /‘Q‘QH \*L’TI’I{’? [ouT HM LIy ov i“‘t@ MPRA
B fEf,R(MT SDGE&L,  OR ;\N‘Y OF '»‘?H‘H{ *H%T DIARIES, “‘x FILIATI OR
REPRESENTATIVES TO ANY RESPONDENT. ¢ }(yéx TALL HAVE NO OB “IM \VTTON
TO CONSIDER ANY OFFER.
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9.0 CONFIDENTIALITY

EXCEPT WITH THE PRIOR WRITTEN CONSENT OF SDG&E, RESPONDENTS
MAY NOT DISCLOSE (OTHER THAN BY ATTENDANCE ALONE AT AN‘V MEETING
TO WHICH MORE THAN ONE RESPONDENT IS INVITED BY SDG&E) TO ANY OTHER
RESPONDENT OR POTENTIAL RESPONDENT THEIR PARTICIPATION IN THIS RFO,
AND RESPONDENTS MAY NOT DISCLOSE, COLLABORATE ON, OR DISCUSS WITH
ANY OTHER RESPONDENT, OFFER STRATEGIES OR THE SUBSTANCE OF OFFERS,
INCLUDING WITHOUT LIMITATION THE PRICE OR ANY OTHER TERMS OR
CONDITIONS OF ANY INDICATIVE OR FINAL OFFER.

SDG&E WILL USE THE HIGHER OF THE SAME STANDARD OF CARE IT USES
WITH RESPECT TO ITS OWN PROPRIETARY OR CONFIDENTIAL INFORMATION OR
A  REASONABLE STANDARD OF CARE TO PREVENT DISCLOSURE OR
UNAUTHORIZED USE OF RESPONDENT’S CONFIDENTIAL AND PROPRIETARY
INFORMATION THAT IS LABELED AS “PROPRIETARY AND CONFIDENTIAL” ON
THE OFFER PAGE ON WHICH THE PROPRIETARY INFORMATION APPEARS
(“CONFIDENTIAL INFORMATION”). RESPONDENT SHALL SUMMARIZE ELEMENTS
OF THE OFFER(S) IT DEEMS CONFIDENTIAL. CONFIDENTIAL INFORMATION MAY
BE MADE AVAILABLE ON A “NEED TO KNOW” BASIS TO SDG&E’S DIRECTORS,
OFFICERS, EMPLOYEES, CONTRACTORS, CONSULTANTS, THE INDEPENDENT
EVALUATOR, AGENTS AND ADVISORS (“REPRESENTATIVES”) FOR THE PURPOSE
OF EVALUATING RESPONDENT’S OFFER, BUT SUCH REPRESENTATIVES SHALL BE
REQUIRED TO OBSERVE THE SAME CARE WITH RESPECT TO DISCLOSURE AS
SDG&E.

NOTWITHSTANDING THE FOREGOING, EACH RAM PARTICIPANT
ACKNOWLEDGES AND EXPRESSLY AUTHORIZES SDG&E TO PUBLICLY DISCLOSE
THE FOLLOWING INFORMATION IN THE ADVICE LETTER SEEKING APPROVAL OF
RAM PPAs, AS REQUIRED BY THE CPUC: (1) NAMES OF THE COMPANIES THAT
SUBMITTED OFFERS INTO SDG&E’S RAM RFO; (2) NUMBER OF OFFERS RECEIVED
BY EACH COMPANY; (3) NUMBER OF OFFERS RECEIVED AND SELECTED AS
WINNING BIDS BY SDG&E; (4) PROJECT SIZE; (5) PARTICIPATING TECHNOLOGIES;
(6) THE NUMBER OF PROJECTS THAT PASSED THE PROJECT VIABILITY SCREEN;
(7y LOCATION OF BIDS BY COUNTY LEVEL SHOWN IN A MAP FORMAT; AND (8)
THE PROGRESSION OF EACH EXECUTED CONTRACT’S PROJECT DEVELOPMENT
MILESTONES. SDG&E MAY DISCLOSE ANY OF THE CONFIDENTIAL INFORMATION
TO COMPLY WITH ANY LAW, RULE, OR REGULATION OR ANY ORDER, DECREE,
SUBPOENA OR RULING OR OTHER SIMILAR PROCESS OF ANY COURT, SECURITIES
EXCHANGE, CONTROL AREA OPERATOR, GOVERNMENTAL A(JLN(W OR
GOVERNMENTAL OR REGULATORY AUTHORITY AT ANY TIME EVEN IN THE
ABSENCE OF A PROTECTIVE ORDER, CONFIDENTIALITY AGREEMENT OR NON-
DISCLOSURE AGREEMENT, AS THE CASE MAY BE, WITHOUT NOTIFICATION TO
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THE RESPONDENT AND WITHOUT LIABILITY OR ANY RESPONSIBILITY OF SDG&E
TO THE RESPONDENT.

[T IS EXPRESSLY CONTEMPLATED THAT MATERIALS SUBMITTED BY A
RESPONDENT IN CONNECTION WITH THIS RFO WILL BE PROVIDED TO THE CPUC,
THE CEC, AND/OR SDG&E’S PROCUREMENT REVIEW GROUP (PRG). SDG&E WILL
REQUEST CONFIDENTIAL TREATMENT PURSUANT TO APPLICABLE LAW, OF ANY
CONFIDENTIAL INFORMATION PROVIDED TO SDG&E BY RESPONDENT IN
CONNECTION WITH THE RFO AND SUBMITTED BY SDG&E TO THE CPUC AND/OR
CEC FOR THE PURPOSES OF OBTAINING REGULATORY APPROVAL. SDG&E WILL
PROVIDE SUCH INFORMATION TO ITS PRG SUBJECT TO THE TERMS OF ITS NON-
DISCLOSURE AGREEMENT WITH ITS PRG. SDG&E CANNOT, HOWEVER, ENSURE
THAT THE CPUC OR CEC WILL AFFORD CONFIDENTIAL TREATMENT TO A
RESPONDENT’S CONFIDENTIAL INFORMATION OR THAT MEMBERS OF ITS PRG
WILL COMPLY WITH THE TERMS OF THE APPLICABLE NON-DISCLOSURE
AGREEMENT.

SDG&E, ITS REPRESENTATIVES, SEMPRA ENERGY, AND ANY OF THEIR
SUBSIDIARIES DISCLAIM ANY AND ALL LIABILITY TO A RESPONDENT FOR
DAMAGES OF ANY KIND RESULTING FROM DISCLOSURE OF ANY OF
RESPONDENT’S CONFIDENTIAL INFORMATION.
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10.0 RPS PROGRAM PARAMETERS

CALIFORNIA RPS PROGRAM
California’s Renewable Porttolio Standard (RPS) Program was adopted in 2002 and is
codified at Public Utility Code sec 399.11, ef veq."" in adopting the RPS legislation, the Legislature
speafically found and declared that increasing California’s Mmm e on renewable energy resources
promotes the purpose of and may accomplish each of the following: This RAM Program
supplements the RPS Program goals to:

¢ Increase the diversity, reliability, public health and
environmental benefits of the energy mix
¢ Promote stable electricity prices
¢ Protect public health and improve environmental quality
e Sumulate sustainable economic development and create new
employment opportunities
¢ Reduce reliance on imported fuels
¢ Ameliorate air quality problems
¢ Improve public health by reducing the burning of fossil fuels
Current law requires Investor (u}wn”d Utilities (I0Us) to serve 33% of its retail sales load
with IH’?&—Q%ME le renewable energy. SDG&E mf} ~omply with all CPL ( decisions governing RPS
procurement. These decisions are puhh( by available on the CPUCs website at
http://www.cpuc.ca.gov/PUC/ energy Renewables/decisions.htm.

This RFO is being conducted in compliance with the RAM Deasion and all relevant
statutory and regulatory directives. Requirements set forth within the law and all directives shall be
incorporated herein by reference. A full text of the law and relevant CPUC decisions can be
downloaded from the CPUC website. Respondents are encouraged to review all RPS and RAM-
related, CPUC issued directives available on the same Internet website and are responsible for
understanding and abiding by all RPS and RAM provisions.

RPS ELIGIBILITY CRITERIA

Respondents successtully wmmq agreements with SDG&E must warrant that the resources
being offered in response to this solicit &mm are certifiable as an “eligible renewable resource” by the
California Energy Commussion (CEC). Eligibility criteria are set forth by the CEC i its Renewable
Porttolio Standard Eligibility (;Llid&i)ﬂ{)lm The CEC ouidebook can be downloaded from the
following  mnternet  website:  http://www.energv.ca.gov/renewables/documents/index.html.
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.

10 See, Senate Bill (SB) 1078 (Stats, 2002 Ch. 516), as amended by 8B 107, (Stats, 2006, Ch. 464},
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Respondents are encouraged, although not required, to apply for pre-certification from the

CEC in advance of submitting an offer. Pre-certification forms are available from the above-entitled
guidebook. An excerpt of the ehgibility requirements is provided at the end of this section.

PROCUREMENT REVIEW GROUP
The Procurement Review Group (PRG), a CPUC-endorsed entity, 1s composed of non-
market participants such as ratepayers’” advocacy groups, state energy and water commissions, power
authorities, utility-related labor unions and other non-commercial, energy-related special interest
groups. CPUC Deasion 1D.03-06-071 established the role of the PRG in the RPS Program. The
PRG 1s charged with overseeing the IOU’s procurement process, reviewing procedural fairness,

e,

examining overall procurement prudence and providing feedback during all stages. From RFO
language development to offer evaluation to contract negotiation, IOU’s bref the PRG on a
periodic basis during the entire process.

Respondents are hereby notified that revealing confidential offer information to the PRG 13
required during PRG briefings in accordance with Section 9 (Confidentiality). Each Respondent

must clearly identify, as part of its offer, what type of information it considers to be confidential.
INDEPENDENT EVALUATOR

The CPUC requires each IOU to use an IE to evaluate and report on the IOU’s entire
solicitation, evaluation, and selection process. The IE will review SDG&E’s implementation of the

the IOU, and the IOU’s PRG including the CPUC Energy Division staff. The intent is to preserve
the independence of the IE by ensuring free and unfettered communication between the 1E and the

CPUC as well as an open, fair, and transparent process that the IE can affirm.
SDGE&E 1s committed to ensuring an open and transparent solicitation, and to providing a fair,
reasonable and competitive process.
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RAM POWER PURCHASE AGREEMENT
Between

SAN DIEGO GAS & ELECTRIC COMPANY
(as “Buyer”)

and

(as “Seller”)
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COVER SHEET

This RAM Power Purchase Agreement is made as of the following date:

r

g . 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
amendments and modifications thereto shall be

the Parties as well as all written and signed

a part of, and shall be referred to as, the

“Agreement.” The Parties to this Agreement (hereinafter ndwndmﬂy a “Party” and collectively

the “Parties”) are the following:

Mame: ("Selier”™)
All Notices:

Street:

City: Zip:

Attn: Contract Administration

Phone:

Facsimile:

Druns:

Federal Tax 1D Number:

Invoices:

Attn:
Phone:

Facsimile:

Scheduling:

Attn:
Phone:

Facsimile:

Payments:

At
Phone:

Facsimile:

Wire Transfer:
BNEK:

ABA:

ACCT:

FAX:

Credit and Collections:

Attr:
Phone:

Mame: San Diego Gas & Electric Company (“Buyer™)
All NMNM
Street: 8315 Century Park Court
Ciry: S n Diego, CA Zip: 92123
Ann: Electric & Fuel Procurcment - Contract
Admmmmmm
Phone: (858) 6365536
Facsimile: (858) 650-6190
Duns: 006911457
Federal Tax ID Number: 95-1 184800
Inveices:
San Diego Gas & Electric Company
8315 Century Park Ct.
San Diego, California 921231593
At Eleetrie & Fuel Procurement — lnvoicing and
Reporting
Phone: Mm 5y 650-6187
Facsimile: (838) 650-6190
S@hcdu%mm,
San Diego Gas & Electric Company
8315 Century Park Ct.
San Diego, California 921231593
Atm: Transaction Scheduling Manager
Phone: (858) 650-6160
Facsimile: (858) 650-6191
Payments:
San Diego Gas & Electric Company
PO Box 25110
Santa Ana, CA 92799-5110
Attn: Mail Payments
Phone: (619) 696-4521
Facsimile: (619 696-4899
Wire Transfer:
BNK: Union Bank of California
for: San Diego Gas & Electric Company
ABA: Routing # 122000496
ACCT: #4430000352
FAX(213) 244-8316
Credit and Collections:
San Diego Gas & Electric Company, Major Markets
555 W, Fifth Strect, ML 18A3
Los Angeles, CA 90013-1011
Attn. Major Markets, Credit and Collections
Manager
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Facsimile: Fax No.: (213) 244-8316
Phone: (213) 244-4343
With additional Notices of an Event of Default or With additional MNotices of an Event of Default or
Potential Event of Default to: Potential Event of Default to:
San Diego Gas & Electric Company
8330 Century Park Ct.
San Diego, California 92123

Attn: Attn: General Counsel

Phone: Phone: (858) 650-6141

Facsimile: Facsimile: (858) 650-6106
2
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GENERAL TERMS AND 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 1s 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 1s unavailable as a result of a Forced Outage and such Forced
Outage 1s not the result of Seller’s negligence or willful misconduct;
(b) Force Majeure;

(c) by the Buyer’s failure to perform;

(d) by a Planned Outage of the Project;

(¢) a reduction in output as ordered under Dispatch Down Periods; or
() [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 avoided.] OR [insufficient
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
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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, (¢) makes an assignment or any general arrangement for the benefit of creditors,
(d) otherwise becomes bankrupt or msolvent (however evidenced), (¢) 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 (f} 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 quantity of (1) fWhen Seller is SC for the Project or when Buyer is §C
but Project is not VER Forecasting Program eligible (VER Forecasting Program eligible
projects are wind and solar projects): Contract Energy] [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] and (i1) 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 Project
is not VER Forecasting Program eligible (VER Forecasting Program eligible projects are
wind and solar projects): Contract Energy| [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], 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” has 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 SC for 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 Tarift” 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 time-to-time and approved by FERC.

“California Renewables Portfolio Standard” means the Renewables Portfolio Standard of
California under California Senate Bills 1078 and 107, as codified in California Public Utilities
Code Sections 387, 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.

[For FCDS bids:  “Capacity Attributes” means any current or future defined
characteristic, certificate, tag, credit, or ancillary service attribute, whether general 1n 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 m 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 Renewables 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 which CPUC Approval is all that is needed
or_effectiveness of the Agreement: “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 1n the Commercial
Operation Certificate in the form attached as Exhibit I); (¢) Seller shall have delivered a true,
correct, and complete Commercial Operation Certificate from Seller, the Renewable Generation
Equipment Supplier, the EPC Contractor, and a Licensed Professional Engineer; (d) Seller shall
have delivered to Buyer the Delivery Term Security required under Article 8; (e) Seller has
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received all local, state and federal Governmental Approvals and other approvals as may be
required by Law 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 Project.[For existing Project in operation for which CPUC 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 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 VER
Forecasting Program eligible (VER 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 m Section 3.1(e).

“Contract Year” means a period of twelve (12) consecutive months (except i 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
either 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 Satistaction 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 Utilitics
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 either of them, which contains the
following terms:

6
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(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

(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 ef seq.),
Decision 03-06-071, or other applicable Law.

CPUC Approval 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]).

[For As-Available and Baseload Products only: “Decemed 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 1s 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 (1) of the definition of Bundled Green Energy, the amount of Bundled Green
Energy that Seller could reasonably have delivered to Buyer 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 1s 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.

[For 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 does not reflect curtailed production as a result of
Economic Dispatch Down periods. As of the Execution Date, such Deemed Delivery Forecast is
the CAISO forecast generated through its Resource Specific VER Forecast 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 Wall 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 1 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 (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)(i1) 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 8.3(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
Project resulting from System Dispatch Down or Economic Dispatch Down.

“Dispatch Notice” means the operating instruction, and any subsequent updates given
either by Buyer to Seller or by the CAISO to Seller, directing Seller to operate the Project at a
specified megawatt output for the pertod 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 Bradstreet.

“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 1s the result of economic curtailment where Buyer (as the Scheduling Coordinator) or a third
party Scheduling Coordinator (in accordance with Buyer’s directions) either submits a self-
schedule with a binding Product quantity or an economic bid in the applicable CAISO market or
fails 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 1s 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 and Buyer to
fransmit 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 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 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, ef seq., as amended or supplemented from time to time.

“Energy” means electric energy measured in MWh and net of Station Service (unless
otherwise specitfied).

“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, tnsolvency, reorganization or other Laws
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).

9
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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 (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 secking to have its
performance obligation(s) excused thereby has taken all reasonable precautions and measures n
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 1t 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:

(1) 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;

(i)  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

(1))  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:
(1) Buyer’s inability economically to use or resell the Product

purchased hereunder;

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

(111)  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)(1) through (a)(iii} above;
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(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;

(vil)  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

(viti) 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)(ii1) 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 remaining Delivery 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, vield 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 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 m
the preceding sentence that comply with manufacturers’ warranties, restrictions in this
Agreement, and the requirements of Governmental Authoritics, 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.
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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.
Green Attributes include but are not limited to Renewable Energy Credits, as well as: (1) any
avoided emission of pollutants to the air, soil or water such as sulfur oxides (SOx), nitrogen
oxides (NOx), carbon monoxide (CO) and other pollutants; (2) any avoided emissions of carbon
dioxide (CO2), methane (CH4), nitrous oxide, hydrofluorocarbons, perfluorocarbons, sulfur
hexafluoride and other greenhouse gases (GHGs) that 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 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 mn compliance with federal or state Law, 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 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 MWh
basis and one Green Tag represents the Green Attributes associated with one (1) MWh of
Energy. Green Attributes do not include (1) any energy, capacity, reliability or other power
attributes from the Project, (i) 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, (111} 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 GHG compliance purposes. Although
avolded emissions are mcluded in the list of Green Attributes, this inclusion does not create
any right to use those avoided emissions to comply with any GHG regulatory program.
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Project and for all electric generation using biomethane as fuel, Seller shall transfer to Buyer
sufficient Green Attributes of biomethane production and capture to ensure that there are zero net
emissions associated with the production of electricity from the Project using the biomethane.

[Delete this definition for existing Project in operation for which CPUC Approval is all
that is needed for effectiveness of this Agreement. “Guaranteed Commercial Operation Date”
or “GCOD” 1s the date that 1s 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)(11)./

“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 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
dertved 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 (i1) the sum of all accrued and
unpaid Interest Amounts accumulated prior to such Interest Period; multiplied by (b) the Interest
Rate in effect on the first day of the Interest Period; multiplied by (¢) the number of days in that
Interest Period; divided by (d) 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, H.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 the [CAISO/Wholesale Open Access Distribution/Rule 217 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.

13
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“Letter(s) of Credit” means one or more irrevocable, standby letters of credit 1ssued 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.

“Licensed Professional Engineer” means a person acceptable to Buyer in its reasonable
judgment who (a) is licensed to practice engineering in California, (b) has training and
experience n the power industry specific to the technology of the Project, (¢) 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 (¢) is licensed in an appropriate
engineering discipline for the required certification being made.

“Losses” means with respect to any Party, an amount equal to the present value of the
economic loss to it, if any (exclusive of Costs), resulting from 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 which CPUC Approval is all

that is_needed for effectiveness of the Agreement “Milestones” has the meaning set forth in
Section 3.9(b)1).J

“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].

“NERC” 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, Labor Day, Thanksgiving Day, and Christmas Day. Three of these days,
Memorial Day, Labor Day, and Thanksgiving Day, occur on the same day each year. Memorial
Day i1s the last Monday in May; Labor Day is the first Monday in September; and Thanksgiving
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Day is the fourth (4™) 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” 1s celebrated on the Monday immediately following that Sunday;
and if any of these holidays occur on a Saturday, the “NERC Holiday” 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.

“Mon-Defaulting Party” has the meaning set forth 1n Section 5.2,
b Y

“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.

[For intermittent As-Available Product: “Participating Intermittent Resource” shall have
the meaning set forth in the CAISO Tanff.]

“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/or entitlements to be made part of the CAISO Grid. As
of the Execution Date, the Participating Transmission Owner 1s [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 and Delivery Term Security.

“Performance Measurement Period” has the meaning set forth in Section 3.1(¢).

“Performance Tolerance Band” for each CAISO settlement interval means 5% of the
Contract Capacity divided by the mumber 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 or in part as a result of the mspection,
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 sct forth in Section 3.1(a).

[For 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, the Site at which
the generating facility 1s 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¢)(i1).

“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 CPUC Approval is all

that is_needed for effectiveness of the Agreement “Remedial Action Plan” has the meaning
provided in Section 3.9(b)(i1)./

“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)] 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 i 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
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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 lability.
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 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.

[For 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 16 035, 05 10042, 06 04 040, 06 06 064, 06 07 031, 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 CAISO.J

“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 Tarniff,
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 Losses 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 1s 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 clectric energy produced
by the Project that is used to service onsite 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 1s 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, (i1) 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 1s 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 Pomt, 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.
“TOD Delivery Cap” has the meaning set forth in Section 4.1(d)(11).
“TOD Factors” has the meaning set forth in Section 4.1(b).

“TOD Period” has the meaning set forth in Section 4.1(b).

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

[For 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 1n this Agreement, including the appendices
hereto, shall have the meaning set forth in Article 1, unless otherwise
specified.

(b) 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.
ARTICLE TWO: EFFECTIVENESS OF AGREEMENT; CONDITIONS PRECEDENT
2.1 Effectiveness 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
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and obligations of the Parties under this Article 2, imﬂudim as it relates to Article 2, the rights
and obligations under Articles 1,5,7,8,9, 10,11, 12, and 1

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 Obligations. Prior to the CP Satisfaction Date, Seller shall (1)
use commercially reasonable efforts to pursue mmmgmcm of the
Conditions Precedent set forth in Section 2.3(a) [and 2.3(b), (i1)
diligently pursue development of fhe: Wm}mt in aumdmm with Section
3.9, (i) 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 Secction 3.9(a),] [Delete _for existing Project in
operation_for which CPUC Approval is _all that is _needed for
effectiveness_of the Agreement] and (v) otherwise comply with
obligations, covenants, representations, and warrantics 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 mcur due to an Event of Default
of Seller prior to the CP Satisfaction Date would be difficult or
“n"n][’m%;’ﬂ le 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.

(b) Buver’s Obligations. Prior to the CP Satisfaction Date, Buyer shall (1)
use commercially reasonable efforts to pursue satisfaction of the
Condition Precedent set forth in Section 2.3(a), and (1) 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 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 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 1s 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) CPUC Approval. No later than three (3) months after the Execution
Date, Buyer shall have obtained CPUC Ammwaﬁ 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 secking 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.

(b) 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 n the
CAISO Tariff) of the Project and setting forth:

(1) an estimated in-service mnterconnection date for the “Participating
TO’s Interconnection Facilities,” the “Network Upgrades,” and the
“Distribution Upgrades” (as each term is defined m the [CAISO
Tariff/Wholesale Distribution Access/Rule 21]) of no later than
[ months  after  Seller  provides  the

[CAISO/Participating Transmission Owner/distribution system

ﬂmm/m 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

(11) 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
CAISQ, a Participating Transmission Owner, or any other affected
fransmission provider as provided thereunder not exceeding
A (unless otherwise agreed to in writing by the
Partics).

2.4 Failure to Meet The Conditions Precedent.

(a) Beneficiary Party. 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

SB GT&S 0399811



effective, both of the Parties must waive (in their sole discretion) non-
satistaction by the deadline date therefor.

(b) 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 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 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 Effectiveness of Agreement on and after CP Satisfaction Date. This Agreement
shall be 1n 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 (i1) 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 indemmnity obligation.

ARTICLE THREE: OBLIGATIONS AND DELIVERIES
3.1 Transaction.

(a) Product. The “Product” to be delivered and sold by Seller and received
and purchased by Buyer under this Agreement 1s As-Available Energy,
[Delete for Energy Only Bids: Capacity Attributes,/ Green 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.

(b) Transaction.  Unless specifically excused by the terms of this
Agreement during the Delivery Term, Seller shall sell and deliver, or
cause to be delivered, and Buyer shall purchase and receive, or cause to
be received, the Product at the Delivery Point, and Buyer shall pay
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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 1s
linsert: “ten (10)7, “fifteen (15), 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 inferconnection,
inserf: “The Delivery Point shall be the point of interconnection of the
Project to the CAISO Grid (and, for payment purposes, the
corresponding PNode).”] [For Project with distribution level
interconnection, insert: “The Delivery Point shall be the point on the
CAISO Grid where the Participating Transmission Owner’s distribution
system interconnects to the CAISO Grid as set forth in their Meter
Services Agreement, as may be acceptable to Buyer in its reasonable
discretion (and, for payment purposes, the corresponding PNode).”/

(e) Contract Quantity and Guaranteed Energy Production. 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 ecach Contract Year by [insert manufacturer’s
degradation factor/ (“Contract Quantity”). [For all facilities other
than hydro facilifies, 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 (12)7] [For all facilities other than baseload facilities
insert: “twenty-four (24)”f 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 to [Fer 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
Guaranteed Energy Production, Scller shall be deemed to have
delivered to Buyer the Bundled Green 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) Contract Capacity. The “Contract Capacity” 1s 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: “ mcluding Capacity
Attributes,”] solely to Buyer, except in the case of an Event of Default
of Buyer.

