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POWER PURCHASE AGREEMENT

PREAMBLE

This Power Purchase Agreement, together with the appendices and any other attachments
referenced herein, is made and entered into between Pacific Gas and Eleetlic Company, a
California corporation ("Bnyer" or "PG&E"), and Genesis Solar, LLC, a Delaware limited
liability company ("Seller"), as of the Execntion Date set forth on the signature page hereof.
Buyer and Seller hereby agree to the following:

GENERAL TERMS AND CONDITIONS

ARTICLE ONE: GENERAL DEFINITIONS

1.1 "AAA" means the American Arbitration Association.

1.2 "Actual Availability Report" has the meaning set fOlth in Scction 3.1 (m)(i).

1.3 "Adjustments" has the meaning set forth in Section 3.1 (d).

1.4 "After-Tax Basis" for purposes of Section 5.5(d), means, with respect to any
payment received or deemed to have been received by a Palty, the amount of such payment (the
"Base Payment") supplemented by a ullther payment (the "Additional Payment") to such Pmty
so that the sum of the Base Payment plus the Additional Payment shall, after deduction of the
amount of all taxes (including any federal, state or local income taxes) required to be paid by
such Patty in respect of the receipt or acclUal ofthe Base Payment and the Additional Payment
(taking into account any cunent or previous credits or deductions arising fiom the underlying
event giving rise to the Base Payment and the Additional Payment), be equal to the amount
required to be received. Such calculations shall be made on the assumption that the recipient is
subject to federal income taxation at the highest applicable statutory rate applicable to
cOlporations for the relevant period or periods, and state and local taxes at the highest rates
applicable to cOlporations with respect to such Base Payment and Additional Payment, and shall
take into account the deductibility (for federal income tax pUlposes) of state and local incomc
taxes.

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

1.6 "Agreemcnt" means this Power Purchase Agreement between Buyer and Seller,
which is comprised of the Preamble, these General TellliS and Conditions, and all appendices,
schedules and any written supplements attached hereto and incOlporated herein by references, as
well as all written and signed amendments and modifications thereto. For pUiposes of
Section 11.11, the word "agreement" shall have the meaning set fOlth in this definition.

1.7 "Amended Agreement" has the meaning set fOlth in Section 3.9(c)(iv)(B).
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1.8 "Arbitration" has the meaning set forth in Section 13.4(a).

1.9 "As-Available Product" means a Product for which, subject to the telms of this
Agreement (a) Seller is obligated to sell and deliver, and (b) Buyer is obligated to purchase and
receive from the Project whenever the Product is capable ofbeing generated from the Project.

1.10 "Available Capacity" means the mechanical capacity of the Project that is
available to generate Product, expressed in whole megawatts.

1.11 "Bankmpt" means with respect to any entity, such entity that (a) files a petition or
otherwise commences, auth01izes or acquiesces in the commencement of a proceeding or cause
of action under any bankmptcy, insolvency, reorganization or similar Law, or has any such
petition filed or connnenced against it and such proceeding or cause of action remains
undismissed after sixty (60) days, (b) makes an assignment or any general anangement for the
benefit of creditors (but excluding any collateral assignments to Lenders in the n01mal course of
business), (c) otherwise becomes bankmpt or insolvent (however evidenced), (d) has a
liquidator, administrator, receiver, tmstee, conservator or similar official appointed with respect
to it or any substantial portion of its property or assets, or (e) is generally unable to pay its debts
as they fall due.

1.12 "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 Patty's principal place ofbusiness where the relevant Patty, in each instance unless
otherwise speeified, shall be the Patty from whom the Notice, payment or delivery is being sent
and by whom the Notice or payment or delivery is to be received.

1.13 "Buyer" has the meaning set forth in the Premnble.

1.14 "Buyer Excuses" has the meaning set forth in Section 3.1(i)(ii).

1.15 "Buyer's Notice" has the meaning set f01th in Section 3.9(c)(iv)(D)(II).

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

1.17 "CAISO Global Resource IO" means the number or name assigned by the CAISO
to the CAISO revenue meter.

1.18 "CAlSO Grid" means the system of transmission lines and associated facilities of
the Patticipating Transmission Owners that have been placed under the CAISO's operational
eontrol.

1.19 "CAlSO Penalties" means any fees, liabilities, assessments, debits, eosts, interest
or similar eharges that are directly assigned by the CAISO to the CAISO Global Resouree IO for
the Project related to (a) a violation of the CAISO Tariff and all applicable protocols, WECC
rules or CAISO operating instmctions or orders, or (b) as a result of a Patty's failure to follow
Good Utility Practices. In either case "CAlSO Penalties" do not include the costs and charges
addressed in Section 4.5(c) of this Agreement.

2
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1.20 "CAISO Revenues" means (a) the credits and other payments received by Buyer,
as Seller's Scheduling Coordinator, as a result of test cnergy from the Project delivered to thc
real-time market by Seller during the Test Period, including revenues associated with CAISO
dispatches, and (b) the debits, costs, penalties and interest that are directly assigned by the
CAISO to the CAISO Global Resource ID for the Project for, or attributable to, scheduling and
deliveries from the Project under this Agreement.

1.21 "CAISO Tmiff' means the CAISO FERC Electric Tmiff, First Replacement
Volume No. I, as it may be amended, supplemented or replaced (in whole or in part) from time
to time.

1.22 "California Renewables Portfolio Standard" means the renewable energy program
and policies established by Senate Bills 1038