(g) Project. 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
Contract Capacity of the Project without Buyer’s prior written consent.
The Project 1s further described in Exhibit A.

(h) Performance Excuses.

(1) 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, from (B) the product of the Replacement Price times
the Product deficiency. The mvoice 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, (B) by Seller’s fatlure to perform or (C) during
Dispatch Down Periods (except that Buyer shall not be excused
from paying for the Product as required under Section 3.4 during
periods of Economic Dispatch Down). If Buyer fails to Schedule,
recetve, or purchase all or part of the Product and such failure 1s
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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(1)

§))

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.

Green  Attributes.  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
destruction of methane if the capture and destruction 1s required by
Law. If the capture and destruction of the biomethane 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 biomethane 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 biomethane, or unless Seller’s procurement contract with the
source of biomethane prohibits the source of biomethane from
separately marketing the environmental attributes associated with the
capture and destruction of the biomethane sold pursuant to that
contract, and such attributes have been retired.

[ Delete and replace with “Reserved” for Enerey Only Bids: Resource
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 [For Transmission Level
interconnections add: Phase 11 Interconnection Study Report/fFor
Distribution Level Intercomnnections add. interconnection facilities
study report or equivalent final study report/ determines that there are
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deliverability Network Upgrades, Buyer can request that Seller elect to
fund or elect not to fund all deliverability Network Upgrades.
However, 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, 2025, Buyer shall have the right to declare a
termination, and Seller shall owe Buyer a Termination Payment. If the
Seller 1s required to provide Resource Adequacy hereunder, Seller
agrees that the Project 1s subject to the terms of the Awvailability
Standards./

(k) WREGIS. Prior to the mitial 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

Buyer. Seller warrants that all necessary steps to allow the Renewable
Energy Credits transferred to Buyer to be tracked in WREGIS will be
taken prior to the first delivery under the Agreement.

3.2 Transmission.

(a) Seller’s Transmission 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 1s scparate and not a part of this Agreement.
(b) Buyer’s Transmission Service Obligations. During the Delivery Term,

Buyer shall arrange and be responsible for transmission service for
delivery of the Product from the Delivery Point and bear all risks and
costs associated with such transmission service, imncluding, but not
limited to, all Transmission Provider costs and charges, electric
fransmission losses, and any transmission outages or curtailment,
except as provided otherwise in this Agreement in respect of Dispatch
Down Periods.

(c) Congestion 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 1s 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 locational 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 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 (1) Seller shall transfer any such Reductions and their related
rights to Buyer; or (i1) Buyer shall reduce payments due to Seller under
this Agreement n amounts equal to the Reductions and Seller shall
retain the Reductions.

33 Scheduling.

(a) [For As-Available intermittent Product only: VER Forecasting
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 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 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) Scheduling Coordinator.

INOTE TO BIDDERS: See RFO details relating to Seller’s election of SC services[[When
Seller is §C for the Project, include the following two paragraphs:

(1) 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 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 Uplift Obligations m 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. fFor 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 1s consistent with the fundamental transaction of this
Agreement.

(11) CAISO Costs 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 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
uninstructed 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, 1f 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 m respect of the Product
Scheduled or delivered from the Project, including revenues
associated with CAISO dispatches, inter-SC trade credits, and bid
cost recovery. |

[When SDG&E is SC for the Project, include the following seven paragraphs:

(i11)  Buyver as Scheduling Coordinator for the Project. 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 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 the VER
Forecasting Program whenever the VER Forecasting Program 1s
applicable, and consistent with Buyers’ best estimate based on the
information reasonably available to Buyer including Buyer’s
forecast whenever the VER Forecasting Program 1s 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.

(iv)  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 1s not available, Seller shall promptly submit such
information to Buyer and the CAISO (in order of preference)
telephonically, by electronic mail, or facsimile transmission to the
personnel designated to receive such mformation.

(v) CAISO Costs and Revenues. Except as otherwise set forth below
in Section 3.4(c)(11), and elsewhere m this Agreement, Buyer (as
Seller’s SC) shall be responsible for CAISO 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, fFor 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, iter-SC trade credits, or other
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(vi)

credits in respect of the Product Scheduled or delivered from the
Project. [For As-Available Product VER Forecasting 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: Scller 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 scttlement 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 mnactions of Seller, the cost of the sanctions
or penalties shall be the Seller’s responsibility.

CAISO Settlements. 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 (“CAISO Charges 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 mvoices 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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(vit)  Dispute Costs. Buyer (as Seller’s SC) may be required to dispute
CAISO settlements 1n respect of the Project. Seller agrees to pay
Buyer’s costs and expenses (including reasonable attorneys’ fees,
including reasonably allocated costs of in-house counsel of the
Buyer) associated with its involvement with such CAISO
disputes.

(vii1) 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 11:59 p.m. on such expiration date.

(1x)  Master Data File and Resource Data Template. Secller 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
Agreement. Neither Party shall change such data without the
other Party’s prior written consent.]

(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 and (B)
the beginning of each calendar year for every subsequent Contract Year
during the Delivery Term, Seller shall provide a non-binding forecast of

cach month’s average-day expected Delivered Energy, by hour, for the

following calendar year.

(d) Monthly Delivery Schedules. Ten (10) Business Days before the
beginning of each month during the Delivery Term, Seller shall provide
a non-binding forecast of ecach 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
Business Day immediately preceding the date of delivery, Seller shall
[When Seller is 8C for 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 the VER
Forecasting Program is not available for any reason, the expected
Delivered Energy)| [For all Products other than As-Available
intermittent: binding forecast of the expected Delivered Energy] for
cach hour of the immediately succeeding day (“Day-Ahead Forecast”)
[For all Products other than As-Available intermittent: [When Seller
is SC for the Project: concurrent with delivery to the CAISO] [When
SDGE is SC for the Project: and Buyer shall submit a Schedule to the
CAISO consistent with such Day-Ahead Forecast}], it being understood

SB GT&S 0399822



that, consistent with its Economic Dispatch Down curtatlment 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,
cach succeeding non-Business Day and the next Business Day. Each
Day-Ahcad 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 the VER Forecasting Program 1s not available
for any reason, the expected Delivered Energy)] [For 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.

(f) 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.

3.4 Diispatch Down/Curtailment.

(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
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(c)

follow instructions, including an electronic signal conveying real time
instructions, to operate the Project as directed by the Buyer and/or the
CAISO, imcluding to implement a System Dispatch Down or an
Economi¢c Dispatch Down 1n accordance with the then-current
methodology used to transmit such mstructions as it may change from
fime to time, and (i1) for Buyer and/or the CAISO to control the
quantity of Product generated by the Project m 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 (1) include at a
minimum the CAISO’s Automatic Dispatch System (as described in the
CAISO website) and the systems required to comply with clause (i1)
include at a minimum the CAISO’S Application Programming
Interfaces (as described in the CAISO 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)(i1) 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, telephonically, 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 Down. [For 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 3.4(b), subject 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
Tartff.

(1) Buyer Pavments. [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, 1f any, of (Y)
the product of the Energy Price, times the weighted average TOD
Factor for such period of Economic Dispatch Down, times the
amount of Deemed 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 Deemed Bundled
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 of Deemed 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.

(11) Failure to Comply. 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) + (B) +
(C), where: (A) 1s the amount, if any, paid to Seller by Buyer for
such Delivered Energy (for example, the Contract Price adjusted
by TOD Factors), and (B) is all Imbalance Energy costs or charges
(excluding any revenues or credits), and (C) 1s any 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 of Law, 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
(1) operating policies, criteria, rules, guidelines, tariffs and protocols of
the CAISO, (1) WECC scheduling practices and (ii1) Good Industry
Practices.
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(c) Reliability 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 (i1) all applicable requirements regarding
interconnection of the Project, including the requirements of the
interconnected Transmission Provider.

1.6 Metering.

(a) CAISO Revenue 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 1nvoices, 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.

(1) 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.

(11) Inaccurate Meters. If any of the electric meters 1s 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 maccuracy
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.

(1)  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.

(b) Real Time Telemetry.  Seller shall install, activate and maintain
metering, communication and telemetry equipment for the Project in a
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.

(c) [The following section is for VER Forecasting Program Participants]
Meteorological Station. 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 Forecasting 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.

3.7 Ontage 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 Planned Outage schedule for
the Project for the following calendar year by submitting a written
Planned Outage schedule no later than October '™ 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 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 Buver’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.

(b) Forced QOutages. Within [When Seller is the SC for the Project:
Within two hours 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 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: and Secction 3.3(b)(i1) 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 fWhen SDG&E
is SC for the Project: in accordance with Section 3.3(b)(i1)] 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.

3.8 Omerations Loes and Access Rights,

(a) Operations Logs. Seller shall maintain a complete and accurate log of
all material operations and maintenance information on a daily basis.
Such log shall include, but not be limited to, information on power
production, fuel consumption, 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 mformation electronically to Buyer within one day of
Buyer’s request.

(b) Access Rights. Buyer, its authorized agents, employees and inspectors
shall have the right of ingress to and egress from the Project during

purposes reasonably connected with this Agreement.
3.9  [For existing Project in operation for which CPUC Approval is all that is

needed for effectiveness of the Agreement delete Section 3.9 and replace with “Reserved”]
New Generation Facility.

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

(1) Design and construct the Project.

(i1) Perform all studies, [Fer FCDS bids, insert: “including [For
Transmission Level Interconnections: “Phase II Interconnection
Study Report”] [or for Distribution Level Interconnections:
“mterconnection 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 FCDY
bids, insert: “under “Full Capacity Deliverability Status” (as
defined in the CAISO Tariff), except when construction of
deliverability Network Upgrades 1s 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 m 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”].

(i11)  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
interconnection 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 cach 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.

(vit) 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 ecach 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.

(b) Construction Milestones.

(1) The Parties agree time 1s of the essence mn regards to this
Agreement. As such, the Partics also agree certain milestones for
the construction of the Project as sct forth in the Milestone
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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 (inchuding
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) COD. Seller 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.

(i1) 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 1if 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 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 1s unable to obtain such permits due to delays
beyond Seller’s reasonable control;
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(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 the CAISO
CAISO or the Participating Transmission Owner for such
interconnection and upgrades due to delays beyond Seller’s
reasonable control; or

(Cy  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  Operating Procedures. No later than forty-five (45) days 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.

ARTICLE FOUR: COMPENSATION; MONTHLY PAYMENTS

4.1 Fnergy Pavment.

(a) Energy Price. The price for the Bundled Green Energy that 1s delivered
to Buyer i each Contract Year shall be as follows (“Energy Price”):

Contract Year | Enerov Price (3/MWh)
l
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(b)

wwwww

by the following Time of Delivery Factors (“TOD Factors”) for each of
the specified Time of Delivery Periods listed in the first column (“TOD

Periods”) in which Energy is delivered./

[ For Projects Providing Local Resource Adequacy:

10D . TOD
Period Period Days and Hours Fictor
Winter Nov I - Jun 30 (696 Hours) [ 026
On-Peak Weekdays 5 pm to 9 pm PPT (HE 18 to HE 21) ’
Winter Nov 1 - Jun 30 (2262 Hours)
oo . Weekdays 6 am to 10 pm PPT (HE 7 to HE 22) excluding 0.759
Semi-Peak . ’ ﬁ :
Winter On-Peak Hours
Nov I - Jun 30 (2874 Hours)
Winter All Weekend Hours NERC Holiday Hours and Weekday 0.702
Off-Peak Hours not alrecady considered Winter On-Peak or Winter ’
Semi-Peak
Summer Jul 1-0ct 31 (616 Hours) 3340
On-Peak Weekdays 2 pm to 9 pm PPT (HE 15 to HE 21) -
- Jul T-0Oct 31 (792 Hours)
Summer ‘ - ‘ e - “
Weekdays 6 am to 10 pm PPT (HE 7 to HE 22) excluding 1.049

Semi-Peak

Summer On-Peak Hours
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Jul 1-0ct 31 (1544 Hours)

Summer All Weekend Hours, NERC Holiday Hours and Weekday 0.960
Off-Peak Hours not already considered Summer On-Peak or ’
Summer Semi-Peak
[For Projects Providing System Resource Adequacy:
10D ‘ TOD
Period Period Days and Hours o
Winter Nov 1 - Jun 30 (696 Hours) 1 169
On-Peak Weekdays 5 pm to 9 pm PPT (HE 18 to HE 21) ’
Winter Nov I - Jun 30 (2262 Hours)
o Weekdays 6 am to 10 pm PPT (HE 7 to HE 22) excluding 0.883
Semi-Peak . o
Winter On-Peak Hours
Nov I - Jun 30 (2874 Hours)
Winter All Weekend Hours NERC Holiday Hours and Weekday 0816
Off-Peak Hours not already considered Winter On-Peak or Winter )
Semi-Peak
Summer Jul T-Oct 31 (616 Hours) 5289
On-Peak Weekdays 2 pm to 9 pm PPT (HE 15 to HE 21) -
— Jul 1 -Oct 31 (792 Hours)
Summer ‘ ‘ ‘ - i . )
- Weekdays 6 am to 10 pm PPT (HE 7 to HE 22) excluding 0.973
Semi-Peak V P ,
Summer On-Peak Hours
Jul T-0ct 31 (1544 Hours)
Summer All Weekend Hours, NERC Holiday Hours and Weekday 0.956
Off-Peak Hours not already considered Summer On-Peak or o
Summer Semi-Peak

wwwww

Time of Delivery Factors (“TOD Factors”) for each of the specified Time of
Delivery Periods listed in the first column (“TOD Periods”) in which Energy is
delivered:/

[For Projects Providing Energy Only:

TOD . , TOD
. e Days and Hours
Period eriod Days and Hours i
Winter Nov 1 - Jun 30 (696 Hours) s
\ LLADD
On-Peak | weekdays 5 pm to 9 pm PPT (HE 18 to HE 21)
inter r1- 30 (2262 Hours
%é’mngtl Nov 1 - Jun 30 (2262 Hours) 0.955
SEMITCaX Weekdays 6 am to 10 pm PPT (HE 7 to HE 22)
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excluding Winter On-Peak Hours

Nov 1 - Jun 30 (2874 Hours)

ijwr All Weekend Hours NERC Holiday Hours and 0.883
Off-Peak Weekday Hours not already considered Winter On-

Peak or Winter Semi-Peak

Summer Jul1 - Oct 31 (616 Hours)

o | ‘ 1364
On-Peak Weekdays 2 pm to 9 pm PPT (HE 15 to HE 21)

Jul T -Oct 31 (792 Hours)

Weekdays 6 am to 10 pm PPT (HE 7 to HE 22) 1.021
excluding Summer On-Peak Hours

Summer
Semi-Peak

Jul T -0ct31 (1544 Hours)

9“{” mer All Weekend Hours, NERC Holiday Hours and 1.024
Off-Peak Weekday Hours not already considered Summer On-

Peak or Summer Semi-Peak

(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
TOD Factor for the applicable TOD Period times the Bundled Green
Energy in each hour (“Monthly Energy Payment”). For cach 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 $/MWh equal to the Deliverability Value as defined in the
RAM RFO document (“Deliverability Value”) times the TOD Factor
for the applicable TOD Period times the Bundled Green Energy

wwwww

[When the Project has achieved FCDS or: Monthly Energy Payment for months
that Seller has obtained FCDS =1 Energy Price x TOD Factor x Bundled Green

[When the Project has not achieved FCDS: Monthly Energy Payment for
months that Seller has not obtained FCDS =+ ([Energy Price — Deliverability
Value] x TOD Factor 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
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TOD Factor for the applicable TOD Period times the Bundled Green
Energy in each hour (“Monthly Energy Payment”).

Monthly Energy Payment =+ Energy Price x TOD Factor x Bundled Green
Energy/

(d) Excess Delivered Energy:

(1) 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 Bundled Green Energy in such hour shall be
zero dollars ($0).

(11) 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 1s
seventy-five percent (75%) of the Energy Price.

(i11)  For all deliveries during the Delivery Term, Bundled Green
Energy amounts in any TOD Period that exceed one hundred and
fifteen percent (115%) of the TOD Delivery Cap listed herein for
that TOD Period shall be paid at a rate which is seventy-five
percent (75%) of the Energy Price.

TOD Period TOD Delivery Cap

[Insert number which is derived
from multiplying annual

Winter . S o
D Contract Quantity times the TOD
On-Peak . I .
delivery profile ratio contained
bid form]
[ Insert number which is derived
. from multiplying annual
Winter PIyIng annus

Contract Quantity times the TOD
delivery profile ratio contained
bid form]

Semi-Peak

[Tnsert number which 1s derived
from multiplying annual
Contract Quantity times the TOD
delivery profile ratio contained
bid form]

Winter
Off-Peak
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[Insert number which 1s derived
from multiplying annual
Summer On-Peak Contract Quantity times the TOD
delivery profile ratio contained
bid form]

[Insert number which 1s derived
from multiplying annual
Summer Semi-Peak Contract Quantity times the TOD
delivery profile ratio contained
bid form]

[Insert number which 1s derived
from multiplying annual

Summer Off-Peak Contract Quantity times the TOD
delivery profile ratio contained
bid form]

(iv) In relation to Section 4.1(d)(1)-4.1(d)(i11), the Energy Price shall
never be less than zero dollars ($0), and, 1if the Energy Price 1s
reduced by seventy five percent (75%) pursuant to Section 4.1(d),
it cannot get reduced by an additional seventy five percent (75%).

42 Imbalance Energy. Seller shall use commercially reasonable efforts to deliver
Energy i 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: Scller 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 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/J

[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 Energy (Over 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 Green Attributes for the
Positive Imbalance Energy in such CAISO settlement interval
regardless as to whether it was sold mnto 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 1n respect of the Positive
Imbalance Energy.

(b) Negative Imbalance Energy (Under Deliveries). 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 the CAISO to Seller’s SC in
respect of the Negative Imbalance Energy required under the CAISO
Tariff.]

4.3 Additional Compensation. To the extent not otherwise provided for i this
Agreement, in the event that Seller 1s compensated by a third party for any Product produced by
the Project, including, but not limited to, compensation for [Fer FCDS bids: Resource
Adequacy orf 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: Encrgy Sales Prior to
Commercial Operation Date. Prior to Commercial Operation and Seller obtaining certification

for the Project as a Participating Intermittent Resource under the VER Forecasting Program,
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 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 18 IMW or more; provided, however, that Seller shall not deliver test energy prior to nine
(9) months before the Guaranteed Commercial Operation Date. ]

ARTICLE FIVE: EVENTS OF DEFAULT; FORCE MAJEURE

5.1 Events of Default. An “Event of Default” shall mean,

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

(1) the failure by such Party to make, when due, any payment
required pursuant to this Agreement and such failure 1s not
remedied within five (5) Business Days after Notice thereof;
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(i1) any representation or warranty made by such Party herein 1s 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;

(i)  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;

(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.

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

(1) 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;

(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;/

(i11)  the failure by Seller to achieve the Guaranteed Energy Production
requirement during any Performance Measurement Period as set
forth in Section 3.1(¢) 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 1s 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.”]

(v) fatlure 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 1s 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:

(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;

(Cy  the issuer of the outstanding Letter of Credit shall fail to

comply with or perform its obligations under such Letter 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 1ssuer of the outstanding Letter of Credit shall
disaffirm, disclaim, repudiate or reject, i whole or in part,
or challenge the validity of, such Letter of Credit;

(F) such Letter of Credit fails or ceases to be m 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 Farly Termination 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 1s
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; (¢) 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.

53 Termination 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 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 1s 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 Terminated Transaction as its remedy for an Event of Default by the Defaulting
Party.

54  Notice of Pavment 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 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 (10) Business 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.

5.6 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 of Default of the other Party under this Agreement.

5.8 Force 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.

ARTICLE SIX: PAYMENT

6.1 Billing and Payment. On or about the tenth (10™) 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 CAISO metering
and transaction data sufficient to document and verify the generation of Product by the Project
for any CAISO settlement time interval during the preceding months, (b) access to any records,
including invoices or settlement data from CAISO, necessary to verify the invoice; and (¢) 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 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),
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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 1s
paid in full. Invoices may be sent by facsimile or e-mail.

6.2 Disputes 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 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, 1s 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 1s 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 watved.

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 Limitation of Remedies, Liabilitv _and Damages. EXCEPT AS SET FORTH
HEREIN, THERE Is NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE
DISCLAIMED. THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND
MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE
ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY PROVISION FOR WHICH AN
EXPRESS REMEDY OR MEASURE OF DAMAGES IS5 PROVIDED, SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, THE OBLIGOR’S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH
PROVISION AND ALL OTHER BEMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE
WAIVED, UNLESS THE PROVISION IN QUESTION PROVIDES THAT THE EXPRESS
REMEDIES ARE IN ADDITION TO OTHER REMEDIES THAT MAY BE AVAILABLE.
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EXCEPT FOR A PARTY’S INDEMNITY OBLIGATION IN RESPECT OF THIRD PARTY
CLAIMS OR AS OTHERWISE EXPRESSLY HEREIN PROVIDED, NEITHER PARTY
SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY
OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY
PROVISION OR OTHERWISE. UNLESS EXPRESSLY HEREIN PROVIDED, AND
SUBJECT TO THE PROVISIONS OF SECTION 11.2 (INDEMNITIES), IT IS THE INTENT
OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND
THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER
SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.
TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE
LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT
OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE
REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER
CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.

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 Satistaction date until the end of the
term of this Agreement, insurance in accordance with Exhibit E.

82  Grant 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 cach 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; (i1) exercise its rights of setoff against such collateral and any and all

of Credit 1ssued 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 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.

83 Performance Assurance.
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(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:

(1) Development Period Security in the amount of [$60/kW for
intermittent projects , and $90/kW for baseload projects] in the
form of cash or a Letter of Credit from the Execution Date of this
Agreement until the return date specitied m Section 8.3(b)(1)
below: and

(i1) 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
8.3(b)[(1)/(11)] below.

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.

(b) Return of Performance Assurance.

(1) 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, and (B)
termination of the Agreement under Section 2.4(b).

(i1) 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).

84  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  Costs of Letter of Credit. If Seller provides Performance Assurance in the form
of a Letter 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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ARTICLE NINE: 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  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
tfransaction 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 required by Law or regulation to remit or pay Governmental
Charges which are Seller’s responsibility hereunder, Buyer may deduct such amounts from
payments to Seller with respect to payments under the Agreement; if Buyer elects not to deduct
such amounts from Seller’s payments, Seller shall 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: REPRESENTATIONS 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 1s duly organized, validly existing and in good standing under the
Laws of the jurisdiction of its formation;

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

(c) 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 1t is a party or any applicable Law;

(d) 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;
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(f) except as may be set forth in its reports filed with the SEC, there 1s 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 1s 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 15 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

(1) 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: (1) 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 (11) 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.
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103 Covenants.

(a) General Covenants. Each Party covenants that throughout the Delivery
Term:

(1) it shall continue to be duly organized, validly existing and 1n good
standing under the Laws of the jurisdiction of its formation;

(i1) it shall maintain (or obtain from ftime to time as required,
including through renewal, as applicable) all Governmental
Approvals necessary for it to legally perform its obligations under
this Agreement;

(ii1) 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

(iv) 1t shall not dispute its status as a “forward contract merchant”
within the meaning of the United States Bankruptcy Code.

(b) Seller Covenants.

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

(i1) 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.

(i)  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: TITLE, RISK OF LOSS, INDEMNITIES

11.1  Title and Risk of Loss. 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,
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(a) Indemnity by 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 (i) any event, circumstance, act, or incident relating
to the Product delivered under this Agreement up to and at the Delivery
Point, (i1) Seller’s development, permitting, construction, ownership,
operation and/or maintenance of the Project, (i11) 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 of Buyer, its Affiliates, and its and their directors, officers,
employees, agents, and representatives.

(b) Indemnity by Buver. 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
(1) any event, circumstance, act, or incident relating to the Product
received by Buyer under this Agreement after the Delivery Point, (11)
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 mcluding, 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 i1ts and their directors, officers, employees, agents,
and representatives.

ARTICLE TWELVE: DISPUTE 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 1s the
dispute resolution procedure set forth in this Article 12. Either Party may seck 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.

59

SB GT&S 0399849



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 1n 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 (10)
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)”y. Within five (5)
Business 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.

(b) Within five (5) Business 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-five (45) 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 mterest
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
sclecting 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.

(b) 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.

(d) 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.

(2) 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 1s no material issue of fact pending
before the arbitrator.

(1) The existence, content, and results of any Arbitration hereunder is
confidential information that is subject to the provisions of Section
13.1.
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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, (i1) for disclosure to the Buyer’s Procurement
Review Group, as defined in CPUC Decision (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) i 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: (1) prohibited from complying with a Disclosure Order or
(11) 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) RPS Confidentiality. 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 CPUC
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.
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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, cither 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 m 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 watved 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-Oxley 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 1f
consolidated financial reporting is required. If Buyer and its independent auditor determine at
any time that the Buyer must consolidate the Seller’s financial statements to comply with GAAP
and/or SEC rules regarding consolidated financial reporting, then:

(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 mformation and are to be provided within fifteen (15)
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calendar days of the end of the applicable reporting period (or the
Business Day thereafter);

(11) 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);

(i11)  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 mnformation, 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 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 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 the SEC,
for periods other than as of the end of the monthly, quarterly or
year to date periods then ended.

(b) 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 (i1) 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)(ii1) 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.

(d) 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 engaging Buyer’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 Entire Agreement. 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  Forward 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  Govemning Law. THIS AGREEMENT AND THE RIGHTS AND DUTIES OF
THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED,
ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF CALIFORNIA, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW. TO
THE EXTENT ENFORCEABLE AT SUCH TIME, EACH PARTY WAIVES ITS
RESPECTIVE RIGHT TO ANY JURY TRIAL WITH RESPECT TO ANY LITIGATION
ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT.

13.9  Attorneys’ Fees. 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 of in-house
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 heremn are 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 1s 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
recetving 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, (i1) 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, (ii1) 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
recetving Party, and (iv) on the Business Day on which such Notice was transmitted by facsimile
fransmission 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 Mobile Sierra. Notwithstanding any provision of this Agreement, neither Party
shall seek, nor shall they support any third party in secking, 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 sponte 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 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 caused this Agreement to be duly executed as of the

date first above written.
¥

| SAN DIEGO GAS & ELECTRIC COMPANY

al a California corporation
By: By:
Name: Name:
Title: Title:
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Exhibit A

PROJECT DESCRIPTION INCLUDING DESCRIPTION OF SITE

PROJECT DESCRIPTION [Project shall have no shared facilitics, including interconnections,
generation interties, or meters, with any other projects. ]

Project name:

Project Site name:

Project physical address:

Longitude: Latitude:

Total number of electric generating units at the Project (all must be committed 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:

[INSERT MAP]

The nameplate capacity of the Project is:

[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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[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 Specilications

Project Size (MWde

Mounting technology

Module model

Module size (W

Number of modules

Inverter model

Inverter size (kW

Number of inverters

Medium voltage transformer (ML V. T ) size
Number of M.V T.s
Step-up transtormer (5.7)) size
MNumber of 8. T s
A2

SB GT&S 0399860



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 Asreement,

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 Recetves a completed [Phase I Interconnection Study Report]
linterconnection system impact study]

4. Completes a comprehensive resource assessment.

5. Files permitting application with appropriate agency(ies).

6. Executes interconnection agreement and/or transmission
agreement.

7. Recetves permitting approval(s)

g Receives FERC acceptance of mterconnection agreement and
fransmission agreement(s).

9. Executes a supply contract.

10, Executes an Engineering, Procurement and Construction
(“EPC”) contract.

I Completes 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 itial operation.

15. Receives all Governmental Approvals necessary to achieve

Commercial Operation.

16, Receives CEC Certification and Verification.,

]

(o
[

[
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Exhibit C
FORM OF LETTER OF CREDIT

[DATE]

To:  [Name and Address of Secured Party]

Re:  Our Irrevocable Standby Letter of Credit 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 US$ famount spelled out and xx/100 U.S. Dollars]
against presentation one of the following documents:

- 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 Letter 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 the PPA (whether by failure to perform or pay any obligation

thereunder or by occurrence of a “default”, “event of default” or similar term as
defined n such agreement, any other agreement between Secured Party and Account

Party, or otherwise). The amount due to Secured Party is U.S. § 7

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
Purchase Agreement between Secured Party and Account Party dated

. The amount due to Secured Party, whether or not a default has

79

occurred, 1s U.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. § ”

-
i
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Special Conditions:

- 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.

We hereby engage with Secured Party that upon presentation of a document as specified under
and in compliance with the terms of this Letter of Credit, this Letter of Credit will be duly
honored in the amount stated in Document 1, 2, or 3 above. If a document is so presented by
1:00 pm on any New York banking day, we will honor the same in full in immediately available
New York funds on that day and, 1f so presented after 1:00 pm on a New York banking day, we
will honor the same in full in immediately available New York funds by noon on the following
New York banking day.

It is a condition of this Letter of Credit that it shall be deemed automatically extended without an
amendment for a one year period beginning on the present expiry date hereof and upon each
anniversary of such date, unless at least ninety (90) days prior to any such expiry date we have
sent you wriften notice by regular and registered mail or courier service that we elect not to
permit this Letter of Credit to be so extended beyond, and will expire on its then current expiry
date. No presentation made under this Letter of Credit after such expiry date will be honored.

We agree that if this Letter ot Credit would otherwise expire during, or within 30 days after, an
interruption of our business caused by an act of god, riot, civil commotion, insurrection, act of
terrorism, war or any other cause beyond our control or by any strike or lockout, then this Letter
of Credit shall expire on the 30th day following the day on which we resume our business after
the cause of such interruption has been removed or eliminated and any drawing on this Letter of
Credit which could properly have been made but for such interruption shall be permitted during
such extended period.

This Letter of Credit is subject to the Uniform Customs and Practice for Documentary Credits
(2007 Revision) International Chamber of Commerce, Publication No. 600 (“UCP”), except to
the extent that the terms hereof are inconsistent with the provisions of the UCP, including but not
limited to Articles 14(b) and 36 of the UCP, in which case the terms of this Letter of Credit shall
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)

Ld
i
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Exhibit b [Delete and replace with “Reserved” for existing Project in operation for which CPUC
Approval is oll that is needed for effectiveness of the Agreement

COMMERCIAL OPERATION CERTIFICATE

The undersigned, (“EPC Contractor”), _ (“Renewable Generation
Equipment Supplier”), (“Licensed Professional Engineer”) and |

(“Owner”) make the following certifications to San Diego Gas & Electric Company
(“SDG&E”), dated as of . All capitalized terms not otherwise defined

herein shall have the meaning given to them in the Power Purchase Agreement dated
between Owner and SDG&E (the “Agreement”).

Renewable Generation Equipment Supplier hereby certifies that:

I The | comprising the Project have been erected and installed at the project
site and have been commissioned as required under the Supply and Installation
Agreement (“[ | Supply Agreement”) datedasof by and between
Renewable Generation Equipment Supplier and Owner and each such | | has
passed the performance testing required to be performed pursuant to the | |
Supply Agreement.

2. The Warranty Period under the Warranty Agreement (“Warranty Agreement”) dated as
of , by and between Renewable Generation Equipment Supplier and
Owner has commenced.

EPC Contractor hereby certifies that:

All requirements necessary to achieve [Commercial Operation/Substantial Completion]
as set forth in the agreement between the EPC Contractor and Owner dated

(“EPC Contract”) have been completed and the Project has successtully passed all
performance tests at a level that demonstrates satisfaction of at least the [minimum
performance guarantees].

Owner hereby certifies that:

I 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 1s 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 Agreement (O&M Agreement), by and between Owner
and dated as of has commenced.
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3. Owner has a valid leaschold or real property interest in the Project Site for a term of at
least { ] years from the Commercial Operation date.

4. The mnterconnection 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 1s in compliance with all such governmental
approvals and all other applicable laws.

Licensed Professional Engineer certifies that:

I 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 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 are 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 1s the Contract Capacity as stated in Section 3.1(f).

D-2
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Executed this dayof 20

RENEWABLE GENERATION EQUIPMENT

SUPPLIER
[Name of Renewable Generation Equipment
Supplier]
a corporation
By:
Name:
Title:

EPC CONTRACTOR
[Name of EPC Contractor}
a corporation

By:
Name:
Title:

OWNER
[Name of Owner]
a limited liability company

By:
Name:
Title:

LICENSED PROFESSIONAL ENGINEER:
[Name of Licensed Professional Engineer]
a

By:

Name:
Title:

ACCEPTED BY SAN DIEGO GAS & ELECTRIC COMPANY

By:

Name:
Title:
Dhate:
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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 mterest clause or cross-
liability clause; (¢) 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.

Evidence 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 maintained by Buyer.

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.

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

(a) Seller shall provide to Buyer, at least thirty (30) calendar days prior to the date of 1nitial
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.

(b) If Seller ceases to self-insure to the level required hereunder, or if Seller 1s 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 msurance, endorsements, cancellations,

terminations, alterations, and material changes of such msurance 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: 8315 Century Park Court, CP21D
City: San Diego, CA 92123
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Exhibit F
CONSENT TO ASSIGNMENT
CONSENT AN AGREEME®NT
This CONSENT AND AGREEMENT (“Consent”) is entered into as of [Date] among

San Diego Gas & Electric Company (“SDG&E”), | (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
“Assigned Agreement”), between the Assignor and SDG&E, SDG&E has agreed to purchase
output from the Assignor’s [ MW electric generating facility] (the “Project”) 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
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 “Financing 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&E hereby
consents to (1) 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 (11) 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 1s
otherwise a Qualified Transferee. “Qualified Transferce” 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.

(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 notify SDG&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) (1) 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 (ii1) 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 1ts 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
SDG&E of the Assigned Agreement and this Consent, and the performance by SDG&E of its
ﬂbhgamm 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 bankruptey,
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 1n 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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Section 4. Consent 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. SDG&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 to SDG&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 to Cure.

(1) 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 to SDG&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 n 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 (5) Business 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 1s 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 1n 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 or otherwise) whether such obligations arose prior or following the Section 5.1(d)
default of the Assigned Agreement, (b) the 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, (¢) 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 Bankruptey 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.

(11) Except to the extent that automatic cancellation, suspension or
termination occurs pursuant to the Assigned Agreement, no cancellation, suspension or
termination of the Assigned Agreement by SDG&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 m 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 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 or the
authenticity of any signatures placed upon such instructions.

Section 5. Damases Limitation.

NO PARTY SHALL BE LTABLE TO ANY OTHER PARTY UNDER THIS CONSENT
FOR ANY CONSEQUENTIAL, EXEMPLARY, PUNITIVE, REMOTE, OR
SPECULATIVE DAMAGES OR LOST 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.
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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 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-CONVEniens.

(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 mstrument. This Consent may be delivered by
facsimile transmission.

(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 (1) the indefeasible
payment in full in cash of all obligations of the Assignor under the Credit Agreement, and (i1) 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 WHEREQOF, each of SDG&E, the Assignee and the Assignor has duly
executed this Consent and Agreement as of the date first above written.

F-6

SAN DIEGO GAS & ELECTRIC
COMPANY

By:

Name:
Title:

[Address for Notices:]

[ASSIGNOR]

By:
Name:
Title:

[Address for Notices:]

[ASSIGNEE]
By:

Name:

Title:

[Address for Notices:]
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Exhibit G
PROJECT OPERATING RESTRICTIONS

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 1s
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 Law applicable to the Products provided from this Project.

e Nameplate capacity of the Project: MW
e Minimum operating capacity: MW
* Advance notification required for a Dispatch Notice:

» Ramp Rate: MW/minute

G-1
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San Diego Gas & Electric Advice Letter 2608-E
May 29, 2014

ATTACHMENT C

June 2014 RAM Project Description Form
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RAMP ROGRAM
ADVICE LETTER 2608-E

ATTACHMENT C
PROJECT DESCRIPTION FORM
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JUNE 2014A ucTION SEEKING RAMP OWER PURCHASE AGREEMENTS WE

PROJECT DESCRIPTION FORM 8 sy

instructions:

1. Submit one Froject Description Form for each project being submitted for SDGEEs 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 foni).

A. Company Information

Company Name Submitting Offer(s)
Company Legal Name as party to
potential contract(s) (if different)
Project Name

Company Streat Address

Company City

Company State

Company Zip Code

How did the company hear of the RAM
RFO?

¢« SDGEE Website

o Emall from SDGEE

o« Colleague

«  Other (please elaborate)

B. Company Representative

Primary Contact Secondary Contact

Name

Title

Office Phone
Cell Phone
Ermnail Address

€. Project Summary

Expected Project Completion Date

Nameplate MW AC (at 100% project completion)

Net Contract MW AC (at 100% project completion)

Capacity Factor

Expected MWH (first 12 months affer 100% project completion)
Percent Expected MWH degradation per year

Is the project being bid as Energy Only (Yes/No)y?

Is the prolect being bid as FODES (Yes/No)? (note that
hidders may provide both an FCDS and an Energy Only bid
for the same facility)

Project service territory (please select BDGEE, SCE or
PGEE)

Has vour project ever applied for CS1 funds?
Are you planning to apply for CSl funds for this project?
Has this project ever participated in NEM?
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JUNE 2014A uCTION SEEKING RAMPPA S

ProJect DESCRIPTION FORM

A
S0

)
A Wﬁcmpm Encrgy vty
L2 /

Pace 3 or 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)?

o SDGEE?

If excess sales, will this project sell its entire excess output

provide an explanation.

If the entire excess output will not be sold to SDGEE,

D. Eligibilit

Criteria Proiect Meets Criterla — Enter Project Does Not Meet Criteria
“Yes” and refer to the location - Enter "“No” and refer to the
in the application containin location in this document
the information or explanation.  containing a detailed
Please include a brief axplanation,
sentence supporting your Please include a brief
Eliaibility sentence surmmarizing vour

conclusion

Resource

1. Must be CEG-ceriifiable as
an eligible renewable
resource.

2. Must utilize commercially
proven technology.

3. Must sell entire output to
SDGEE (full buy/sel or all
output in excess of onsite
load to BDGEE (excess
sales).

4. Must not sell partial cutput
from a system sized above
20 Mws

FProject Capacity

1. All capacity ratings specified
in this RFO must be
nameplate capacities for
alternating current (“ac”)
generation as provided to the
power transmission or
distribution system. Direct
current (“de”y offers will be
rejected for nonconformance.

2. Provide a minimum contract
size of greater than 3 MW
installed capacity.

3. Maximum project size should
be 20 MW installed capacity.
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JUNE 20148 ucTion SEEKING RAMPPA ¢ e

) Pace 4 op 27
ProJect DESCRIPTION FORM A@SCT*‘i)‘?* Encrgy uiy’

Location/Site Control

1. Projects must be located
within the service territories of
PGEE, SCE, or SDG&EE
{please indicate which one).

2. Respondent must have, at
time of bidding, site control
for the duration of the 10, 15,
or 20 year power purchase
agreement. A copy of one of
the following must be
provided:
«  Direct ownership;
»  Lease; or
«  Option to Lease or
Furchase upon PRA
approval (must be
axclusive to the
bidder and in effect
until the completion
of the RFFO cycle)
Interconnection

1. One of the following must be
npleted (please indicate

have been completed):

o System Impact
Study;

»  Phase | or Phase i
interconnection
study;

o« Passed WDAT Fast
Track screen;

o Passed CAISO Fast
Track screen; or

«  Completed
interconnection
Agreement

2. Acopy of the most recent
completed study or

rivalent results from the
Fast Track process must be
included in the offer.

Developer Experience

1. Respondent and/or members
of the project development
team must have experience.
Provide evidence of having
completed, or begun
construction, of a project
using a technology similar to
the offered technology, that is
at least 1 MW installed
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PROJECT DESCRIPTION FORM A@/S“"‘¥3’ii Energy ey’

Pace B or 27

capacity.

2. Respondent will maintain
contractual control of the
facilities and be responsible
for development, land
acguisition, permitting,
financing and construction of
the facilities,

Project Start Date

1. The anticipated delivery start
date provided must be within
24 months after the expected
CPRUC Approval date.

Other Incentives Not Permitted

1. Respondents shall not have
sought California Solar
Incentives (CSh for the
projects being offered, or plan
to seek C&I for the entire
PPA term.

2. Respondents shall not have
participated in the Net Energy
Metering (NEM) Program for
the projects being offered, or
plan to participate in the NEM
program for the entire PRPA
term.

3. Respondents shall not have
sought or received any other
benefits from small generator
incentive programs offered by
the State of California or
California utilities,

E. PPA Summa

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-Feaking As-Available)}

Is the Product a PIRP Participant (Yes/No)?

Is the project being bid as Energy Only (Yes/No)y?

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 vour manufacturer's degradation factor ¢ior
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SJUNE 20148 UCTION SEEKING RAMPPA & L

) PacE 6 or 27
ProJecT DESCRIPTION FORM A Semnpra Energy ueiy

solar profects only)

Excess sales or full buy/sell (indicate which option will be
utitized by the project)

F. Proposed Facility Location

Insert/attach evidence of site confrol in Section F and location maps In Section Gl

FProject Name

Site Name (if different from above)

Project Street Address

Froject City, State

Froject Longitude:

Project Latitude:

Project parcel numbers:

Describe merits of proposed site/location.
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i)
ProJECT DESCRIPTION FORM A&ZKM”W Encrgy ueity

ite control, including required easements. Site control documentation should be in
tty that will sign the RAM PRA, 1 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 accepls
its position on the shortlist,

Discuss status of

State and explain the percentage of site control that has been achieved,

SB GT&S 0399882



SDGF
SJUNE 20148 UCTION SEEKING RAMPPA & L

" Pace B oF 27
PrOJECT DESCRIPTION FORM A Sempra Encrgy ueity

G. Interconpection

interconnection Point
(substation name, line or physical
description}

City of Interconnection Point
Interconnection COD

Frovide an explanation if the
Interconnection COD (above) is
different than the Expected Project
Completion Date specified under the
Project Summary Section of this
form.

Has an interconnection application
been submitted?(please indicate
CAISO or WDAT)
Entity that requested study and/or
signed interconnection agreement
should be the same as enlity that will
sign RAM PRA. I not, please
provide explanation. Note! if
shortliisted, Respondent's
interconnection documents must be:
1) inn the name of the same entity
that will execute the RAM FPRA, or 2)
shall have been assigned to such
entity by the time Respondent
accepts its position on the shortlist,
Date Application filed
Cueue Position
Which study has been completed?
Phase 17
Phase 27

If the project has a completed
deliverability study, please provide
the estimated date for completion of
the deliverability upgrades.

Bidder acknowledges that the RAM
PEA price will be reduced hy the
Deliverability Value until the project
achieves Full Capacity Deliverability
Status (Y/N)

Non-Reimbursable Interconnection
Costs Listed in the Study (in §). Also
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 where
this number is taken from.

Provide an explanation for any
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ProJect DESCRIPTION FORM '“Q_‘Z“”‘pm Energy utiy

difference between the Non-
Reimbursable Interconnection Costs
Listed in the Study (above) and the
value listed in cell E6O (Non-
Peaking), E61 (Peaking) of
Attachment B3 (Non-reimbursable
interconnection costs assumed in bid
price).

f

Discuss interconnection plan and status, including FCDS status. (Even if application has not been
submitted.)
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_y Pace 10 oF 27
ProJect DESCRIPTION FORM Al Sempra Energy vy

Please identify any termination clauses or other potential issues with existing Interconnection
Agreements (for existing only)
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L Pace 11 or 27
ProJeEct DESCRIPTION FORM A Sempra Encrgy ueity

H. Proposed Technology and Manufacturer

Rescribe the proposed technology:
Biogas

Biomass

Geothermal

Hydro

Solar: provide specific details regarding the following and specify whether the facility is Fixed Tilt or
Tracking

o Crystalline flat plate Photovoltaic?
o Thin Film Fhotovoltaic?

«  Concenirating Photovoltaic?

o Solar Thermal Electric?

Wind

Other

Describe the proposed technology and equipment manufacturer by name and model ( include inverter
characteristics if applicable):

Discuss the viability of proposed technology and credibility of the manufacturer :

Discuss operational reliability of proposed technology and manufacturer.
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SJUNE 20148 UCTION SEEKING RAMPPA & L

o Pace 12 o 27
PrOJECT DESCRIPTION FORM A Sempra Encrgy vty

How many proijects and MWs with proposed technology have been installed worldwide? Discuss
ear(s) of installation, project locations, proiect size at each location and operational success.

Discuss and provide published reports demonstrating that the proposed technology is commercially
prover,

Described the warranty of major components, including panels and inverters.
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SJUNE 20148 UcTion SEEKING RAMPPA & L

L Pace 13 oF 27
ProJeEct DESCRIPTION FORM A Sempra Encrgy ueity

I. Ownership and Operations

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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SJUNE 20148 UCTION SEEKING RAMPPA & L

L Pace 14 oF 27
ProJect DESCRIPTION FORM A Sempra Encrgy ueity

J. Fuel Source Plan

Has a fuel availability (solar radiation index, biomass and elc.. ) study been performed for the
roposed site? 1 so, what were the results and how do the results support the projected annual
MVWHs?
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ProJeCT DESCRIPTION FORM ’\@fﬁ‘f”””” Energy utiy

K. Financing Plan

Discuss the project's financing plan and status, including on-geing debVequity ratio to be carried b
the project during construction (if a new facility) and during operation, sources of debt and equity,
eguity percentage by sponsor, financing organizations (including rates and terms), level of
commitment by investors and lenders. I anticipating the need for subsidies, grants, Production Tax Credils,
Investment Tax Credils or any other third parly monetary awards, detail finances associated with monetary
awards and discuss how the lack of funding shall impact the offer and deadlines for obtaining such awards.

SB GT&S 0399890
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L. Permitting
Populate the following table with a list of required permits and anticipated completion. Include CEC RPS

Certification and it applicable, water rights.

No. Permit Type/Name

Issuing Agency

Completion Date

Expected

—

Has project received
RPS Certification from the CECY

If yes:

Certification No.

Hno:

Date Application filed or to be filed

Describe anticipated issues
surrounding RPS certification.

Discuss plan and status to obtain the

ermits listed above. Discuss required water rights and status

to obtain such rights. Describe scope of assistance from any third part

if applicable).

SB GT&S 0399891



SDGF
SJUNE 20148 UcTion SEEKING RAMPPA & L

L Pace 17 oF 27
ProJeEct DESCRIPTION FORM A Sempra Encrgy ueity

M. Schedule

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 H Interconnection Study Report

4. Complete a comprehensive resource assessment.

5. File permitting application with appropriate agency(ies).

6. xecute interconnection agreement and/or transmission agreement.

7. Receive permitting approval(s)

8. xecute a supply contract.

g xecute an BEngineering, Procurement and Construction (“E
contract.

10. Complete financing.

11 Deliver Tull NTP under EPC contract and begin construction of the
Froject.

12. Execute Meter Service Agreement and Participating Generator
Agreement.

13, Achieve initial operation.

14. Receive all Governmental Approvals necessary to achieve Commercial
Ciperation.

15. Receive CEC Certification and Verification.

SB GT&S 0399892
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L Pace 18 oF 27
ProJeEct DESCRIPTION FORM A Sempra Encrgy ueity

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 outout).

SB GT&S 0399893
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ProJEcT DESCRIBTION FORM Aﬁﬁ(rmpm Energy vty

O. Corporate Profile and Experience

Please be brief and refrain from including extensive markeling materials, resumes, efo, especially Information
outside the scope of the project,

Corporate backaround and organizational structure for the project.

Describe project team’s backoround and experience developing projects of a similar nature and
technology. How many MW total are currently under construction?

List and describe other projects of a similar nature and technology developed by Respondent
currently in operation. What are the total MW of projects installed.

SB GT&S 0399895
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L Pace 21 oF 27
ProJect DESCRIPTION FORM A Sermipra Energy vy

P. Evidence of Site Control

Flease attach/insert evidence of site control. Note. If shortlisted, Respondent’s site control documents must be: 1)
in the name of the same eniity that will execute the RAM FRA, or 2} shall have been assigned to such entity by
the time Respondent accepts its position on the shortlist. The following will be accepted:
al  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
¢} A signed letter or contract evidencing an exclusive option to lease or purchase the project site for the term
of the PPA.

SB GT&S 0399896
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ProJEcT DESCRIBTION FORM Aﬁﬁ(rmpm Energy vty

Q. lLocation Map

Insert site location map(s) clearly showing the location, size, and orientation of the site; the location of the
expected Interconnections for fransmission, 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.

SB GT&S 0399897
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ProJeEct DESCRIPTION FORM A Sempra Encrgy ueity

R. Facility Design and Drawings

Insert faciity drawings and diagrams including general eguipment arrangement of the project, electiic
interconnect one line diagram showing the scope of supply, delivery point and metering for the electric
interconnection including any transmission line and switchyard.

SB GT&S 0399898
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ProJeEct DESCRIPTION FORM A Sempra Encrgy ueity

S. lLocal Opportunities

Explain in detail the contributions the project will make fo the local community.
(i.e. utilizing local resources and employing local hires).
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ProJeEct DESCRIPTION FORM A Sempra Encrgy ueity

1. Interconnection Documentation

Insert interconnection study or agreement, Note! If shorllisted, Respondent’s interconnection documents must be:
1) in the name of the same entity that will execute the RAM PFA, or 2} shall have been assigned 1o such entity by
the time Respondent accepts its position on the shortlist.

SB GT&S 0399900
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ProJeEct DESCRIPTION FORM A Sempra Encrgy ueity

U.__Additional Information
Insert additional relevant information necessary for SDG&E to evaluate the merits of the proposal.
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ProJeEct DESCRIPTION FORM A Sempra Encrgy ueity

V. Confidential Information

Identify parts, sections and elements of the offer (including information in this and all other forms) which
Respondent considers to be Confidential and FProprietary in accordance with RFO Section 9 Confidentiality.

SB GT&S 0399902
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2014 RAM Solicitation
Non-Peaking, Non-Local

Instructions: Fill-in only highlighted cells.

Company Information
Company Name Submitting Offer:
Company Name on Potential Contract:
Company Address:

Company is Women/Minority/Disabled Veteran owned Business]
Enterprise as per CPUC General Order 1567

Project Name:
Commericial Operation Date: Phase Il or Deliverability Study Completed?
Interconnection Type: Expected Completion Date of Reliability Upgrades:

Pricing Form

Company Representative

Primary Contact Secondary Contact

Contact Name:
Contact Title:
Office Number:
Cell Number:
Email:

System Characteristies
Installed Nameplate MW: "
Net Cortract Capaciy, W[ ]
Technology:) &= ]

c

Turbine Manufacturer:

Contract Term (years): Year FCDS Achieved (default of 2022 if no study): Operation Type: Please select tectmology in cell P20 above
10U Service Area at project’s location: Deliverability Type: Local
Your Deliverability Valuels: $ - /MWh
Your Deliverability Adder Is: $ - /MWh
ENERGY DELIVERIES (MWH) TOD PRICES ($/MWH)
Expected
Contract Energy Winter Off-|  Winter | Winter On-| Summer Summer |Summer On| Winter Off- | Winter Semi- | Winter On- | Summer Off- | Summer Semi-| Summer On- | TOTAL CONTRACT
Capacity Deliveries Bid Price TOD-Adjusted Peak Semi-Peak Peak Off-Peak | Semi-Peak Peak Peak Peak Peak Peak Peak Peak COST
Contract Year Year Begins Year Ends (MW AC) (Mwh) ($/Mwh) Price 34.73% 13.81% 17.76% 16.65% 9.03% 8.02% 0.883 0.955 1.265 1.024 1.021 1.364 $0
1 < B B - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0
2 S B B - - - - - $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
2 $ - B - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0
5 $ - - - - - - - $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 S0
7 $ B B - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0
8 $ - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0
) 3 - B - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0
10 S B - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
11 $ - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
12 $ B - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
13 $ - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0
14 $ - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0
15 $ B - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
16 $ B - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
17 $ B - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
18 $ - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0
19 $ - - - - - - - $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 $ - faTan 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 PPA TOD 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.
Development Period Security $ - Per Article 8 of the PPA {Section 8.3 Performance Assurance)
Delivery Period Security $ - Per Article & of the PPA {Section 8.3 Performance Assurance)

Electrical Interconnection

Interconnection Point

Interconnection Voltage Level

Interconnection Status

Queue Position Number {if assigned)

How much in non-reimbursable interconnection
cost is assumed in your bid price?,




2014 RAM Solicitation Request for Offers
\ : '
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 {%}
WINTER SUMMER WINTER
Hour Hour|
Hour of of]
Weekday Beginning Day Week| January February March Aprit May June July August September October | November December

Monday 12:00 AM 1
Monday 1:00 AM 2
Monday 2:00 AM 3
Monday 3:00 AM 4
Monday 4:00 AM 5
Monday 5:00 AM 6
Monday 6:00 AM 7
Monday 7:00AM 8
Monday 8:00AM 9
Monday 9:00AM 10
Monday 10:00 AM 11
Monday 11:00 AM 12
Monday 12:00PM 13
Monday 1:00PM 14
Monday 2:00PM 15
Monday 3:00PM 16
Monday 4:00PM 17
Monday 5:00PM 18
Monday 6:00PM 19
Monday 7:00PM 20
Monday 8:00PM 21
Monday 9:00PM 22
Monday 10:00PM 23
Monday 11:00PM 24
Tuesday 12:00 AM 1
Tuesday 1:00 AM 2
Tuesday 2:00 AM 3
Tuesday 3:00 AM 4
Tuesday 4:00 AM 5
Tuesday 5:00 AM 6
Tuesday 6:00 AM 7
Tuesday 7:00AM 8
Tuesday 8:00AM 9
Tuesday 9:00AM 10
Tuesday 10:00 AM 11
Tuesday 11:00 AM 12
Tuesday 12:00PM 13
Tuesday 1:00PM 14
Tuesday 2:00PM 15
Tuesday 3:00PM 16
Tuesday 4:00PM 17
Tuesday 5:00PM 18
Tuesday 6:00PM 19
Tuesday 7:00PM 20
Tuesday 8:00PM 21
Tuesday 9:00PM 22
Tuesday 10:00PM 23
Tuesday 11:00PM 24
Wednesday 12:00 AM 1
Wednesday 1:00 AM 2
Wednesday 2:00 AM 3
Wednesday 3:00 AM 4
Wednesday 4:00 AM 5
Wednesday 5:00 AM 6
Wednesday 6:00 AM 7
Wednesday 7:00AM 8
Wednesday 8:00AM g
Wednesday 9:00AM 10
Wednesday 10:00 AM 11
Wednesday 11:00AM 12
Wednesday 12:00PM 13
Wednesday 1:00PM 14
Wednesday 2:00PM 15
Wednesday 3:00PM 16
Wednesday 4:00PM 17
Wednesday 5:00PM 18
Wednesday 6:00PM 19
Wednesday 7:00PM 20
Wednesday 8:00PM 21
Wednesday 9:00PM 22
Wednesday 10:00PM 23
Wednesday 11:00PM 24
Thursday 12:00AM 1
Thursday 1:00 AM 2
Thursday 2:00 AM 3
Thursday 3:00 AM 4
Thursday 4:00 AM 5
Thursday 5:00 AM 6
Thursday 6:00AM 7
Thursday 7:00AM 8
Thursday 8:00AM 9
Thursday 9:00AM 10
Thursday 10:00 AM 11
Thursday 11:00 AM 12
Thursday 12:00PM 13
Thursday 1:00PM 14
Thursday 2:00PM 15
Thursday 3:00PM 16
Thursday 4:00PM 17
Thursday 5:00PM 18

SB GT&S 0399905



EXPECTED NET CAPACITY FACTOR {%}

SUMMER

WINTER

Hour Hout]
Hour of of]
Weekday Beginning Day Week| Jjanuary
Thursday 6:00PM 19 v -
Thursday 7:00PM 20
Thursday 8:00PM 21
Thursday 9:00PM 22
Thursday 10:00PM 23
Thursday 11:00PM 24
Friday 12:00 AM 1
Friday 1:00 AM 2
Friday 2:00 AM 3
Friday 3:00 AM 4
Friday 4:00 AM 5
Friday 5:00 AM 6
Friday 6:00 AM 7
Friday 7:00 AM 8
Friday 8:00AM 9
Friday 9:00AM 10
Friday 10:00 AM 11
Friday 11:00 AM 12
Friday 12:00PM 13
Friday 1:00PM 14
Friday 2:00PM 15
Friday 3:00PM 16
Friday 4:00PM 17
Friday 5:00PM 18
Friday 6:00PM 19
Friday 7:00PM 20
Friday 8:00PM 21
Friday 9:00PM 22
Friday 10:00PM 23
Friday 11:00PM 24
Saturday 12:00AM 1
Saturday 1:00 AM 2
Saturday 2:00 AM 3
Saturday 3:00 AM 4
Saturday 4:00 AM 5
Saturday 5:00 AM 6
Saturday 6:00 AM 7
Saturday 7:00 AM 8
Saturday 8:00 AM S
Saturday 9:00 AM 10
Saturday 10:00 AM 11
Saturday 11:00 AM 12
Saturday 12:00PM 13
Saturday 1:00PM 14
Saturday 2:00PM 15
Saturday 3:00PM 16
Saturday 4:00PM 17
Saturday 5:00PM 18
Saturday 6:00PM 19
Saturday 7:00PM 20
Saturday 8:00PM 21
Saturday 9:00PM 22
Saturday 10:00PM 23
Saturday 11:00PM 24
Sunday 12:00 AM 1
Sunday 1:00 AM 2
Sunday 2:00 AM 3
Sunday 3:00 AM 4
Sunday 4:00 AM 5
Sunday 5:00 AM 6
Sunday 6:00 AM 7
Sunday 7:00 AM 8
Sunday 8:00 AM g
Sunday 9:00 AM 10
Sunday 10:00 AM 11
Sunday 11:00 AM 12
Sunday 12:00PM 13
Sunday 1:00PM 14
Sunday 2:00PM 15
Sunday 3:00PM 16
Sunday 4:00PM 17
Sunday 5:00PM 18
Sunday 6:00PM 19
Sunday 7:00PM 20
Sunday 8:00PM 21
Sunday 9:00PM 22
Sunday 10:00PM 23
Sunday 11:00PM 24

Total MWhs in Typical Weelc -
Total MWhs in Month: -
% of annual delivery in month:  #DiV/0!

Winter Off-Peak #DIv/0!
#D1v/0!

Winter Off
Annual TOD Breakdown:
Typicatl Profiles:

Wind %
|
_

Baseload

DIV/0t

4DIV/0!
#Div/o!

DIv/o!

#DIv/o!
4DV /ot

DIV/0!

#OV/0!

Ma June July A
S

DIV/Ol  #DIV/OI  #DIV/O!

#Dv/ol - #DIV/ol
4Div/ol

DIV/0!

ugust September
- 7

DIV/O!

DIV/0t

November December

DIV/OL  #DIV/O!

#Div/ol  sDw/ol
4DV /0!

o
i
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2014 RAM Solicitation

Non-Peaking, Non-Local

PROJECT COD/START YEAR

Requestifor Offers
i

MPRTOD ALLIN

Energy Only R

TOTAL FCDS PAYMENT STREAM
PV OF ENERGY-ONLY PAYMENT STREAM

MPR TOD ALLAN
Full Capacity
Deliverability

CONTRACT
fLocat Y&

TOTAL FCDS PAYMENT STREAM
PV OF ENERGY-ONLY PAYMENT STREAM
PVDIFFERENCE

FCDS PAYMENT PREMIUM

Full Capacity
Deliverability CONTRACT
(sYSTEM) R

1

2

3

4

Comracs Term [years)
Operation 5 6 7 s s 10 1 »
Date
2012 | evaoe | 7ioms | 725937 | 7awee0 | 755122 | 7esers | easzes | sosse
20535 | 7aes0 | 75553 | 769817 | 7saess | 797212 | wieass | ersser | oaasm
201 | 7791 | 790721 | soares | siesss | sazosy | sassrs | ousoss | o7seae
2055 | o0sso1 | 823999 | 83sve1 | 851957 | seszor | eesso | osasae | teaswe
2006 | saaa1z | 856085 | 870853 | searzi | sosiss | oisezo | sesszi| ie50%08
2017 | erosss | 885307 | soowi | oieaas | sazsis | oasrie | wezzzv| iessesz
2058 | 90950 | 915305 | 932299 | 949410 | veeass | owswa | 1056957 | 112arrs
2009 | oaaase | 948332 | 9eeass | veasen | i00.u7e0 | w1eszs | wearz| 1158626
200 | 6441 | os3sas | wo2as7 | 1020766 | 1038284 | 1054050 | 1i2ssen | 1196470
2021 | w0 | 121077 | 140228 | 1058438 | 1075780 | 109.1593 | 1167450 | 1235323
2022 | 1040357 | 1060374 | w792e3 | wo7209 | 1113421 | 112998 | 1206648 | 1275119
2023 | 1081619 | 1101073 | ww1va50 | 1135018 | 1152763 | 1169091 | 1206820 | 131595
1800 TERM o BASELOADMPR  0.0000
Sunmer On-Pesk Winter OnPeak Summer Semi-Peak Winter Semi-Peak Summer Off-Peak Winter Off Pesk
Expected oD MPRTOD Expected Tob Erpected  MPR TOD Expected  MPR TOD Erpected  MPR TOD Expected  MPR Total PR AnnusiTOD  Discourt  Discourted  Discounted
MW MPRS/MWh M Price PeriodCost| MWh  MPR/MWh Mutiplier TODPrice PeriodCost | Mwh  $/MWh  Mutiplier TODPrice PeriodCost| Mwh  $/MWwh Mutiplier TODPrice PeriodCost | Mwh  $/MWh  Mutiplir TODPrice PeriodCost| Mwh  $/Mwh TOD Price  PeriodCost [ TotalGWh Cost$/mil  $/twh Factor Gwh cost
00 $0.00 1360 3000 - 0.00 $0.00 1265 3000 - 0.0 30.00 1021 $0.00 - 000 $0.00 0555 %000 - 000 30.00 1024 30,00 - 000 $0.00 $0.00 - 00 00 000 1078 - 0o
00 $0.00 1360 $0.00 - 000 $0.00 1265 3000 - 0.0 30.00 121 3000 - 000 $0.00 0555 3000 - 0.0 50.00 1024 30,00 - 000 $0.00 $0.00 - 00 00 5000 1162 - 00
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 1252 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 1350 - 0.0
0.0 $0.00 1.364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 1455 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 1568 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 1691 - 0.0
0.0 30.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 1822 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 1964 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 2117 - 0.0
00 $0.00 1360 $0.00 - 000 $0.00 1265 3000 - 0.0 30.00 121 $0.00 - 000 $0.00 0555 3000 - 0.0 50.00 1024 3000 - 000 3000 $0.00 - 00 00 s000 2282 - 0o
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 2460 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 2652 - 0.0
0.0 $0.00 1.364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 2858 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00  2.081 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 2321 - 0.0
00 $0.00 1360 $0.00 - 000 $0.00 1265 3000 - 0.0 30.00 1021 $0.00 - 000 $0.00 0555 3000 - 0.0 50.00 1024 3000 - 000 3000 $0.00 - 00 00 5000 2580 - 00
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00  3.858 - 0.0
0.0 30.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00  4.159 - 0.0
00 50.00 1364 $0.00 - 0.00 50.00 1265 3000 - 0.00 3000 1021 3000 - 0.00 3000 0955 3000 - 0.00 30.00 1024 $0.00 - 0.00 3000 $0.00 - 00 00 $000 4453 - 00
B B B B B B B 00
Sormimer On Peak Winter OnPeak Strnmer Serm-Pesk Winter Sem-Peak Suanmer O Paak Winter OFf Peak
Expected oD MPRTOD Expected Tob Expected  MPR TOD Bpected  MPR TOD Erpected  MPR TOD Bpected  MPR TOD Total PR AmnusiTOD  Discourt  Discounted  Discounted
MWh  MPRS/MWR Mutiplier  Price  PeriodCost| MW  MPRS/MWh Mutiplier TODPrice PeriodCost | Mwh  $/MWh  Mukiplier TODPrice PeriodCost| Mwh  $/Mwh  Multiplier TODPrice PeriodCost | Mwh  S/MWh  Muktiplier TODPrice PeriodCost| MWh  $/MWh  Mutipier TODPrice Period Cost | Total GWh Cost$/mil  $/MWh Factor Gwh cost
00 $0.00 1364 $0.00 - 0.00 30.00 1265 3000 - 000 30.00 1021 3000 - 000 3000 0555 3000 - 0.0 3000 1024 3000 - 000 3000 0883 3000 - 00 00 5000 1078 - 00
0.0 30.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 1162 - 0.0
0.0 30.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 1252 - 0.0
00 50.00 1364 $000 - 0.00 $0.00 1265 3000 - 000 $0.00 1021 3000 - 0.0 5000 055 3000 - 0.0 3000 1024 3000 - 0.0 50.00 0@s3  s000 - 00 00 3000 1350 - 00
0.0 30.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 1455 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 1568 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 1691 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 1822 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 1964 - 0.0
00 50.00 1364 $000 - 0.00 $0.00 1265 3000 - 000 $0.00 1021 $0.00 - 0.00 $0.00 0355 3000 - 000 $0.00 1024 3000 - 0.0 50.00 0883 3000 - 00 00 $000 2117 - 00
0.0 30.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0883 $0.00 - 0.0 0.0 $0.00 2282 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 2460 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 2652 - 0.0
00 50.00 1364 $0.00 - 000 50.00 1265 3000 - 000 $0.00 1021 S000 - 000 30,00 055 3000 - 0.0 3000 1028 $000 - 000 30,00 0@s3 3000 - 00 00 S000 2858 - 0o
00 30.00 1360 $0.00 - 000 $0.00 1265 3000 - 000 30,00 121 $0.00 - 000 $0.00 0555 $0.00 - 0.0 50.00 1024 $0.00 - 000 $0.00 0853 3000 - 00 00 5000 2081 - 0o
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 2321 - 0.0
00 30.00 1360 $000 - 000 $0.00 1265 3000 - 000 $0.00 121 3000 - 000 30.00 0555 3000 - 000 50.00 1024 $0.00 - 000 $0.00 0853 3000 - 00 00 5000 2580 - 0o
0.0 $0.00 1.364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 2858 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 0.955 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 0.883 $0.00 - 0.0 0.0 $0.00 4159 - 0.0
00 30,00 1364 $0.00 - 0.00 50.00 1265 3000 - 0.00 30.00 Lo21 3000 - 000 3000 0955 3000 - 0.00 50.00 1024 $0.00 - 000 $0.00 0853 3000 - 00 00 $000__a.483 - 0o
B B B B B B - 00
Stanmer OnPeak Winter OnPeak Sommer Sem Pesk Winter Semi-Peak Cmmer Off Peak Winter O Pesk
Expected oD MPRTOD Expacted Tob Epected  MPR TOD Epected  MPR Epected  MPR TOD Expected  MPR Total PR AnnusiTOD  Discourt  Discourted  Discounted
MW VPR S/MWh M Prce  PeriodCost| Mwh  MPRS/Mwh Mutipier TODPrice PeriodCost | Mwh  $/MWh  Mutiplier TODPrice PeriodCost| Mwh  /Mwh er TODPrice PeriodCost | Mwh  $/Mwh Mutiplier TODPrice PeriodCost| Mwh  §/Mwh er TODPrice PeriodCost [ Tatal GWh Cost$/mil  §/Mwh Factor swh cost
00 $0.00 1360 $0.00 - 000 $0.00 1265 3000 - 0.00 3000 1021 30,00 - 000 $0.00 $0.00 - 000 30.00 1024 30,00 - 000 $0.00 $0.00 - 00 00 5000 1078 - 0o
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 1162 - 0.0
0.0 $0.00 1364 $0.00 - 0.00 $0.00 1265 $0.00 - 0.00 $0.00 1021 $0.00 - 0.00 $0.00 $0.00 - 0.00 $0.00 1024 $0.00 - 0.00 $0.00 $0.00 - 0.0 0.0 $0.00 1252 - 0.0
00 30.00 1364 $0.00 - 0.00 50.00 1265 3000 - 000 $0.00 1021 $0.00 - 000 50.00 $0.00 - 000 $0.00 1024 $0.00 - 000 50.00 $0.00 - 00 00 5000 1350 - 0o




80666€0 SPLD dS

0.0 $0.00
00 3000
00 3000
0.0 3000
00 3000
00 3000
0.0 $0.00
00 3000
00 3000
00 3000
00 3000
00 3000
0.0 $0.00
0.0 $0.00
0.0 $0.00
00 3000

1364
1364
1364
1364
1364
1364
1364
1364
1364
1364
1364
1364
1364
1364
1364
1364

$0.00
$0.00
$0.00
30.00
30.00
30.00
30.00
30.00
30.00
30.00
30.00
30.00
30.00
30.00
30.00
$0.00

0.00 $0.00
0.00 30.00
0.00 30.00
0.00 30.00
0.00 30.00
0.00 30.00
0.00 $0.00
0.00 30.00
0.00 30.00
0.00 30.00
0.00 30.00
0.00 30.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 30.00

1.265
1265
1265
1.265
1.265
1265
1265
1.265
1265
1265
1.265
1.265
1265
1265
1265
1.265

$0.00
$0.00
$0.00
30.00
$0.00
$0.00
30.00
$0.00
$0.00
$0.00
$0.00
$0.00
30.00
30.00
30.00
$0.00

0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 3000
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 3000
0.00 3000

1021
1021
1021
1021
1021
1021
1021
1021
1021
1021
1021
1021
1021
1021
1021
1021

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

0.00 3000
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 3000
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 3000
0.00 $0.00

0955
0955
0955
0955
0955
0955
0955
0955
0955
0955
0955
0955
0955
0955
0955
0.955

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 3000
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 3000
0.00 3000

1024
1024
1024
1024
1024
1024
1024
1024
1024
1024
1024
1024
1024
1024
1024
1024

$0.00
$0.00
30.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
30.00
$0.00
30.00
30.00
30.00
$0.00

0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 30.00
0.00 $0.00
0.00 $0.00
000 30.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 $0.00
0.00 3000
0.00 $0.00

0.883
0.883
0.883
0.883
0.883
0.883
0.883
0.883
0.883
0.883
0.883
0.883
0.883
0.883
0.883
0.883

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

TOTAL FCDS PAYMENT STREAM
PVOF FCDS PAYMENT STREAM
PVDIFFERENCE

FCDS PAYMENT PREMIUM

0o
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o

0o
0o
00
00
00
00
00
00
00
00
00
00
00
00
00
00

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

1455 -
1568 -
1691 -
1822 -
1964 -
2117 -
2282 -
2,460 -
2652 -
2,858 -
2,081 -
2321 -
2580 -
2858 -
4159 -
4.483 -

Full Deliverability
System Deliverability

00
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o
0o

#DIVfo!
#OIV/0!
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2014 RAM Solicitation SDGE Pricing Form

Peaking , Non-Local .

canpra Loty iy

Instructions: Fill-in only highlighted cells.

Lompany Representative

Primary Contact Secondary Contact

Company Information

Company Name Submitting Offer:
Company Name on Potential Contract:
Company Address:

Contact Name:
Contact Title:
Office Number:
Cell Number:
Email:
Company is Women/Minority/Disabled Veteran|
owned Business Enterprise as per CPUC General Order]
1567}
Offer Characteristics
Note: Flat pricing is no longer an option for RAM bids. All prices must be adjusted with time-of-day factors.
Project Name:

Commericial Operation Date:

System Characteristics

Installed Nameplate MWdc:
Net Contract Capacity, MWac:

Phase Il or Deliverability Study Completed?

Interconnection Type: Expected Completion Date of Reliability Upgrades: — Solar Technology :

Contract Term (years): Year FCDS Achieved (default of 2022 if no study): Manufacturer:

Tracking system:

Your Deliverability Valuels: $ - /MWh Installation Area, square feet:

Your Deliverability Adder Is: $ - /MWh 10U Service Area at project's location: Deliverability Type: N/A
ENERGY DELIVERIES (MWH) TOD PRICES ($/MWH)
Expected TOTAL
Contract Energy Winter Off-| Winter |Winter On-| Summer | Summer | Summer | Winter Off- | Winter Semi- [ Winter On- | Summer Off- |Summer Semi-| Summer On- CONTRACT
Capacity Deliveries Bid Price TOD-Adjusted Peak Semi-Peak Peak Off-Peak | Semi-Peak| On-Peak Peak Peak Peak Peak Peak Peak COosT
Contract Year Year Begins Year Ends (MW AC) (MWh) (S$/MwWh) 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 S - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
3 S - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
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 S0
6 S - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
7 $ - - - - - - - $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 $ - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
10 $ - - - - - - - $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 S - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
13 $ - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
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 S0
16 S - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
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 $ - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0
20 $ - - - - - - - $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0
Your Levelized TOD adjusted price $ . FNEWH FOR FEDS 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 PPA TOD 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.
Development Period Security $ . Per Article 8 of the PPA (Section 8.3 Performance Assurance)
Delivery Period Security $ . Per Article 8 of the PPA (Section 8.3 Performance Assurance)

Electrical interconnection
Interconnection Point

Interconnection Status
Queue Position Number (ifassigne)fp -~ -~~~ = ]

How much in non-reimbursable interconnection cost is|
assumed in your bid price?|



B
2014 RAM Solicitation SDGE Requestfor Offers

i Qs) ey Bromy e

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 {%}
WINTER SUMMER WINTER
Hour Hour]|
Hour of of]
Weekday Beginning Day Weekl Jjanuary  February March Aprit May june July August  September October |November December

Monday 12:00 AM 1
Monday 1:00 AM 2
Monday 2:00 AM 3
Monday 3:00 AM 4
Monday 4:00 AM 5
Monday 5:00 AM 6
Monday 6:00 AM 7
Monday 7:00 AM 8
Monday 8:00 AM 9
Monday 9:00 AM 10
Monday 10:00 AM 11
Monday 11:00 AM 12
Monday 12:00 PM 13
Monday 1:00 PM 14
Monday 2:00 PM 15
Monday 3:00 PM 16
Monday 4:00 PM 17
Monday 5:00 PM 18
Monday 6:00 PM 19
Monday 7:00 PM 20
Monday 8:00 PM 21
Monday 9:00 PM 22
Monday 10:00 PM 23
Monday 11:00 PM 24
Tuesday 12:00 AM 1
Tuesday 1:00 AM 2
Tuesday 2:00 AM 3
Tuesday 3:00 AM 4
Tuesday 4:00 AM 5
Tuesday 5:00 AM 6
Tuesday 6:00 AM 7
Tuesday 7:00 AM 8
Tuesday 8:00 AM g
Tuesday 9:00 AM 10
Tuesday 10:00 AM 11
Tuesday 11:00 AM 12
Tuesday 12:00 PM 13
Tuesday 1:00 PM 14
Tuesday 2:00 PM 15
Tuesday 3:00 PM 16
Tuesday 4:00 PM 17
Tuesday 5:00 PM 18
Tuesday 6:00 PM 19
Tuesday 7:00 PM 20
Tuesday 8:00 PM 21
Tuesday 9:00 PM 22
Tuesday 10:00 PM 23
Tuesday 11:00 PM 24

Wednesday  12:00 AM 1
Wednesday 1:00 AM 2
Wednesday 2:00 AM 3
Wednesday 3:00 AM 4
Wednesday 4:00 AM 5
Wednesday 5:00 AM 6
Wednesday 6:00 AM 7
Wednesday 7:00 AM 8
Wednesday 8:00 AM g

Wednesday 9:00 AM 10
Wednesday  10:00 AM 11
Wednesday  11:00 AM 12
Wednesday  12:00 PM 13
Wednesday 1:00 PM 14
Wednesday 2:00 PM 15
Wednesday 3:00 PM 16
Wednesday 4:00 PM 17
Wednesday 5:00 PM 18
Wednesday 6:00 PM 19
Wednesday 7:00 PM 20
Wednesday 8:00 PM 21
Wednesday 9:00 PM 22
Wednesday  10:00 PM 23
Wednesday  11:00 PM 24

Thursday 12:00 AM 1
Thursday 1:00 AM 2
Thursday 2:00 AM 3
Thursday 3:00 AM 4
Thursday 4:00 AM 5
Thursday 5:00 AM 6
Thursday 6:00 AM 7
Thursday 7:00 AM 8
Thursday 8:00 AM 9

Thursday 9:00 AM 10
Thursday 10:00 AM 11
Thursday 11:00 AM 12
Thursday 12:00 PM 13
Thursday 1:00 PM 14
Thursday 2:00 PM 15
Thursday 3:00 PM 16
Thursday 4:00 PM 17
Thursday 5:00 PM 18
Thursday 6:00 PM 19
Thursday 7:00 PM 20
Thursday 8:00 PM 21

SB GT&S 0399911



EXPECTED NET CAPACITY FACTOR {%}

WINTER SUMMER WINTER
Hour Hour|
Hour of of]

Weekday Beginning Day Weekl january  February March Aprit May June i August  September October ]November December
Thursday 9:00 PM 22
Thursday 10:00 PM 23
Thursday 11:00 PM 24

Friday 12:00 AM 1

Friday 1:00 AM 2

Friday 2:00 AM 3

Friday 3:00 AM 4

Friday 4:00 AM 5

Friday 5:00 AM 6

Friday 6:00 AM 7

Friday 7:00 AM 8

Friday 8:00 AM S

Friday 9:00 AM 10

Friday 10:00 AM 11

Friday 11:00 AM 12

Friday 12:00 PM 13

Friday 1:00 PM 14

Friday 2:00 PM 15

Friday 3:00 PM 16

Friday 4:00 PM 17

Friday 5:00 PM 18

Friday 6:00 PM 19

Friday 7:00 PM 20

Friday 8:00 PM 21

Friday 9:00 PM 22

Friday 10:00 PM 23

Friday 11:00 PM 24
Saturday 12:00 AM 1
Saturday 1:00 AM 2
Saturday 2:00 AM 3 7T = .
Saturday 3:00 AM 4 _-— ——
Saturday  4:00 AM 5 e -
Saturday 5:00 AM 6 -_— _-
Saturday 6:00 AM 7 _—_ __
Saturday 7:00 AM 8 _—- -—
Saturday  8:00 AM 9 . .
Swdy  sooam 0 - P
Saturday 10:00 AM i1 —-— ——
Saturday  11:00 AM 12 - ]
Saturday  12:00 PM 13 . e
Saturday 1:00 PM 14 . L ]
Saturday 2:00 PM 15 I -
Saturday 3:00 PM 16 - s
Saturday 4:00 PM 17 e .
Saturday 5:00 PM 18 e P
Saturday 5:00 PM 19 s ]
Saturday 7:00 PM 20 e -
Saturday 2:00 PM 21 | 1 = ] -
Saturday 9:00 PM 2 . ]
Saturday  10:00 PM 23 F.__ ]
Saturday 11:00 PM 24 B e

sunday  12:00 AM 1 e e

Sunday 100 AM 2 . -

Sunday  2:00AM 3 F. .

Sunday 3:00 AM 4 _—_ —_

Swday  w00aM 5 B0 ]

sunday 500 AM 6 . s

sunday 600 AM 7 e ]

sunday  7:00 AM 8 e -

Sunday 800 AM 9 s e

Sunday  9:00AM 10 cE ]

Sunday  10:00 AM 11 L o

Sunday  11:00 AM 12 ... __ ]

Sunday 12:00 PM 13 0 ]

sunday  100PM 14 e £ s

sunday 200 PM 15 - -

Sunday  3:00PM 16 s ]

sunday 400 PM 7 E

sunday 500 PM 18 ¢ . ! |

Sunday 600 PM 1 . b

sunday 700 PM 2 e ¢

Sunday 8:00 PM 21 e

sunday  9:00PM 2 c..... .

sunday  10:00 P 2 . . |

Sunday 11:00 PM 24

Total MWhs in Typical Weel:

Annual TOD Breakdown:

Total MWhs in Month:
% of annual delivery in month:

Winter Off-Pealc
‘Winter Semi-Peak

Typical Profiles:
Sotar Photovottaic
Solar Thermal

DIV/OL  #DIV/OL  #DWV/O!

DIV/OL  #DIV/OT  #DIV/OI  #DIV/o!  #DIV/O!

#DIV/0! - #DIV/0L - ADIV/OL aDWV/OL CaDn/ol . gDIV/O!
SDIV/OL  #DIv/OlL  #DIV/DI #DIV/O!  3DjOL | #DIV/OL

Winter OFf.  Winter
Peak: SemiPeak
0.00% 0.00%

18.50% 27.67% 18.58%
18.25% 24.62% 19.67%

10.07% 7.01% 18.17%
10.88% 10.05% 16.51%

#DW/OI  #DIV/O!

#DIV/OL - #DIV/OL
#DIV/ol | sDIV/o!
i i

.
.
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2014 RAM Solicitation
Peaking, Non-Local

PROIECT COD/START YEAR

MPR TODALLIN

TOTAL FCDS PAYMENT STREAM
PV OF FCDS PAYMENT STREAM

MPR TOD ENERGY ONLY
CONTRACT

TOTAL ENERGY-ONLY PAYMENT STREAM
PV OF ENERGY-ONLY PAYMENT STREAM
PV DIFFERENCE

FCDS PAYMENT PREMIUM

SDGE Requestifor Offers
2 |
g
Contract Term [years)
Operation 5 6 7 8 9 10 15 2
Date
»12 9,309 725037 | 7apee0 | 75122 | 78875 89,5594
213 740650 769817 | 7m3ess | mrzie | sioass 93,757
>4 77631 04768 | e1s5m | east | easany X 97.5536
15 809591 838061 | e5.1957 | sesmi | esom0 | 951040 | wimm
15 841412 570453 | esaz2t | ovotis | oise | sessai | 1050008
217 870386 900101 | 91628 | oazsis | sasvm | wezea0| ssesz
18 899950 932209 | 949410 | o6.6a89 | 83104 | wsessy| 1121775
15 930358 96633 | 984360 | 1001780 | wn1ss21 | 92720 | 1158626
22 964419 100.2497 | 1020766 | 1038284 | 105495 | 1129580 | 119.6am0
21| 00.109 1040224 | 105843 | 1075780 | 1091593 | 1167490 | 1235323
222 | wa03s 1079283 | 1097209 | 1113421 | 1120858 127517
223 | ws.1e 1119450 | 113.5918 | 1152763 | 1169091 | 124.6829 | 1315985
1500 TERM o BASELOAD MPR 0.0000
Sumnmer On-Peak. Winter On-Peak. Summer Semni-Peak. Winter Semi-Peak. Sunmer Off-Peak. Winter Off-Peak
Expected T PR TOD Expected Expected PR Expeed  MPR on Expected PR To! Expected  MPR oD
MWh  MPR $/MWh  Multiplier Price Period Cost MWh  MPR$/MWh  Multiplier  TOD Price  Period Cost |  Mwh $/MWh  Multiplier TODPrice Period Cost| wh $/MWh  Multiplier  TOD Price  Period Cost | Mwh S/MWh  Multiplier TOD Price Period Cost] Wh S/MWh  Multiplier TODPrice Period Cost
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00 5000 1364 5000 - 00 5000 126 S000 - 000 5000 1021 s0m - 000 5000 0%s 000 - 000 §0.00 104 5000 - 000 5000 oss o0 -
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00 S0 1364 5000 - 00 $0.00 126 5000 - 000 000 102 5000 - 000 5000 0%s S0 - 000 5000 104 5000 - 000 $000 o83 s0m -
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MWh  MPR $/MWh  Multiplier Price Period Cost MWh  MPRS$/MWh  Multiplier  TOD Price  Period Cost |  Mwh S/MWh  Multiplier  TODPrice Period Cost|  Mwh $/MWh  Multiplier  TOD Price  PeriodCost | Mwh S/MWh  Multiplier TOD Price PeriodCost| Mwh S/MWh  Multiplier TODPrice Period Cost
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0m $0.00 1364 s000 - 0 $0.00 126 5000 - 000 §000 101 5000 - 000 5000 0%ms %000 - 000 5000 104 5000 - 000 §000 oss  som -
000 50.00 1364 5000 - 00 5000 126 5000 - 0.00 5000 101 5000 - 000 5000 0%®s 5000 - 000 5000 oM 5000 - 000 5000 o83 s0m -
0m $0.00 1364 5000 - 00 $0.00 126 5000 - 000 000 101 5000 - 000 5000 0m5 5000 - 000 5000 104 5000 - 000 $000 o83 som -
000 5000 1360 5000 - 000 5000 126 5000 - 000 5000 10m 000 - 000 5000 0%5 5000 - 000 5000 104 5000 - 0.00 5000 ossz  s000 -
0m $0.00 1364 000 - 00 $0.00 126 5000 - 000 000 101 5000 - 000 5000 05 5000 - 000 5000 104 5000 - 000 000 o83  som -
000 000 1360 s000 - 000 5000 126 5000 - 000 §000 10m 000 - 000 5000 0%5 %000 - 000 5000 104 5000 - 000 §000 ossz S0 -
000 50.00 1364 5000 - 00 5000 126 5000 - 0.00 5000 10m 000 - 000 5000 0%5 %000 - 000 5000 oM 5000 - 000 5000 oss3 S0 -
0m $0.00 1364 s000 - 00 $0.00 126 5000 - 000 000 102 5000 - 000 5000 0%s S0 - 000 5000 104 5000 - 000 $000 o83 s0m -
000 5000 1360 s000 - 000 5000 126 5000 - 000 5000 10m 000 - 000 5000 0%5 %000 - 000 5000 104 5000 - 0.00 5000 RN -
0m $0.00 1364 000 - 00 $0.00 126 5000 - 000 000 101 5000 - 000 5000 0%s %000 - 000 5000 104 5000 - 000 000 o83 S0 -
000 000 1360 s000 - 000 5000 126 5000 - 000 §000 10m 000 - 000 5000 0%s %000 - 000 5000 104 5000 - 000 §000 ossz S0 -
000 50.00 1364 5000 - 00 5000 126 5000 - 0.00 5000 10m 000 - 000 5000 o%s 5000 - 000 5000 oM 5000 - 000 5000 oss3 S0 -
000 000 1360 s000 - 000 5000 126 $000 - 000 000 10 5000 - 000 5000 0%s %000 - 000 5000 104 5000 - 000 000 0882 S0 -
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Total GWh
00
00
00
00
00
00
o0
o0
o0
o0
o0
o0
o0
o0
o0
o0
o0
o0
00
00

Total Gwh
0o
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00

Total MPR
Cost §/mil

Total MPR
Cost §/mil

Annual TOD

S/Mwih

50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00

Annual TOD

S/Mwih

50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00
50,00

Discount
Factor
1078 -
1162 -
1352 -
1350 -
1455 -
1568 -
1691 -
1.822 -
1,964 -
2117 -
2282 -
2460 -

Discountext
G

Discount
Factor
Lo78 -
1162 -
132 -
130 -
1455 -
1568 -
1691 -
1.822 -
1,964 -
2117 -
2282 -
2460 -
2652 -
288 -
2081 -
3321 -
3580 -
3858 -
4,159 -
2483 -

Discountext

Full Deliverability
Systemn Deliverability

Discounted
cost
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00

Discounted
cost
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
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Redline of June 2014 RAM RFO (shows changes made as
compared to the RAM 5 RFO document in AL 2580-E)
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SDGW BAN DIEGO GAS AND ELECTRIC COMPANY
/3 El

g 315 CENTURY PaRK COuURrT, CP21D
A Sempra Energy uiiy™ San DIEGo, CA 92123

CECTRIC AND GAS PROCUREMENT DEPARTMENT

SDG&E’S RENEWABLE AUCTION MECHANISM

MAYIUNE 2014
REQUEST FOR OFFERS
SEEKING
RAM
POWER PURCHASE AGREEMENTS

[SSUED
MAYEEIUNE 2, 2014

OFFERS DUE

JUNE 27, 2014
RFO WEBSITE
http: //sdge.com/ procurement / Melune2014-renewable-auction-mechanism

EMAIL QUESTIONS/COMMENTS TO
RAMSolicitation{@sempravtilitiescomn Field Code Changed

SB GT&S 0399916



SAN DIEGO GA
REQUEST FOR OF

FLECTRIC COMPANY
ERS

[F; 2014 RENEWABLE AUCTION MECHANISH 3

PAGE 1 OF 28

TABLE OF CONTENTS

Table of Contents e

6.0

8.0

9.0

10.0

11.0

Prociiremetil PRGOS i ittt et e
REO Response Instructions A1

Fvaluation Criteria ..o,

RECO Website and CommummmOatioon ..ottt

RPS Program Parameters

SIDGEE Backgrotnit o RS0

SB GT&S 0399917



S EGO GAS & FLECTRIC COMPANY SUG; <28
REQUEST FOR OFFERS A

Ik 014R ENEWABLE AUCTION l\IEC}L-\NISAﬁ?

cnpra F gy wite®

1.0 BACKGROUND

(SDG&E) is issung 1ts ffth Request for Offers (RFO) in
newable Auction Mechantsm (RA %I\ E e R "U‘J approved by the (‘:x‘ittmm Pt*i)h
Utilities Commmission (CPUC) in Decision (D)) 10.10-12-048 (md modified by Resolution H-4414
Resolution FE-44897 Resolution F-4546°, éméwResolutlon E 4582°_and Resolution F-4655° (together
the RAM Deciston)

: e i ok Ferprie, SDG&E’S RA\I program
1ncorporates the chrectxves of the MI Declslon SDG&E’S RMI program is designed to procure 2
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 +8583 MW, leaving approximately 872 MW to procure
in this solicitation. The RAM calls for SDG&E to procure renewable energy capac

and 20-year RAM Power Purchase Agreements (PPAs) with Independent Power Producers.

‘“@fm Dhiego Gas & Electric Company

support of its Re

supplements th@, State’s Renewable Portfolio Standard {\R}”b‘, pmz/mm;

3

purstuant to 10,

This solicitation is limited to seeking PPAs through the auction mechanism. This solicitation

is not requesting bids for renewable energy credits, feed-in-tarifl projects or other RPS procurement

activities that currently exist or are being contemplated.

Participation from Diverse Business Erternrises:

SDG&E encourages Diverse btwmcw Enterprises (IDBEs), as defined in G.O. 136% to
participate in the RAM program. Add imformation on SDG&Es Db} program can be found

at:
hitp:/ [ererw.se a.com/about/supplier-diversiry/ and

For additional information please visiv. hitg:/ /docs cpue.ca.gov/PUBLISHED /FINAL DECISION /123021 him

11, For addino :
3O 1188 41700 B LAZBE A0/E441 4P inalResolution.pdf

s O

‘s AL A4000-E

Resolution E-44 es on Energy Divis

dared Apzil

tional information please :
FINALL RESOLUTTTON /164684 pdf

/ Jdacs.cpuc.cagov/Publishediocs /

" Resolution E-4382 dated May ¢, 2013, For additional information please visit:
htpaiddocs. b s Rubliched e 000.L54065 2 Bkl does cpue ca oov/PrblishedDocs /Pu
blished/ G000 /M LPDF

014, For gdditional i

& . oo -
Besolution F-4655 dated May 13,

http://docs epuc.ea oov/PublishedDocs /Published /GOO0 /1

=See hiipn/ S thesuppliercleannehouse com/Zeligibilite /defayluasp for the definition of 2 DBE.
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http:/ [orww.cpuc.ca.oov /puc /supplierdiversity/

SDG&E’s DBE Program representatives will provide a presentation during the
pre-biddinebidder’s conference on MesEihlune 6 2014, DBEs can request additional information by
contacting SDG&E at vendorrelations(@semprautilities.com.

Products and Procurement Targets for Fifth RAM Solicitation:

SDGEE will solicit projects from three product categories, summarized in Table 1, that best meet

both the State’s renewable er rouls and the purpose of the RAM Program: 1) Baseload products

o ieh-prodiee e norsv-are - the-e 2) Peakmg As- Avaﬂable products
Ny o production £ S8 s R

hﬁm«} and 3) Non Peakmg As Avallable product oneraon-resourees-whos s Fetd

{ SIS -t -pes 4 etk e s, A]l three products must be

located Wlthm the service terntones of SDG&E Paclﬁc Gas & Electric Company (PG&E) or
Southern California Edison Company (SCE). ss-esnample-snd/l summary of each product is

summarized in Table 1 below. The procurement targets for each product are listed in Table 2 below.

Table 1. Summary of RAM Products

Product Description
Baseload - technologies run continuously

- ratio of off-peak to total annual deliveries between 43%
and 33%

Peaking As- - pa 'zhmg products

- ratio of off-peak to total annual deliveries less than 43%

PO&E 0 SCE
Non-Peaking —As- Available - off-peak technologies (typreally wind)
- ratio of offpeak to total annual deliveries greater than
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Table 2. Procurement Target for Fifth RAM Auction™

Product Target
Capacity
(MW)
Baseload

Peaking As-Available

n-Peaking-As Available

Total (MW)

DTERCOMNECTION:

if, System Imp'mr Sty

interconnection study, or have passed the Wholesale Distribution Access Taddff (WIDAT) or California

Inde System Operator {CAISO) Fast Track screens and provide a copy of the most recent
completed agreement or stucdy or evidence of having passed the Fast Track ing process with
their o Transmission level projects that do not vet have a completed interconnection agreement

CAISO process to obtamn an interconnection

are required to apply for nferconnection through the

agreement. Distribution level

projects that do not vet have a completed Interconnection agreement
WDAT process. Projects

service territory may Visit:

will be required to apply through or respective TOU
interconnecting within
http:/ [eww.sdge.com /§3 siness /interconnectionshtml for additional information. Respondents
must incorporate all estimated non-reimbursable interconnection costs that are allocated to

the project in their offer pricing.

spondents may provide bids for pz‘wktmf; that will achieve Full (ﬂs;vm Deliverability Status
SO Tanifl and determined by the CAISO, or for projects that will not

Finergy Only). Respondents may also choose to provide both FCIIS and Ener

;

Res
(FCIDS), as defined l:}' the CA
hieve FCIDS ( ‘ Y
for the same project. SDG&E Intends that FCIDIS projects will count towards E‘%I)(;&Hz’a
Adequacy (RA)
fverability xrug?\ to be conducted by the CAISO. K(%«;gmm\atmra \wh winning bids for FCDS

ac

Yicls

M‘::ﬂm\ rce

obligations when possible. Tn order to achieve FCDS, a project must apply

J

fora de

projects must demonstrate that: 1) the project has been assessed for deliverability; or (2) the

Respondent will request a deliverability assessment through the next available CAISO cluster window.

This condition must be met for winning bids that will interconnect at either the distribution or
transmission level. For winning FCIDS project bids that result in an executed and approved PPA,
during the project development process, the project 1s_at a minimum required to obtain final

arsuant to Resolution F-45 lated May ©, 2013, the capacity allocation rasgets for RAM 4 were modified 1o accommodare 2 RAM
5 auction. The procurement targets were modified such that, SDG&E reserves two-thirds of the remaining previously authorized, yet
unsubscribed RAM capacity for RAM 4, and one-third of the remaining previously authorized, vet unsubscribed RAM capacity for RAM

5.

8.
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interconnection studies (e, for transmission level projects, a final Phase I interconnection studly

report, or for distribution level projects, a final interconnection facilities study report (or equivalent)).

5

To help potential Respondents assess the feasibility of project sites, SDGEE has established

an Interactive website. The website contains SDDG&Es transmission system (69 kV and above),
chistribution systern, civcuit and substation area maps that Respondents may use to research
w5, SDG&E does not guarantee that projects can

The map is only one tool to help developers identfy

approximate locations {or project inferconmection s

interconnect at any llustrated map location.

potential project interconnection sites. There are numerous factors that must be considered regarding
interconnection, includingprofect rated size, specific cireuit and substation load, percent of generation

on the clreuit and substation, voltage, reactive power (VAR) and power factor considerations. Actual

T1%
mterconnection requirements and costs will be determined after detatled studies are performed for the
specific location and project size. To view the Interactive map, parties complete the registration form

/ /

that can be accessed at: hitp://sdee com/builderservices /demap

'CPUC Approval:

PPy

Selected bidders will execute the RAM PPA. All PPAs resulting from the RAM program are
non-modifiable and shall be subject to CPUC approval. SDG&E reserves the right to seck CPUC

approval for contracts ndividually or to file multiple contracts in one advice letter.
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20 PROCUREMENT PROCESS

Respondents to this solicitation shall comply with the rc:quimx'ﬂwm«a described in this RFO
>, Respondents are bound by the terms of this RFO. The RFO Procurement

document. By responding,
{

Process steps are presented as a flow chart in Figure 1.

All um%}mnim 0(%}{\\ will be evaluated in accordance with the Fvaluation Criteria described in
Section 5 of the RFO. SDG&E will select bids to meet the 48:971.9 MW 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.

SDG&E recognizes the I‘I‘L‘E’)Al t of interconnection costs on successiul project development.
Distribution ]t‘,* el interconnection costs and/or any transmussion level interconnection costs allocated
to the project and to be paid by the Respondent (Le. non-retmbursable) should be nmnpmmié >l in the

offer price based on the estimates provided In the most recent completed mterconnection study, or
equivalent estimates provided pursuant to the Fast Track process.

Retmbursable network upnmd costs are ultimately borne by ratepavers and therefore should not
Section 5 below, SDG&E will add the

estirnated refmbursable network upgrade costs (with the exception of arvea deliverability network
\

be included 1n 2 Respondent's offer price. As described in

) resulting from the most recent interconnection study to the respondent’s bid price when

;

upgrs Mc“
ranking bicls

SDGA&E recognizes the impertance of distinguishing between projects that provide FCDS value
and those that do not. Respondents may prov uh, bids for FCDS projects or Energy Only projec

Respondents may also choose to provide both FCIDS and Energy Only pricing options for the same

pzw]a,(t

For FCIS bids, Respondents must have obtained or ;\f;m to obtain a deliverability study from the
CDS. SDG&E
1” incorporate the value of wbwmn;g FCIDS inits evaluation process as descrdbed in 8

o

SO to determine what, if any, upgrades are required for the project to achieve

ction 3 below.

)8 value 1s selected, the Respondent must demonstrate that:

If 4 bid that includes

rerability; the Respondent will request a deliverability

25 ;)mjcm biaf«s that

project has been ass “/‘»

assessment through the next available CAISO cluster window. For winning |

rf\mh i1 an t”w‘mmwd and ap pmw*c'ﬁ PPA, dm‘irw the pmﬁ*(“r c‘h~&'a>](>§'sx'n<~rﬂ proce

Phase 11 interconnection study report, or for chstnbutlon level projects, a final mterconnection
facilities study report (or equivalent)). Costs to facilitate such studies will be borne by the Respondent
at no additional cost to SDG&E.

The PPA for FCDS projects will provide for one price to be paid before the product achieves
FCDS (Energy Only Price) and a second (higher) price to be paid after the project achieves FCDS
(FCIDS Price). The PPA will A].m require that the project must achieve FCDS by January 1, 2022.2025
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Respondents that are not confident of their ability to achieve FCDS by January 1, 20222025 should bid
as Energy Only.

For bids that will not include FCDS value, Respondents do not need to obtain a deliverability

study, and instead can proceed through the mterconnection process as an i
Ie

Section 5 below. I selected, SDG&E would pay an Energy Only price for this product.

» Only project.

Is, as described in

5

=4

SDG&E will not include deliverability walue in its evaluation of Energy O

Bids that are selected will receive from SDG&E a form RAM PPA (which is available on
SDG&Es RAMRFO Website) that is redlined to reflect the relevant provisions that are applicable to

the proposed project as indicated by Respondent In their Project Description Form. The executed
PPAs will be filed for Approval with the CPUC via 2 Tier 2 advice letter.

SB GT&S 0399923



SaxNEGO G
RECUEST FOR {
3]

H

s & BELECTRIC COMPANY
FERS

014R ENEWABLE AUCTION MECHANISA}

A
S0%

" Sempra Frergy win®

Figure 1. RAM PPA Solicitation Process

RAM Program

AN PRA Solicitation Process

June 2, 2014

12 PH {noony PST, June 27, 2014
Peadline to Subanit RAM Offers

SDGEE Evaluates Bids

September 5, 2014
SDG&E Notifies shortlisted gy
sonlingent bidders and-prosides

Execute RAM PPAS

PaGE

OF 28
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3.0 REQUIREMENTS
Respondents to this solicitation shall comply with the requirements herein, SDMGA&E, at its

sole discretion, may change the terms, requirernents and schedule of the solicitation. Resy wmh NS

shall visit the RFO Website for announcements regarding any change.

A, PARTICIPATIONTELIGIBILITY CRITERIA

Terms of participation are listed below. Respondents not meeting all minimum

o pm ;M[zm
criteria shall be deemed inel

gible and their offers will not be considered.

Resource:

1. Resources must be CHC-certifiable
ol

as an eligible renewable resource;
Resources must utilize 2 commercially proven technology

5. Resources must be new or existing i:m]

i anexisting facility may participate in RAM without restyiction if the existing facility
is not currently delivering a*m:rgy pursuant to an exi
with SDHG&E, PG&E or S but it s scheduled to
terminate wrl‘u"‘x 24 mom]"w of the utility’s t%xpt%mm{ date of CPUC approval for
the utility’s PPA from that RAM auction, as estimated by that utility’s RAM
Bidding Protocel (e, December 19, 2014,

4. Resources must sell its entire output to SIDG&
of onsite load to SDVG&E ’t‘:x’c ess sales); and

TU’"H/“ contract {‘r’;il Z%fg}"tf(,iﬂt?ﬂi

L or if such an agreement exis

L {full buy/sell) or all output in excess

5. The project must not sell partial output from a system sized above 20 MWs.

Project Capacity:

1. All capacity ratings w\pmiﬁatd in this RFO must be nam

eplate capacities for alternating
current {

gene ration as ;\1‘0&,’1&“;%% to the transmission or distribution system. Offers

that provide direct current {de) ratings will be rejected for nonconformance;
Resources must provide 4 minimum contract size greater than 3 MW installed capacity;
and

3. Project maximum size is 20 MW installed capacity.
Location/Site Control:

1. Project must be located within the service territories of PG&,

CE or SDG&E; and
I'he Respondent must have, at time of bidding, site control im‘ the duration of 10, 15 or
20-vear power purchase agreement. A copy of one of the following forms of site control
must be provided:

a.  divect ownership

b, alease
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c. an option to lease or purchase upon PPA approval. The opr'(m must be an
exchusive option to the Bidder that will last until the completion of the RF(
cve

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 h(ml st

Interconnection:
i. Respondents must have completed 2 &
v, or have passed WDAT or CAISO

A copy of the most recent completed study or equivalent results from the Fast Track
process must be Included n the offer,

stem Impact Study, 2 Phase T interconnection
Fast Track screens; and

3. Ifthe project is an exsting facility, Respondent must provide the facility’s
inferconnection aorcement,

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
Resy sondent accepts 1ts position on the shortlist.

Developer Experience:

1. The Respondent and/er members of the profect development team must have
experience.  Respondents must provide evidence of hmmg completed, or begun

struction, of a project using a technology similar to the offered technology, that is
at keast one MW installed capacity; and

2. The Respondent will maintain contractual control of the facilities and be responsible

for development, land acquisition, permitting, financing and construction for the
factlities. Respondents must provide 2 desc m;,mm of how operational control will be
matritained.

Project Start Date:

i Offers must provide an anticipated delivery start date that is within Mu% months after the

expected CPUC Approval date as indicated in the RFO schedule at Section 5 below.

Other Incentives Not Permitted:

spondents shall not have sought C8I incentives for the w(n]mw buingj offered and

shall not plan to seck CST incentives for the entire term of the PPA

2. Respondents shall not have participated in the Net Energy Metering ( NEM) Program
for the ;\m'vcﬁ being offered and shall not participate in the WEM Program for the
entire terrn of the PPA; and
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3. Respondents shall not have sought or received any other benefits from the small

generator Incentive programs, such as the seneration Incentive Program, offered

by the State of California or California utilities.

B, POWER PURCHASE AGREEMENT CRITERIA

Requirements contained within the non-negotiable RAM PPA attached to this RFO, inchude

the f{ollowing:

i. Resources may choose between two types of transactions:

ell: facility sells 100% of its output to the ity and purchases any

s needed to service onsite load from the utility; or

b. Excess Sales: facility fivst offsets its onsite foad and then sells excess energy to
the wtility.

2. Elgible resources must participate in the CAISO s Participating Intermittent Resource

(EIRP).

Program (PIRT) and comply with the Eligible Intermittent Resource Protocol

3. Resources must:

a. obtain RPS certification for the project from the CEC_by their Commercial
Jat
execute a Participating Generator Agreement with the CAISO;
execute a Meter Service Agreement with the CAISO;
install a CAISO meter;
register the project with the Western Renewable Energy Generation

Information System (WREGIS) and pay all assodiated fees so that monthly

Cperati

st

generation can be tracked and automatically reported for purposes of me

tirg
the requirements of the RPS and automatically transferred to SDG&E; and
. execute 2 CAISO Quulified Reporting Entity Service Agreement to allow
CATSO, on the Respondent’s behalf, to upload generation information directly
mnte WREGES.
¢ have the aporopriate systems in place which include the CAISOYs Auromatic
Disoatch Systemn and CAISO’s Apolication Progrs ing Interface
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
for distribution interconnection using the SDG&E WIDAT process, or stmilar process
for SCH and PG&E.

6. For proje

ts that will mterconnect to a transmission systemn, Respondents must
apply for transmission inferconnection using the CAISO process.

7. Seller of projects that will-aekiewel]
CAISO deliverability study,

8. For FCIDS projects, the PPA will provide an energy price adjusted by Time of Day
{TOD) factors that include the value of FCIIS, The TOID adjusted price will then
be reduced by the Deliverability Value as caleulated in section 51D below

4 FCDS must obtain sat a2 minimum a final

until the

project achieves FCIIS, Once the project achieves FCDS, the Deliverability Value
will be added back to the TOD-adjusted energy

price. For Energy Only projects,

the PPA will provide an energy price adjusted by TOD factors that do not mclude
the value of FCDS.

SB GT&S 0399927



SAM RGO Gas & BELECTRIC COMPANY Spgé” Pacp 12 or 28
REQUEST FOR (OFFERS A
ebax] UINE 2014R ENEWABLE AUCTION l\IEC}L&VISA@,) Serpra Faergy it

9. The RAM PPA provides that FCDS projects must achieve FCDS by January 1,
202220

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
scheduling coordinator.

i1. There will be zero payment for output during any hour during the delivery period

scess of 110% of the contracted

11

where the project provides delivered energs

capacity, and 4 reduced payment equal to 75% of the PPA price for energy

i‘
f
;,

deliveries in excess of 115% of the contracted annual generation.

12. Respondents shall cooperate with SDG&E during the term of the a

greement to

provide financial statements, financial schedules and all necessary records to

determine whether or not the project is subject to financial consolidation as

‘ Principles (GAAP) and SEC rules. T

it is determined that consolidation is necessary, Respondents shall continue to
cooperate with SDG&E during term of the PPA to comply with all appheable
rules.

13 P the- Commoreis] VIR s S

Y s St ¥ izt P PR S OPEH Q-5 Ptk

required by Generally Accepted Aecounting

H

- " o,

e

13, #4-Respondents must provide milestone updates.

0, CrEDIT TERMS AND CONDITIONS

Development Period Security 1s due o oF before the signing date of the PPAL A §60 per kKW
deposit is vequired for intermittent resources, and 2 $90 per KW deposit s required for baseload
resources. | selected for the shortlist, Respondents must be prepared to post the
Development Period Security on the date the PPA Is signed.

Delivery Term Security is required at COD. The Delivery Term Security is 5% of the expected
total revenues over the term of the PPA. The Development Period Security will roll over to help
satisfy the Delivery Term Security.

Credit support may be in the form of a Letter of Credit or cash. A pro forma Letter of Credit
1s contained within the RAM PPA.
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40 RFO RESPONSE INSTRUG

Respondents may submit offers to this solicitation by completing the forms listed below.
Forms are available on both the RFO Website—website and the PowerAdvocate® website,

Respondents are responsible for monitoring the RFO website and PowerAdvocate® website for

Silb%ﬁqi,]@l’ﬂ' ] ">dm'es; notices ﬂl’)d ostings,

The failure to provide the listed information may result in the proposal being deemed

non-conforming and may disqualify the proposal from further consideration.

RFO Offer Submittal

Any party interested in submitting an offer must subimit the offer sie-electronte-rmat-lornad
I A St L s it engs S P I § i T By et - . - - " Ny
» i’ . {41 " . . . -] ~ o - £
e ; PR R S e AN
8 ReAM-REO —A-repbrermath-£ R MR z
R o i ‘ - ) ) N
st themof serrbipes : fee-etberclectronically via PowerAdvocate®, and

attach all required forms and bid materials 1o the offer. The 2014 SDG&E RAM RFO event on the
website contains the following: required RFQ forms, documents, and schedule,

PowerAdvocatel

Respondents intending to bid and who do not have an existing account with PowerAdvocare® must

f‘ifﬁ? register to creafe g usernam -/ “)QSS\XT)Z‘LI in f)l"d@,}‘ to receive access fo Tht} event, See btﬁ}()‘," }"ﬂ()l‘

“tions to log in

Logging In

You access the Powerbdvocate platform via a web browser.

Tologin

1. Openaweb browserand gotovrn poweradvocats com.

PowerAdvocate functions in most web browsers; however, using browsers other than Intemet Explorer (1E}
version B orhighermay cause certain functionality to work unexpectediy. Shotld you encounter problems;
PowerAdvorate support may be unable to provide assistance unfitthe issue has been replicated ina
supported version of Intemet Explorer.

2. Clckbogin

The Login page appears; you may. wishitobookmark it for quick-access.
3. Enteryouraccount User Name and Password;

Both are case-sensitive:

ol donot have an account, go to poweradvocate comeand click the Registration link at the top of the page.
If youhave an account but do not rememberyour user information, click Forgot User Name orForgot
Password and they will be emailed to you.

4 Click Login.
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First-time users must reoister as 4 Supplier usinge the instructions above and the Referral information

below to access the RFO event:

Referral Information

Age you registenng for a
specific Event: *

Yes
Me, would simply like to register.
Who referred you to this  RAMSolictation@sempravtiities com

Event: *

MName of that individual's  San Diego Gas & Bechic

company:

Hame or description of 42417 2014 SDGAE RAN RFD .
the Event: * ”

Users ‘&’iTTn an existing P()‘&’i’j)l"&d\“()(ﬂ,ﬂ (.‘R\ account may reguest access to iht’, eventusing fh(ﬁ Ml'l }i E)Glf)‘&"i

42457 &pnublvent=irue

hittos/ [www.noweradvocate com /nR. dofokey

The RFO website contains REO forms and documents, REO Schedule. and 2 Ouestion and

Answer document following the bidder’s conference.  All questions or other comrmunication

regarding this REO must be submitted via email to RAMSolicitation(@semprautilities com by the

DEADLINE TO SUBMIT OUESTIONS as specified in Section 6.0 of the RAM RFO Schedule.

SDGE&T will not accent guestions or comments in any other form.

Reouired Forms and Bid Materials:

If the Respondent is submitting offers for more than one project. each nroject must be

submitted in a separate compressed ZIP archive with its required forms. Forms and compressed Z1IP

archives must be clearly labeled ro identify the nroect name and the submitted forms. All forms are

located in the “1, Download Documents” Tab and must be submitted by uploading to the “2 Upload

uments” T

1. Project Description Forrm — Submit one per project. Respondents will use
t the
merits of the project and demonstrate that the participation criteria and resource

this form to describe the Product for which they are submitting a bid, presen

criteria have been met. For example, within this form Respondents must present
the project’s financing plan and provide or attach evidence of site control.

2. Pricing Form — Submit up to two per project.  Respondents may propose
up to two pricing options per project; one that reflects the value of FCDS and one
that is Energy Only, Prcing Forms must clearly indicate whether the bid is FCIDS

or Fre

Only. Pricing must be TOD adjusted per the bid forms to be completed
by Respondent.

3, Interconnection  Agresment, Systermn lmpact Study, a Phase |
Interconnection Study, or Fast Track Documentation — Submit 2 copy of the
interconnection agreement, most recent study results or equivalent Fast Track
documentation.

4, Site Control Docurnentation - S,

demnonstrating: a4y divect ownership; by 2 lease; or ¢) an option to lease or purchase

;

s

it copies of site control documents
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upon PPA approv al {(must be an exclusive option to the Bidder that will last until
the completion of the RFO cvele).

The Project Description Form must be in Word or W’m’c"i—cmm;wiif% format (not in PIJF).
The Pricing Form must be in Excel or Excel-compatible format (not in PDF). The interconnection

and site control documentation must be submitted in PDF format,

Submitting Offers:

All parties interested in submitting an offer must reoister to receive access to the 2014 SPG&T
RAM RFO event on PowerAdvocate®
follow the instructions outlined above.

b i ()‘{‘C}CY‘ to submit an ()'[Ql". IO register, Resp ndent st

to

All <’>$4i}fw st be
I no later than i" ()(} p m. (1 e. \oou) Paclﬁc
”*m 4 (Closmg Date) (see also the MI RFO Schedule) . sy

AW e f "
cea Fery g

RAddseketntonibsemprantlifescomPowerAdvocat

Standard Time, on June 2

¥ el o B % = 4t 2

'
~ ] DI . e
-+

WWH Respondents encounter techmcal chfﬁculties \mth W xp} oading thev should prowde
evidence of such difficulties (e.g. a screen shot of the error message) and email the bid-agsis 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 emaﬂ notice with a time stamp before
1:00 p.m. on the Closing Date) and submit a hard copy @t & GO of the bid package to SDG&E and

the Independent Bvaluator at the addresses below by close of business on the day following the

Closing Date.

San Diego Gas & Electric Company

«ctric and Fuel Procurement Department
Attn: RAM RFO Res p(mm

8315 Century Park Court, CP21D
San Diego, CA 92123-1593

Barbara Sands
PA Consulting Group
1700 Lincoln Street
Sutte 4600
Denver, CO 80203

All offer mafe vials submmitted shall be subject to the confidentality provisions of Section 9
Confidentiality of this RFO.

SDG&E will review and may utilize all mformation, 1f any, wb\mii d by a R

yondent that is

*f
requested as a part of any forms. During all stages of the RFO process, SDG&E

net specifically
rves the right fo request additional information from individual Responde

res 1its or to redquest any

Respondent to submit supplemental materials In fullilment of the content requirernents of this RFO
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or to meet additional information needs. SDG&E also reserves the untlateral right to walve any
technical or format requivements contained in the RFO.

Respondents offering the same projects to multiple solicitations or other contracting

opportunities are hereby advised that 1if SDG&E notifies Respondent that their offer 1s selected as a

winming bid, the Respondent must decide within 7 davs whether to accept its standing as a winning

bidder and immediately withdraw their offer from all other solicitations /contracting opportunities or
risk bemng disqualified from continuing participation i the RAM program. Respondents shall confirm
such withdrawal by submitting to SDG&E 4 copy of the written correspondence sent to all other
solicitations /opportunities pertamning to such withdrawal while 1ting SDG&E permission to
contact the other solicitors to confirm the withdrawal. ALL OFI HALL BE VALID AND
BINDING UPON THE RESPONDENT AFTER BEING SELECTED AS A WINNING

BIDDER UNTIL CONTRACT EXHECUTION.

SPG&E WILL NOT REIMBURSE RESPONDENTS FOR THEIR EXPENSES UNIDER
ANY CIRCUMSTANCES, REGARDLESS OF WHETHER THE RFO PROCESS PROCEEDS
TO A SUCCESSFUL CONCLUSION OR IS ABANDONED BY SDG&E IN ITS SOLE
DISCRETION.
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50 EVALUATIONCRITERIA

SDGEE will utilize all required forms and narratives, as provided pursuant to Section 4, to
evaluate all offers. Ra*@;vmdwnfw are responsible for the accuracy of all discussions, figures and
caleulations they submit. Errors discovered during evaluation may impact a Respondent’s standing on
the short-list.

Respondents must um%mrm to minimum participation criteria and minmum resource criferia
in order to be considered. Each Respondent will submit an offer for 2 single Product, selected from

one of the three Product categories described in Table 1.

QUANTITATIVEEVALUATION

SDGE&E uses a quantitative price measure, the Bid Ranking Price, to rank and select from the

proposed projects. The Bid Ranking Price is comprised of the Levelized Contract Cost, as adjusted by
the Time of Dz wide Cost Adder and the Deliverability
Adder. Elements of ]”v( Bid Rmxking Price are described below.

«\d tment, the Transmission Network Upg

A, LevELIZED ConTRACT COST.

{provided by the Respondent in the Pricing Form) shall be for each MWh generated
by the Project over the term of the PPA. The Levelized Contract Cost shall be computed as follows:

Bid Prices

The Bid Cost for each vear 1s computed by multiplving the Bid Price i that vear by the
Expected Energy Delivery for thar vear, Bid Costs are then summed for each vear divided by the
Discount Factor for the vear, where
DGEE
discounted

the Discount Factor Is equal to 1 ;‘m the Discount Rate

ulated rate of return of 7.79%), raised to the power of the original Contract Year. These

nt value of the Bid Cost.

1 Costs are then summedd to produce the pre:

The same present value method is then applied to the Expected Energy Deliveries to produce
1t v { s
Bid Costs divided by the present value of Expected Er

e of Expected Fnerev Deliveries. The Levelized

4 Pro

v Deliveries.

B, TIME-OF-DAY ADJUSTMENT

SDG&E accounts for differ raluation. This 1s

done through the use of 4

in the value of various delivery profiles m its

ne-of-day (TOD) Adjustment.  This adjustrment 1s for evaluation

des will b

purposes and distinet from energy price that will be caleulated in the PPA. Energy delive
allocated to TOD Periods based upon the Re

ondent's Delivery Profile, as submitted with the m‘i(,

or caleulated by SIDG&E in accordance with reasonable ndustey practice. Bid Prices for each year are
multiphed by the TOD Factors for each TOD Period to pmdm e a TOD Price.

sntract Cost is the present value of
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TOD Adjstment for FCDS Bids™

Bids submitted as folly deliverable projects will have their Bid Prces for each vear multiplied by the
apphicable TOD Factors that are adjusted for FCDS value (Local or Systerm FCDS TOD Factors) for
each TOD Period to produce 2 FCDS TOD Price.

Note Regarding PPA Pricing for FCIDS Bids: For purposes of determining the PPA price for FCIIS
projects, for vears in which the project has not vet achieved FCDS, the FCIS TOD Price for each
TOD period will be reduced by the Deliverability Value as calevlated in Section

I3 below to reflect

the fact that the project will not provide such value untl it has achieved FCIDS., Once the project
achieves FCDS value, the Deliverability Value will be added back to the FCDS TOD Price.

TOD Adiustment for Fnerov Only Bids:

Bids submitted as energv-only projects will have their Bid Prices for each vear multiplied by the Energy

Omnly TOD Factors for each TOD Pertod to produce an Energy-Only TOD Price.

TOD Period Days arnd Hours Energy Full Capacity Full Capacity
Period Only Time: Deliverability Dediverability

of Day Status Time-of-Day | Status Time-of-Day
Factor Factor (LOCAL) Factor (8YSTEM)

Winter Nov 1 —jun 30 1.265 1.026 1.169
QOgi-Peak 5 pm -9 prn weekdays
Winter New T~ fun 30 0,955 0.759 0.883
Seri-Pea | Gam ~10pm weekdays excluding
k peak
Winter Nov 1~ Jun 30 0.883 0,702 0.816

Off-Peak All Weekend Hours, NERC

Holiday Hours, and Weekday

Hours not already considered
On-Peak or Semi-Peak

Surnmer Jul T —Oct 31 1.364 3.340 2.289
On-Peak 2 pm - 9pm weekdays
Surnrmer Jul T —Oct 31 1.021 1.049 0.973
Seri-Pea | Gam ~10pm weekdays excluding

k peak
Summer Jul T —Oct 31 1.024 0.960 0.956
Off-Peak All Weekend Fours, N

Holiday Hours, and W :
Hours not alveady considered

On-Peak or Semi-Peak

9
“ Local resources are those resources loca

a2 point that is electrically west of thefins

ev (IV} resources Jocated within SDIGR s service tersifory 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
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0, TrRansmission NETWORK CosT ADDER

SDYG&FE calevlates the impact to ratepavers of any reimbursable network upgrade costs that
the CAISO 1m‘hcszﬁ will be necessary pursuant to the most recent interconnection study results
provided with the offer package.

Any non-reimbursable Interconnection costs should be incorporated in the Respondent’s

offer price. Relmbursable network upgrade costs from the relevant CAISO study will be divided by

the project’s total output in MWhs discounted by SDG&E’s regulated rate of return of The

resulting $/MWh number will be added to the Levelized Contact Cost, as adjusted by the

Time-of-Day Adjustment, to determine the Bid Ranking Price.
D. DELIVERABILITY VALUE AND DELIVERABILITY ADDER

SDGE&E will use the following process to establish the wvalue of achieving FCDS
{Deliverability Value).

1. Determine MPR

SDGE&E will determine the MPR applicable to cach pm's‘w'r based on the project’s start date
and contract term. SDGE&E will use the most recent MPR value available in this evaluation process,
2011 MPR values can be fourd 11 CPUC Resolution F-4447 at
hitp:/ /docs.cpuc.cagov a\ '‘ORD _PDF/FINAL RESOLUTION 33 PDEF.

2. Establish Enerpy Only and FCDS Payment Streams Using MPR as Base Price

Step 1 SDGA&E will establish the FCIDS TOD adjusted payment streams for each vear of the project’s
term by multiplying the applicable MPR by the total MWhs to be delivered in each TOD Period by the
apphicable FCIDS Li)” Factor. For example:

FCDS Payment Streamn = (MPR) x {Annual MWhs delivered in each TOD Period) x {fapplicable
FCDS TOD Factor)

Step 20 SDGEE will establish the Energy Only Payment Stream by multiplving the applicable MPR by
the total MiWhs to be delivered in each TOD Period by the applie able Energy Only TOD Factor. For

example

Energy Only Payment Stream = (] yox (Anmual MWhs delivered in each TOD Period) x
(:z;,i,ha(d,]u Energy Only TOD Fac rm.

3. Establish Present Value of Energy Only and FCIDS Pavment Streams

Step 1 Determine the Total FCDS Pavment Stream for the project by caleulating the sum of the
FCDS Pavment Streams for each TOD Period for each year of the project’s term. Then caleulate 4
present value of the total. For example
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Total FCDS Payment Stream = (Year 1 FCDS Pavment Steam) + (Year 2 FCDS Payment

‘ear 3 Pavment Stream)

Stream) nrinue through project term)
PV of Total FCIDE Payment Stream =
{Year 1 FCDS Payment Stream) + {

Year
DS Payment Stream) divie ,?m, by {

CIXS Pavment Stream) divided by (1.0
(gwmmm, through project tatrm)

(Year 3

c Determine the Total Energy Only P'mxmm Stream for the project by caleulating the sum of

the I
calculate 2 present v alae of the total. For t‘:*\'mﬂplaf:

roy Only Pavment Streams for each TOD Period for each vear of the project’s term. Then

Total Energy Only Payment Stream = (Year 1 Energy Only Pavment Stream) + (Year 2 Energy
Fotal Energy Only Payment Stream = (Year 1 Energy Only Payment Stream) + (Year 2 Energy
Only Pavment Steeam) + (Year 3 Energy Only Payment Stream) + {continue through project

term)
)

PV of Total Energy Only Payment Stream =
{Year 1 Energy {}nl V:mm nt Stream) -+ (Year 2 Energy Only Pavment Stream) divided by

b (Year 3 Energy Only Payment Stream) divided by (107797 + {continue t]wmugh project

4. Establish FCDS Payvment Premiam for Each TOD Period

In order to determine the additions

1 opavments required for FCDS projects
Premium™), SDGE&E will caleulate the diff

CECDS Pavment
erence between the PV of Total FCDS Pm ment Strearn and

PV of Energy Only Pavment Stream for each TOD Period. For ﬁ%mmph,.

CIS i’w\ma nt Premivm for Summer On Peak TOD Pertod = (PV of Total FCIDS Payment

c Summer On Peak TOD Period) — (PV of Total Ener
wnmer On Peak TOD Period). Repeat this step for each TOD Period.

Only Payment Stream for

Note: if the result of this caleulation s less than zero, the FCDS Payment Premium for that TOD
Period will be zero.

5. Establish Total FCDS Payment Premium

SDG&E will establish a Total FCDIS Pavment Premium by caleulating the sum of the FCDS Payment
Premiums for each TOD Period. For <%*\';mm¥¢%:

(Surmnmer On Peak I“(‘D“v Payment Premium) SUHTHDET
(Summer OFF Peak FCIIS Payment Premium)

(Winter f“%:fm—l)a‘::in FCIDS Pavment Premuium)

Total FCDS Payment Premivm =

Sermi-Peak FCDS Payment Premium)
On Peak FCDS Payment Premium)
Off Peak FCDS Payment Premiurm)

6. Establish Deliverability Value
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SDG&E will then determine the Deliverability Value for each project based on the Total FCDS
Payment Premium using the following caleulation:

Divide the Total FCDS Payment Premium by the PV of the total deliveries for the project over the
term.

Dyeliverability Value = (Total FCIDS Payment Premium) / (PV of total MWhs over project term)

Note: For evaluation purposes only, SDDG&E assumes that for any FCIS bid, the project will achieve
FCDS at the Guaranteed Commercial Operation Date. Delays in achieving FCDS will not impact the
Deliverability Adder, but will impact the price paid under the RAM contract as discussed in Section 2
{Procurement Process) above.

Establish Deliverability Adder Based on Deliverability Value

In order to determine the Bid Ranking Price for each project, SDGAE must adjust the Bid
Price based on fh(* Deliverability Value, Projects bid as FCIDS wrt thin SDG&E’s local area will be
assigried 100% of the Delive abili ty Value. Projects bid as FCDS outside of SDG&E's local area will
be assigned 60% of the Deliverab Ilm Value,

The table below indicates the type of Deliverability Adder that would be applied to various
E”\z(}]n el types.

INTERCONNECTION IN SDG&E AREA IN CALIFORMNIA ISO;
TYPE OUTSIDE SDGE&E AREA
FCIDS Deliverability Adder = 0 Deliverability Adder = 40% of
Deliverability Valae
ENERGY-ONLY Deliverability Adder = 100% of Dyeliverability Ad der = 60% of
Deliverability Value Deliverability Value

A omap of SDG&E's local area is provided in Section 11 below,
Bip SELECTION PROCESS

Omee SDGEE has established 2 Bid Ranking Price for each offer, it will chose the projects
with the least expensive Bid Ranki

1 Price within each product category in an effort to procure the
capacity targeted for each product category.
SDG&E will distinguish bnﬂa een similarly priced bids by

2. Choosing a pm‘mi owned by 2 DBE, as defined in Section 1 above; or

b, if neither project 1s owned by 2 DBE, select projects from smallest to largest
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In addition to the quantitative elements de

6.

The Respondent cannot fulfill the terms and conditions of the RAM PPA; ang

Bio CONFORMANCE EVALUATION

eribed above, SDG&E may also reject an offerif:
SDGE&E uncovers evidence of market mzmi;m ation In the auction process;
SDG&E determines the offer is not competitive with known market prices;

A dack of bids, or a lack of suppliers, indicate that the market for a specific product is not

C

ficiently broad and diverse to constitute a competitive solicitation {e.g. the offer is the

1
only offer made within the produet category to which 1t is assigned, or the offer is provided

s same bidder or bidder parent entity as other offe

within the product category to
‘hich 1t 1s assigned, ar Hln ve are noother bidders or bidder parent entities making offers
Mwm the same proc 3 category);

SDG&E cannot confirm the projected deliveries;

The Respondent dmﬁ%se not provide adequate evidence it meets minimum participation
criteria, or it ap pears that Respondent subdivided 4 larger project to circumvent the 20
MW project size limit. SDG&E
utilize the same mnterconnection e

will not enter into RAM PPAs with multiple projects that
ls, SDG&E will not exec
more than one RAM PPA if any of the other capacity vtilizing the same interconnection

e number. In other

WOL

study or queue position is alve: m{\ under contract through RAM or another program;
There 15 a question as to whether or not the projects meet MINUTIWM resource criterls;
Acceptnce of the offer would cause excessive reliance upon a single provider in the
solicitation, or in SDG&E's overall renewable energy portfolio. (SDG&E shall ;)z‘m‘iaht
¥

advice letter containing the

&

any details of such seller concentration limit i the Tie

executed contracts)

1

The Respondentis unable to comply with RFO tming and other solicitation requirernents.
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6.0 RAM RFOSCHEDULE

The following schedule and deadlines apply to this RFO. SDG&E reserves the right to revise this
schedule at ar

rytime and in SPG&E's sole discretion. Respondents are responsible for monitoring hc>
RFC Website for updated schedules and possible amendments to the RFO or the solicitation process.

NGO, ITEM DATE
I, RFO Tssned and SDO&TE Beoins Accepting Hids Moot Tune 27, 2014
2 m(v 2014
- S 1
4 3
4 Question submattal cut-off date,
' Answers to all questions will be posted on SDG&E's website no later than
F6/320/414,
DEADLINE TO SUBMIT RAM OFFERS/CLOSING DATE
6. Offers must be received via email at RAMSoliciation(@semprautilities com June 27, 2014
no later than INOON P amfin Standard Time
7. CATION TO WI N 3 CONTINGENT BIDDERS September 5, 2014
BIDDERS ACCE EWITHDRAWAL LETTER
due from Winning Bidders indicating:
&, Withdrawal from SDG ﬁ;oliuméam; OR September 12, 2014
Acceptance of standing as a winning bid; withdrawal from participating in any
mhu solicitation and evidence of withdrav zI notice to all other solicitors
o, T T BIDDERS September 16, 2014

‘T BIDDE R‘w ACCE I’I ANCE/WY l HDRAWAL LETTER
én tmm Contingent Bidders indicating
100 b ay Withdrawal from SDG&E's mliuwt'am' OR September 23, 2014
i
@

by Acceptance of standing as a winning bid; w

other solicitation and

hdrawal from participating in any

dence of withdraw

th
Paotice W all other solicitors
fu

11 L issues appreciation notices to unsuccessful Respondents October 17, 2014
12, E xecute PPAs for targeted 4»9“&17? 9 MW October 17, 2014
13, M)(x&%i submits Tier 2 Ad etter with PPAs to CPUC for approval November 21, 2014
14, | Anticipated CPUC &ppmml {w ior to any appeal and/or suspension) December 19, 2014

CONTINGENTBIDDERS

At the time of notification to winming bidders, SDG&E will also notify certain contingent bidders
of their status. Such contingent bidders x'mi”\' be offered RAM PPAs in the event that selected winning
bidders dechine thetr winning position with SDG&E. On September 16, 2014, 1t 1s anticipated that
SDG&E will update contingent bidders of their status. Should 2 contingent bidder be selected fmd
offered a RAM PPA, the contingent bidder will have untl September 23, 2014 to notify SDOG&E
their acceptance or withdrawal.

Prie-BiD CONFERENCE

SDG&E will host one sre-bidhidder’s conference on Mew-Elune 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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Any party interested in attending this pre-biebidder’s conference should email the following

information to RAMSolicitation@semprautilities.com by #dasr]
KW mpany
K rendees’ names, titles and contact mformation

LA
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ro RFOWEBSITE AND COMMUNICATION

The RFO and all subsequent revisions and documents are available for download from the

RFC Website.  Potential Respondents are responsible for monitoring the RFO Website for

subsequent updates, notices and postings.

The RFO website contains RFO {orms and documents, RFO Schedule, and o Question and
Answer forum.

Al questions or other communications regarding this REFO must be submitted via email to
RAMSolicitation(@ s.com by the DEADLINE TO SUBMIT QUE

in Section 6 RFO Schedule, SDG&E will not accept questions or comments in any other form.

mypravtilit ONS as specified

RFO WEBSITE
http: //sdge.com/ procurement / Merlune2014-renewable-auction-mechanism

EMAIL QUESTIONS/COMMENTS TO

RAMSolicitation(@semprautilities.com
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8.0 REJECTION OF OFFERS

SDG&E SHALL TREAT ALL RESPONDENTS FAIRLY AND EQUALLY AND SHALL
EVALUATE ALL OFFERS IN GOOD FATTH. SDG&E MAKES GUARANTEE THAT A
CONTRACT AWARD SHALL RESULT FROM THIS RFO EN AFTER AN OFFER HAS
BEEN SELECTED AS A WINNING BID. SDG&E RESERVES THE RIGHT AT ANY TIME,
AT TTS SOLE DISCRETION, TO ABANDON THIS RFO PROCESS, TO CHANGE THE
BASIS FOR EVALUATION OF OFFERS, TO TERMINATE FURTHER PARTICIPATION IN
THIS PROCESS BY ANY PARTY, TO ACCEPT ANY OFFER OR TO ENTER INTO ANY
DEFINITIVE AGREEMENT, TO EVALUATE THE QUALIFICATIONS OF ANY
RESPONDENT OR THE TERMS AND CONDITIONS OF ANY OFFER, OR TO REJECT
ANY OR ALL OFFERS, ALL WITHOUT NOTICE AND WITHOUT ASSIGNING ANY
REAS AND WITHOUT LIABILITY OF SEMPRA ENERGY, SDG&E, OR ANY OF
THEIR SUBSIDIARIES, AFFILIATES, OR REPRESENTATIVES TO ANY RESPONDENT.
SDGE&E SHALL HAVE NO OBLIGATION TO CONSIDER ANY OFFER,

N
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2.0 CONFIDENTIALITY

EXCEPT WITH ’HH PRIOR WRITTEN CONSENT OF 8DG&E, RESPONDE ‘H
MAY NOT DISCLOSE (OTHER THAN BY ATTENDANCE ALONE AT ANY MEETING 1
WHICH MORE THAN UM, RESPONDENT IS INVITED BY SDG&E)Y TO ANY OTHE R
RESPONDENT OR POTENTIAL RESPONDENT THEIR Z’/&E\[MEE”\ FIOM IN THIS REFQO,
AND RESPONDENTS MAY NOT DISCLOSE, COLLABORATE ON, OR DISCUSS WITH

ANY OTHER RESPONDENT, OFFER STRATEGIES OR THE SUBSTANCE OF OFFERS,
INCLUDING WITHOUT LIMITA ﬁl()"x THE PRICE OR ANY OTHER TERMS OR
CONDITIONS OF ANY INDICATIVE OR FINAL OFFER.

sDG&E WILL USE THE HIGHER OF THE SAME STANDARD OF CARE IT USES
WITH RESPECT TO TS OWN PROPRIETARY OR CONFIDENTIAL INFORMATION OR A
REASONABLE STANDARD OF CARE TO PREVENT DISCLOSURE OR UNAUTHORIZED
USE OF E\E‘M’()MM,NL S CONFIDENTIAL AND PROPRIETARY INFORMATION THAT
IS LABELED AS “PROPRIETARY AND CONFIDENTIAL” ON THE OFFER PAGE ON
WHICH  THE  PROPRIETARY  INFORMATION  APPEARS (“CONFIDENTIAL
INFORMATION™)., RESPONDENT SHALL SUMMARIZE ELEMENTS OF THE OFFER(S)
T DEEMS CONFIDENTIAL. CONFIDENTIAL INFORMATION MAY BE MADE
AVAILABLE ON A “NEED TO KNOW” BASIS TO SDG&E™S DIRECTORS, OFFICERS,
EMPLOYEES, CONTRACTORS, CONSULTANTS, THE INDEPENDENT EVALUATOR,
I

AGENTS  AND  ADVISORS  (“REPRESENTATIVES™Y FOR THE PURPOSE OF
EVAL {'“\'E’W(} RESPONDENT % 'OFFER, BUT M‘Hi REPRESENTATIVES SHALL BE
REQUIRED TO OBSERVE THE SAME CARL WITH RESPECT TO DISCLOSURLE AS

SDG&LE.

NOTWITHSTANDING  THE  FOREGOING, EACH RAM  PARTICIPANT
ACKNOWLEDGES AND EXPRESSLY AUTHORIZES SDG&E TO PUBLICLY DISCLOSE
THE FOLLOWING WE‘(MMM’E’E()?\ N THE /\E‘)\'E( C LETTER SEEKING APPROVAL OF
RAM PPAs, AS REQUIRED BY THE CPUC: (1) NAMES OF THE COMPANIES THAT
SUBMITTED OFFERS IN H) SDGERS Re “M E\ ‘O (2) NUMBER OF OFFERS RECEIVED
BY EACH ("H’\HWNY‘ (3) NUMBER OF (‘)E‘H‘E\“{ RH’ IVED AND SELECTED AS
WINNING BIDS BY sSDG&LE: (4) PROJECT SIZE: (5) PARTICIPATING TECHNOLOGIES;
(6y THE NUMBER OF PROJECTS THAT E’N‘u%i,ﬁ, THE E’E\HY]{ CTVIABILITY %(“E\H‘N‘ 6”7‘}
LOCATION OF BIDS BY COUNTY LEVEL SHOWN IN A MAP FORMAT, AND (8 1
PROGRESSION OF EACH EXECUTED CONTRACT'S PROJECT DEVELOPME ‘\é
MILESTONES. SDG&E MAY DISCLOSE ANY OF THE CONFIDENTIAL INFORMATIO
TO COMPLY WITH ANY LAW, RULE, OR REGULATION OR ANY ORDER, DECREL,
SUBPOENA OR RULING OR OTHER SIMILAR PROCESS OF ANY COURT, SECURIT IES
EXCHANGE, CONTROL  AREA  OPERATOR, GOVERNMENTAL AGENCY OR
GOVERNMENTAL OR REGULATORY AUTHORITY AT ANY TIME EV N THE
ABSENCE OF A PROTECTIVE ORDER, CONFIDENTIALITY AGREEMENT OR
NON-DISCLOSURE AGREEMENT, AS THE CASE MAY BE, WITHOUT NOTIFICATION

i
N
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TO THE RESPONDENT AND WITHOUT LIABILITY OR ANY RESPONSIBILITY OF
SDG&E TO THE RESPONDENT.

T IS BEXPRESSLY CONTEMPLATED THAT MATERIALS SUBMITTED BY A
RESPONDENT IN CONNECTION WITH THIS RFO WILL BE PROVIDED TO THE CPUC,
THE CEC, AND/OR SDG&E’S PROCUREMENT REVIEW GROUP (PRG). SDG&E WILL
REQ TCONFIDENTIAL TREATMENT PURSUANT TO APPLICABLE LAW, OF ANY
CONFIDENTIAL INFORMATION PROVIDED TO SDG&E BY RESPONDENT N
CONNECTION WI'TH THE RFO AND SUBMITTED BY SDG&E TO THE CPUC AND/OR
CEC FOR THE PURPOSES OF OBTAINING REGULATORY APPROVAL. SDG&E WILL
PROVIDE SUCH INFORMATION TO TS PRG SUBJECT TO THE TERMS OF ITS
NON-DISCLOSURE AGREEMENT WITH T8 PRG. SDG&E CANNOT, HOWEVER,
ENSURE THAT THE CPUC OR CEC WILL AFFORD CONFID TAL TREATMENT TO A
RESPONDENTS CONFIDENTIAL INFORMATION OR THAT MEMBERS OF ITS PRG
Wil COMPLY WITH THE TERMS OF THE APPLICABLE NON-DISCLOSURE
AGREEMENT.

SDG&E, TTS  REPRESENTATIVES, SEMPRA  ENERGY, AND ANY OF THEIR
SUBSIDIARIES DISCLAIM ANY AND ALL LIABILITY TO A RESPONDENT FOR
DAMAGES OF ANY KIND RESULTING FROM DISCLOSURE OF ANY OF
RESPONDENT™S CONFIDENTIAL INFORMATION.
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10.0 RPS PROGRAM PARAMETERS

CALIFORNIA RPS PROGRANM

California’s Renewable Portfolio

at Public Utihty Code sec 39911, 6
found and declared that increasing C

standard (RPS) Program was adopted in 2002 and is codified

in adopting the RPS legislation, the Legislature specifically

lifornia’s reliance on renewable enerpy resources promotes the

purpose of and may accomplish each of the following: This RAM Program supplements the RP'S

Program goals tor

I Increase the div

ity, reliability, public health and environmental

benefits of the energy mix

I Promote stable electricity prices

I Protect public health and improve environmental quality

I Stimulate sustainable economic development and create new
employment opportunities

I Reduce reliance on imported fuels

I Ameliorate air gquality problems

I Improve public health by reducing the burning of fossil fuels

0 ies load with

(IOUs) to ser 3% of its
SDG&E will comply with all CPUC decisions govers
s are publicly available on the CP1

Current law requires Investor Owned Utilities

RPS-eligible renewable ener

procurement. These decisic s wehsite at

Itto:/ Jwsrw.cove caoov/PUC/ enerov/Renewables /decisions Jitm,

This RFO 18 being conducted In compliance with the RAM Decision and all relevant statutory
and regulatory directives.  Requirements set forth within the law and all directives shall be
incorporated hervein by reference. A full text of the law and relevant CPUC

decisions can be

downloaded from the CPUC website.  Respondents are encouraged to review all RPS and
RAM-related, CPUC

9

understanding and abiding by all RPS and RAM provisions.

sued directives available on the same Tnternet website and are responsible for

RPS ELIGIBILITY CRITERIA
v signing agreements with 8

Respondents successfull

ioible renewable re

easan

being offered in response o this solicitation are certifiabl

source” by the

Renewsable

I

California Energy Commission (CEC). Eligibality criteria are set forth by the ¢

Portiolio Standard Elieibility Guidebook.  The CEC guidebook can be downloaded from the
following  Internet website:  http://www.enerov.ca.cov/renewables /documents/index. html.
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.

10

Sk Benate Bill

s amended by 5B 107
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Respondents are encouraged, although not required, to apply for pre-certification from the

CEC m advance of submittin 1 offer. Pre-certification forms are avatable from the above-entitled

|

guidebook. An excerpt of the eligibility requivements is provided at the end of this section.

PROCUREMENT REVIEW GROUP

The Procurement Review Group {(PRG), a CPUC-endorsed entity, is composed of

T"L()I”l-i'?‘izif’l&t?f E’)é'&k’fi&’ié)ﬂ!ﬂﬁ 9(‘:Ch as ﬁ"zﬂ(?i,\é’e\'t?k’ﬁ) 2%(}&'0(“’3(;\} Zroups, state Crergy H'V("{ water CQOX'YMI‘Li@?&iUﬂ?{u

power authorities, utility-related labor unions and other non-commercial, energy-related special
interest groups. CPUC Decsion 1.05-06-0
The PRG 1s charged with overseeing the TOL

b established the role of the PRG in the RPS Program.

procurement process, reviewing procedural fairness,

examining overall procurement prudence and providing feedback during all stages. From RFO

wage development to offer evaluation to contract negotiation, IOUs brief the PRG on a periodic

STy

1

basis during the entire process.,

Respondents are hereby notified that revealing confidential offer information to the PRG 1s

required during PRG briefings In accordance with Section 9 (Confidentiz

fity). Fach Respondent must
clearly identify, as part of its offer, what type of information it considers to be confidential.

INDEPENDENT EVALUATOR
The CPUC requires each TOU to use an TE to evaluate and report on the IOUs eatire

The TE will review SDG&Es implementation of the

RFC process and final selections. The TE also makes periodic presentations regarding its findings to

solicitation, evaluation, and selection process

the TOU, and the TOU”s PRG including the CPUC Energy Division staff. The intent s to preserve the

ensuring free and unfettered communication between the TE and the

independence of the TE by
ss6 that the T can affirm.

CPUC as well as an open, falr, and transparent proce

SDGE&E 1s commiited to ensuring an open and transparent solicitation, and to providing a fair,
reasonable and competitive process.
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1.0 SDGE&E BACKGROUND

SDG&E provides electric service to approximately 1.3 million customers in San Diego County

and the southem portion of Orange County. SDG&E also provi

1atural gas service (o

approximately 775,000 gas customers. The electric customer base comprises 89%ovesidential and 11%

commercial and industeial custorners.

The figure below shows a simplified diagram of existing SDG&E’s service area, which
encompasses an area of 4,100 square-miles and spans 2 counties and 25 communities.
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San Diego Gas & Electric Advice Letter 2608-E
May 29, 2014

ATTACHMENT F

Redline of June 2014 RAM PPA (shows changes made as
compared to the RAM 5 PPA in AL 2580-E)
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RAMP OWER PURCHASE AGREEMENT
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RAM POWER PURCHASE AGREEMENT
Between

SAN DIEGO GAS & ELECTRIC COMPANY
(as “Buyer”)

and

(as “Seller”)
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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, anydesignated 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 (heremnafter individually a “Party” and collectively the “Parties”) are the

following:

Meame:

(“Seller™)

All Notices:
Street:

City: Zip:

Attn: Contract Administration

Phone:

Facsimile:

Druns:

Federal Tax 1D Number:

Invoices:

Attn:
Phone:

Facsimile:

Scheduling:

Attn:
Phone:

Facsimile:

Pavments:

At
Phone:

Facsimile:

Wire Transfer:
BNEK:

ABA:

ACCT:

FAX:

Credit and Collections:

Attr:
Phone:

Mame: San Diego Gas & Electric Company (“Buyer™)
All Notices:
Street: 8315 Century Park Court
City: San Diego, CA Zip: 92123
Attt Electric & Fuel Procurement - Contract
Administration
Phone: (838) 636-5536
Facsimile: (858) 650-6190
Duns: 006911457
Federal Tax 1D Number: 95-1 184800
Inveices:
San Diego Gas & Electric Company
8315 Century Park Ct.
San Diego, California 92123-1593
At Electric & Fuel Procurement — Invoicing and
Reporting
Phone: (858) 650-6187
Facsimile: (858) 650-6190
Scheduling:
San Diego Gas & Electric Company
8315 Century Park Ct.
San Diego, California 92123-1593
Atin: Transaction Scheduling Manager
Phone: (858 650-6160
Facsimile: (85%8) 650-6191
Pavments:
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:
BNE: Union Bank of California
for: San Diego Gas & Electric Company
ABA: Routing # 122000496
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 900131011
A, Major Markets, Credit and Collections Manager
Fax No.: (213) 244-8316
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Facsimile: Phone: (213 244-4343
With additional Notices of an Event of Default or With additional Notices of an Event of Detault or
Potential Event of Default to: Potential Event of Default to:
San Diego Gas & Electric Company
8330 Century Park Ct.
San Diego, California 92123

Attn: Attn: General Counsel

Phone: Phone: (838) 650-6141

Facsimile: Facsimile: (858) 650-6106
2
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GENERAL TERMS AND CONDITIONS
ARTICLE ONE: GENERAL DEFINITIONS

i1 General. The following terms shall have the following meaning for
purposes of this Agreement.

“AAAT means the American Arbitration Association.,

“Affiliate” means, with respect to any person, any other person (other than an mdividual)
that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or 1s
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 1s not the result of Seller’s negligence or willful misconduct;

(b) Force Majeure;

(c) by the Buyer’s failure to perform;

(d) by a Planned Outage of the Project;

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

() [the unavailability of landfill gas which was not anticipated as of the
Execution Date, which 1s 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 avoided.] OR [insufficient
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
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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 1s 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 Awvailability Incentive Payments as defined
in FERC filing ER09-1064 or such other similar term as modified and approved by FERC
thereafter to be incorporated mn 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), (¢) has a liquidator, administrator,
recetver, trustee, conservator or similar official appointed with respect to it or any substantial
portion of its property or assets, or (f) 1s 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 quantity of (1) [When Seller is SC for the Project or when Buyer is SC but
Project is not PHRRPVER Forecasting Program eligible (PEREVER Forecasting Program
eligible projects are wind and solar projects): Contract Energy] [When SDG&E is SC for the
Project and Project is PIRPVER Forecasting Program eligible (PHREVER Forecasfing
Program eligible projects are wind and solar projects): Delivered Energy] and (i) 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 Project is not PIRRVER Forecasting Program eligible (BIREPVER
Forecasting Program eligible projects are wind and solar projects): Contract Energy| [When
SDG&E is SC for the Project and Project is PIRPVER Forecasting Program eligible
(PHREVER Forecasting Program eligible projects are wind and solar projects): Delivered
Energy], 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” has 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 SC for the Project: “CAISO Charges Invoice” has the meaning set
forth in Section 3.3([a/b])(iv).J

“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 time-to-time and approved by FERC.

“California Renewables Portfolio Standard” means the Renewables Portfolio Standard of
California under California Senate Bills 1078 and 107, as codified in California Public Utilities
Code Sections 387, 390.1, and-399.25-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.

[For 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 1s
an ERR for purposes of the California Renewables 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 which CPUC Approval is all that is needed
or_effectiveness _of the Agreement: “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 Licensed 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 Law
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 Project.[For existing Project in operation for which CPUC Approval is all that
is needed for effectiveness of the Agreement, delefe and insert: “Commercial Operation Date”
means the later of (a) thirty (30) days after the ER-Satisfaction-Patedate 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 PIRPVER
Forecasting Program eligible (PARPVER 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 either in
ferminating 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 either 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

6
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(b) finds that any procurement pursuant to this Agreement 1s 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.

CPUC Approval 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}]).

the amount of Bundled Green Energy that Seller could reasonably have delivered to Buver but was
prevented from delivering to Buver bv reason of Economuc Dispatch Down. The quantity of
Bundled Green Enerey shall be equal to [Fer As-Available Products: (a) the Deemed Deliver
Forecast of Energv 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 Energv amount has historically not been determined based on clause (i) of the
definition of Bundled Green Energyv. the amount of Bundled Green Energy that Seller could
reasonably _have delivered to Buver but was prevented from delivering to Buver during the
Economic Dispatch Down periods as determined bv Buver in a commercially reasonable manner;
vrovided that it 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 Buver but was prevented from delivering to
Buver during the applicable Economic Dispatch Down periods, as determined by Buver in a
commerciallv reasonable manner.

[For 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 does not reflect curtailed production as a result of
Economic Dispatch Down periods. As of the Execution Date. such Deemed Delivery Forecast is
the CAISO forecast generated through its Resource Specific VER Forecast Usage Report. |

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

“Detault 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 7he Wall Street Journal under
“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(¢).
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“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 (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 i Section 8.3(a)(i1) 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 8.3(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
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“Dispatch Notice” means the operating instruction. and anv subsequent updates given
either by Buver 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 Bradstreet.

“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 Buver (as the Scheduling Coordinator) or a third
party _Scheduling Coordinator (in _accordance with Buver's directions) either submits a
self-schedule with a binding Product quantity or an economic bid in the applicable CAISO market
or fails 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 Svstem Dispatch Down,

“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 are 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 mnterconnect 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.

Shobig AR L Py e e L
Resource-Protoe N d-from-timeto-tim st forth-in-the-CAISO Tariff

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

9
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“Energy” means electric energy measured in MWh and net of Station Service (unless
otherwise specitfied).

“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 Laws
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 m 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 i1s 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:

(1) 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;

(1)  war (declared or undeclared), riot or similar civil disturbance, acts

of the public enemy (including acts of terrorism), sabotage, blockade, msurrection, revolution,
expropriation or confiscation; or
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(1)  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:
(1) Buyer’s inability economically to use or resell the Product

purchased hereunder;

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

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

(iv)  alack of wind, sun or other fuel source of an mherently 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 specitic 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

(viti) 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)(ii1) above.

“Forced Outage” means any unplanned reduction or suspension of production of Product
from the Project or unavailability of the Project in whole or 1n 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 remaining Delivery 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,

SB GT&S 0399964



yields, yield curves, volatilities, spreads or other relevant market data n 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 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 CAISO and applicable Law.
Good Industry Practice 1s 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.

v

“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 are not limited to Renewable Energy Credits, as well as: (1) any avoided
emission of pollutants to the air, soil or water such as sulfur oxides (SOx), nitrogen oxides (NOx),
carbon monoxide (CO) and other pollutants; (2) any avoided emissions of carbon dioxide (CO2),
methane (CH4), nitrous oxide, hydrofluorocarbons, perfluorocarbons, sulfur hexafluoride and
other greenhouse gases (GHGs) that 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

I Avoided emissions may or may not have any value for GHG compliance purposes. Although
avolded emissions are included in the list of Green Attributes, this inclusion does not create
any right to use those avoided emissions to comply with any GHG regulatory 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 a Green Tag Purchaser to report the ownership of accumulated
Green Tags in compliance with federal or state Law, 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 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 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, (i)
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, (1ii) 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 1s 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 Project and for all electric generation using biomethane as fuel,
Seller shall transfer to Buyer sufficient Green Attributes of biomethane production and capture to
ensure that there are zero net emissions associated with the production of electricity from the
Project using the biomethane.

[Delete this definition for existing Project in operation for which CPUC Approval is all
that is needed for effectiveness of this Agreement. “Guaranteed Commercial Operation Date” or
“GCOD” 1s the date that 1s twenty four (24) months after the &P-Satisfaction—Patedate of

satisfaction or waiver of the Condition Precedent in Section 2.3(a), as may be extended pursuant to
Section 3.9(c)(i1)./

“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.
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“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 (i1) the sum of all accrued and unpaid
Interest Amounts accumulated prior to such Interest Period; multiplied by (b) the Interest Rate in
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effect on the first day of the Interest Period; multiplied by (¢) the number of days in that Interest
Period; divided by (d) 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 1s 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, H.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 217 Generator Interconnection Agreement” has the meaning sct forth
in the [CAISO/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.

“Letter(s) of Credit” means one or more irrevocable, standby letters of credit 1ssued 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.

“Licensed Professional Enginecer” means a person acceptable to Buyer in its reasonable
judgment who (a) 1s licensed to practice engineering in California, (b) has training and experience
in the power industry specific to the technology of the Project, (¢) has no economic relationship,
association, or nexus with Seller or Buyer, other than to meet the obligations of Seller pursuant to
this Agreement, (d) is not a representative of a consultant, engineer, contractor, designer or other
individual involved in the development of the Project or of a manufacturer or supplier of any
equipment installed at the Project, and (e} is licensed in an appropriate engineering discipline for
the required certification being made.

“Losses” means with respect to any Party, an amount equal to the present value of the
economic loss to it, if any (exclusive of Costs), resulting from 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 etther available to it internally or supplied by one or more third parties inchuding
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 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 which CPUU Approval is all

that is needed for effectiveness of the Agreement “Milestones” has the meaning set forth in
Section 3.9(b)(1).J

“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].

“NERC” 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, Labor Day, Thanksgiving Day, and Christmas Day. Three of these days,
Memorial Day, Labor Day, and Thanksgiving Day, occur on the same day each year. Memorial
Day 1s the last Monday in May; Labor Day is the first Monday in September; and Thanksgiving
Day is the fourth (4™) 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 1f any of these holidays occur on a Saturday, the “NERC Holiday” 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 matl, 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.
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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.

[For intermittent As-Available Product: “Participating Intermittent Resource” shall have
the meaning set forth mn the CAISO Taniff]
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“Participating Transmission Owner” or “Participating TO” means an entity that (a) owns,
operates and maintains transmission lines and associated facilitics 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/or entitlements to be made part of the CAISO Grid. As of
the Execution 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 to Buyer 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).

o

“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 equipraent that 1s 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).

[For 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 mav be amended from time to time./

“Project” means all of the [insert technology] electric generating units, the Site at which
the generating facility 1s 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(¢)(11).

“Recording” has the meaning set forth in Section 13.6.
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“Reductions” has the meaning set forth in Section 3.2(¢).
“Referral Date” has the meaning set forth in Section 12.2(a).
Delete this definition for existing Project in operation for which CPUC Approval is all

that is needed for effectiveness of the Agreement “Remedial Action Plan” has the meaning
provided in Section 3.9(b)(i1)./

“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)] 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 by Buyer 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
definition, Buyer shall be considered to have purchased replacement Product to the extent Buyer
shall have entered into one or more a rrangements 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 1s 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.

[For FCDS bids: “Resource Adequacy” means the procurement obligation of load serving
entities, including Buyer, as such obligations are described in CPUC Decisions B-:04-10-035-and
B-05-40-04:204 01 050, 04 10 035,05 10 042006 04 040, 06 06 064, 06 07 031, 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 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 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, m each case,
resulting from Buyer’s failure to take Product and calculated in dollars per megawatt hour;
yrovided, 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 cach 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.

“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 Losses or
Gains, and Costs, expressed in U.S. Dollars, which such Party mcurs 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 encrgy produced by the
Project that is used to service onsite load which is subtracted from the CAISO revenue meter/.

“System Dispatch Down” means curtailment of deliverv of Product from the Project
resulting from (a) curtailment ordered by the CAISO (whether directlv or through the Schedulin
Coordinator or the Participating Transmission Owner), for anv reason, including, but not limited
to. any svstem emergency as defined in the CAISO Tariff (“Svystem Emergency”), any warning of
an anticipated Svstem Emergency. or anv 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 Participatin
Transmission Owner or distribution operator (if interconnected to distribution or sub-trangmission
system) for reasons including, but not limited to. (1) anv situation that affects normal function of
the electric svstem including. but not imited to. anv abnormal condition that requires action to
prevent circumstances such as equipment damage. loss of load, or abnormal voltage conditions

i) any warning, forecast or anticipation of conditions or situations that jeopardize the
Participating Transmission OQwner’s electric system integritv or the integrity of other systems to
which the Participating Transmission Owner is connected: (¢) curtailment ordered by the
Participating Transmission Owner or distribution operator (if interconnected to distribution or
sub-transmission svstem) 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 the delivery or receipt
of Delivered Energy to or at the Delivery Point, or (d) curtailment in accordance with Seller’s
obligations under ifs interconnection agreement with the Participating Transmission Owner or
distribution operator: provided, however, that Svstem Dispatch Down shall not include Economic
Dispatch Downl

“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.
“TOD Delivery Cap” has the meaning set forth in Section 4.1(d)(ii1).
“TOD Factors” has the meaning set forth in Section 4.1(b).

“TOD Period” has the meaning set forth in Section 4.1(b).

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

[For 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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CAISO’s Fligible Intermittent Resource Protocol, as mav be amended from time o time. as set
forth 1n the CAISO Tanit

“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, imcluding the appendices
hereto, shall have the meaning set forth in Article 1, unless otherwise
specified.

(b) 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.

ARTICLE TWO: EFFECTIVENESS OF AGREEMENT; €CONBIFHONCONDITIONS
PRECEDENT

2.1 Effectiveness 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 Obligations. Prior to the CP Satisfaction Date, Seller shall (i)
use commercially reasonable efforts to pursue satisfaction of the
Conditions Prec @dmn set forth in Section 2.3(a) [and 2.3(b), W

vyeis ity Proiee 3, PRI e el CPUC 4poy I
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negded for—effectiveness—of—thedopeement (1) dlhgently pursue
development of the Project in accordance with Section 3.9, (ii1) 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),]
[Delete for existing Project in operation for which CPUC Approval 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
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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 liguidated damages. FEach 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 are the exclusive remedy for an Event of Default of Seller
prior to the CP Satisfaction Date.

(b) Buver’s Obligations. Prior to the CP Satisfaction Date, Buyer shall (1)
use commercially reasonable efforts to pursue satisfaction of the
Condition Precedent sct forth in Section 2.3(a), and (11) otherwise
comply with its obligations, covenants, representations, and warranties
under Articles 7-13. Upon an Event of Default of Buyer prior to the CP
Satistaction 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 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 Buyer prior to the CP
Satisfaction Date.

23 CenditionConditions 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) CPUC Approval. 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 seecking 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.

(b) Electrical Interconnection. No later than | , Seller
shall have entered into a [Large/Small/Rule 21] Generator
Interconnection Agreement providing for the construction of the
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Electrical Interconnection Upgrades necessary to maintain the “[Full
Capacity] [Energy ()Imiy} w;ﬂnwrab lity ‘*;xmm (as defined n the
FCAISOAA ‘m ale-bistribution whe-21H Tariff) of the Project
and setting forth:

(1) an estimated in-service interconnection date for the “Participating
TO’s Interconnection Facilities,” the “Network Upgrades,” and the
“Distribution Upgrades” (as each term 1s defined in the [CAISO
Tariff/Wholesale Distribution Access/Rule 21]) of no later than
[ months  after  Seller  provides  the

[CAISO/Participating Transmission Owner/distribution system

ﬂmw/m 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

(11) a refundable cost for reliability (and not deliverability) “Network

Upgrades” ms defined in the FCAISOAMhelesale—Distribution

ssiRule-24} 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 $[ 1 (unless
otherwise agreed to in writing by the Parties).

Failure to Meet The Conditions Precedent.

(a) Beneficiary Party. 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. 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 Partics 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 Pamy 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 mmm such nﬁem day period after such deadline date, then

Pars PR Ao FERb-per-this-Seetion—2-d-forthis Agreement
shall be dcc med automd‘itcaii tcrrm atf,d on thc sixteen dav after such
deadline date-shet-be-deemed-waived-mits-entivet,. Upon a termination

of this Agreement by either Party as a result of the failure of any of the
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satisfied (or waived by both Parties), Buyer shall return to Seller the
Development Period Security.

2.5 Effectiveness of Agreement on and after CP Satisfaction 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 n effect until (1) 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 (11) the undrawn portion of the Development Period Security or Delivery Term
Security, as applicable, 1s 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 Transaction.

(a) Product. 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 Attributes,/ Green 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.

(b) Transaction. Unless specifically excused by the terms of this Agreement
during the Delivery Term, Seller shall sell and deliver, or cause to be
delivered, and Buyer 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 1s
linsert: “ten (10)7, “fifteen (15), 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
carlier 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 PNode).”] [For Project with distribution level
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(e)

interconnection, insert: “The Delivery Point shall be the point on the
CAISO Grid where the Participating Transmission Owner’s distribution
system interconnects to the CAISO Grid as set forth in their Meter
Services Agreement, as may be acceptable to Buyer in its reasonable
discretion (and, for payment purposes, the corresponding PNode).”/

Contract Quantity and Guaranteed Energy Production. The quantity of
Bundled Green Energy that Seller expects to be able to deliver to Buyer
during each Contract Year is | | MWh [For solar facilifies, insert:
to be degraded each Contract Year by [insert manufacturer’s degradation
factor/ (“Contract Quantity”). [For all facilities other than hydro

Sfacilities, 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 (12)7]
[For 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 to [For wind facilities, insert “onc hundred and forty
percent (140%)”, [for solar facilities, insert “one hundred and sixty
percent (160%)7] [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 1s 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 Guaranteced Energy
Production, Seller shall be deemed to have delivered to Buyer the
Bundled Green Energy in the amount 1t 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.

Contract Capacity. The “Contract Capacity” 1s 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-ex
T Dhia T T Th s
pateh-l {

i iy gs

Project. All Product provided by Seller pursuant to this Agreement shall
be supplied from the Project only. Other than maintenance mn
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 1s further described in Exhibit A.

(h) Performance Excuses.

(1)  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, from (B)
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) Buver Excuses. The performance of Buyer to Schedule, receive,
and pay for the Product shall be excused only (A) during periods of
Force Majeure, (B) by Seller’s failure to perform or (C) during
Dispatch Down Periods_(except that Buver shall not be excused
from paving for the Product as required under Section 3.4 during
periods of Economic Dispatch 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 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.

(1) Green Attributes.  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 1s required by Law.
[f the capture and destruction of the biomethane 1s 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 biomethane 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
biomethane, or unless Seller’s procurement contract with the source of
biomethane prohibits the source of biomethane from separately
marketing the environmental attributes associated with the capture and
destruction of the biomethane sold pursuant to that contract, and such
attributes have been retired.

[ Delete and replace with “Reserved” for Enerey Only Bids: Resource
Adeguacy. 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 [For Transmission Level
interconnections add: Phase Il Interconnection Study Report/{For
Distribution Level Interconnections add: 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. However,
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, 2822:2025, 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 hercunder, Seller agrees that the
Project is subject to the terms of the Availability Standards./

5L renel

L

(5-WREGIS. 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 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 1ssued
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 WREGIS will be taken prior to the
first delivery under the Agreement.

Transmission.

(a) Seller’s Transmission 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
fransmission 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 mterconnection 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) Buyer’s Transmission Service Obligations. During the Delivery Term,
Buyer shall arrange and be responsible for transmission service for
delivery of the Product from 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 losses, and any transmission outages or curtailment, except
as provided otherwise in this Agreement in respect of Dispatch Down
Periods.

(c) Congestion 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 1s 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 locational 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 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 (1) Seller shall transfer any
such Reductions and their related rights to Buyer; or (i) Buyer shall
reduce payments due to Seller under this Agreement in amounts equal to
the Reductions and Seller shall retain the Reductions.

33 Scheduling.
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a For_As-Available _intermittent _Product _only: VER Forecasting
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 2HRPthe VER Forecasting Program. Seller
and Buyer shall comply with BHRPthe VER Forecasting Program, and all
additional protocols issued by the CAISO relating to Participating
Intermittent Resources, including the PHRPVER 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 PHRPthe VER Forecasting Program or the
CAISO Tanff 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) Scheduling Coordinator.

INOTE TO BIDDERS: See RFQ details relating to Seller’s election of SC services]{When
Seller is §C for the Project, include the following two paragraphs:

(1) 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 Productat 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 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 mn 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 BHRRthe 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 PHRPJ—the VER Forecasting Program.] In all
cases, consistent with its Fconomic Dispatch Down curtailment
rights, Buver may direct the Scheduling Coordinator to submit. and
Seller _shall cause the Scheduling Coordinator to submit_in
accordance with such Buver’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 settlement process to produce a final
economic result between them that is consistent with the
fundamental transaction of this Agreement.

(11) CAISO Costs 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 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
uninstructed deviation penalties. The Parties agree that any
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Availability Incentive Payments are for the benefit of the Seller and
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.]

[When SDG&E is SC for the Project, include the following seven paragraphs:
(i11)  Buver as Scheduling Coordimator for the Project. Upon initial

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 Poimnt. 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

based on the information reasonably available to Buyer including
Buyer’s forecast whenever PIRP—is—net—appheable-the VER
Forecasting Program is not available. ] In all cases, consistent with
its Feonomic Dispatch Down curtailment rights. Buver (as the
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Scheduling Coordinator) mav. or mav direct the third part
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.

(iv)  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 1s not
available, Seller shall promptly submit such information to Buyer
and the CAISO (in order of preference} telephonically, by
electronic mail, or facsimile transmission to the personnel
designated to receive such information.

{v) CAISO Costs and Revenues. Except as otherwise set forth below
in_Section 3 4(c)(i1), and elsewhere in this Agreement, Buyer (as
Seller’s SC) shall be responsible for CAISO costs (including
penalties, [For As-Available M ﬂdwu WVER‘ Fm ecmting

wwwww

revenues (mcludmg credits, [For As-Available Product BIRPVER
Forecasting me am Participants only: Positive lﬂ‘nl@almw

Coordinator for the PI‘OjeCt, 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-Available Product PIRPVER F ()reca?ting
Program Participants only: Scller 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 ablde by the
CAISO Tanff e ithout-hmitation-uninstructed-deviation

i erefrom.]  [For As-Available Product
non-PIR—BVFR F()t ecasting Program Parficipants 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
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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.

(vi)  CAISO Settlements. 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 (“CAISO Charges 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 1ssue additional 1nvoices 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.

(vit)  Dispute Costs. Buyer (as Seller’s SC) may be required to dispute
CAISO settlements 1n respect of the Project. Seller agrees to pay
Buyer’s costs and expenses (including reasonable attorneys’ fees,
including reasonably allocated costs of m-house counsel of the
Buyer) associated with its involvement with such CAISO disputes.

(vii1) Terminating Buver’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 11:59 p.m. on such expiration date.

(ix)  Master Data File and Resource Data Template. 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 Schedules. No later than forty-five (45) days before
(A) the first day of the first Contract Year of the Delivery Term and (B)
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 (10) Business 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
Business Day immediately preceding the date of delivery, Seller shall
[When Seller is SC for 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 PIRPthe
VER Forecasting Program is not available for any reason, the expected
Delivered Energy)] [For all Products other than As-Available
intermitfent: binding forecast of the expected Delivered Energy] for
cach hour of the immediately succeeding day (“Day-Ahead Forecast”)
[For all Products other than As-Available intermittent:{When Seller is
SC for the Project: concurrent with delivery to the CAISO] [When
SDGE is SC for the Project: and Buyer shall submit a Schedule to the
CAISO consistent with such Day-Ahead Forecast}]_it being understood
that, consistent with 1ts Economic Dispatch Down curtailment rights
Buyer (as the Scheduling Coordinator) may, or may direct the third part
Scheduling Coordinator to. submit a self-schedule or an economic bid in
the applicable CAISO market in order to Schedule the Product with the

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 RPHRPthe VER Forecasting Program iS not
available for any reason, the expected Delivered Energy)] [For all
Products other than As-Available intermittent: the expected Delivered
Energy]. Seller may not change such Schedule past the deadlines
provided i 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) HeurlyReal-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.

Dispatch Down/Curtailment.

(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) Systemn 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
follow instructions. including an electronic signal conveving real time
instructions, to operate the Project as directed by the Buver and/or the
CAISO, including to implement a Svstem Dispatch Down or an
Economic Dispatch Down  in  accordance with the then-current
methodologyv used to transmit such instructions as it may change from
time to time, and (11) for Buver and/or the CAISO to control the guantit
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 methodologv used to transmit such
mstructions as it mav change from time {o time. As of the Execution
Date, the svstems required to comply with clause (1) include at a
minimum the CAISO’s Automatic Dispatch Svstem (as described in the
CAISO website) and the systems reguired to comply with clause (i
include at a minimum the CAISO’S Application Programming Interfaces
as described in the CAISO website). If at anv time during the Deliver
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 reasonablv possible, Seller shall be liable
pursuant to Section 3.4(cyii) for failure to comply with an order
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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 svstems and
facilities shall have the same force and effect on Seller as anv other form
of communication. If an electronic submittal is not possible. Buver
and/or_the CAISO mav provide Dispatch Notices by (in order or
preference) electronic mail, telephonically, 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 Down, [For Projects where SDG&E purchases

Test Energy: Before or after the Commercial Operation Date | each of
Buver and the CAISO has the right to order Seller to curtail deliveries of
Energyv from the Project to the Delivery Point Project for Economic
Dispatch Down purposes for no more than 10% of the Contract Quantit
cumulatively per Contract Year, seven days per week and 24 hours per
dav (including holidays). bv providing Dispatch Notices and updated
Dispatch Notices to Seller electronically _via the communications
systems_described in Section 3.4(b), subject 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 Buver (or the CAISO) modifies such Dispatch Notice b
providineg Seller with an updated Dispatch Notice. In addition to an
other requirements set forth or referred to in this Agreement, all Dispatch
Notices and updated Dispatch Notices will be made in accordance with
the timelines as specified in the CAISO Tariff,

1) __Buver Pavments, [For Projects where SDG&E purchases Test
Energy: On and after the Commercial Operation Datel. Buver shall
pav Seller, on the date pavment would otherwise be due in respect of
the month in which anv such Economic Dispatch Down occurred an
amount equal to the positive difference. 1f any. of (Y the product of
the Energy Price, times the weighted average TOD Factor for such
period of Economic Dispatch Down, times the amount of Deemed
Bundled Green Enerev resulting from such Economic Dispatch
Down [For Projects receiving PTCs: plus the nroduct 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 Deemed Bundled Green Energy
resulting from such Economic Dispatch Downl. minus (7)) the
product of the positive value of the Sales Price, if received, times the
amount of Deemed Bundled Green Eperev resulting from such
Economic Dispatch Down. Seller agrees to reduce the Project’s
Delivered Energv as set forth in a Dispatch Notice that meets the
requirements of Economic Dispatch Down.
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{(i1) Failure to Comply. If Seller fails to comply with a Dispatch Notice
that meets the requirements of Feonomic Dispatch Down, then, for
the amount of Delivered Energv that the Project delivered to the
Delivervy Point in contradiction of the Dispatch Notice, Seller shall
pav Buver an amount equal to the sum of (A) + (B) + (C). where:
(A) 1s the amount, if any, paid to Seller by Buver for such Delivered
Energy (for example, the Contract Price adjusted by TOD Factors
and (B) 1s all Imbalance Enerev costs or charges (excluding an
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
of Law, 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
(1) operating policies, criteria, rules, guidelines, tariffs and protocols of
the CAISO, (i) WECC scheduling practices and (i11) Good Industry
Practices.

(c) Reliability Standard. Seller agrees to abide by all (1) 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 (i1) all
applicable requirements regarding interconnection of the Project,
including the requirements of the interconnected Transmission Provider.

1.6 Metering.

(a) CAISO Revenue 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
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site. If the CAISO 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.

(1) 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.

(11) Inaccurate Meters. If any of the electric meters 1s 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 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 clapsed 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 maccuracy was determined pursuant to a test required by
Buyer, Seller shall bear the expense of any such test.

(111)  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 1s mcreased or
decreased, the revised Delivered Energy shall be used for purposes
of calculati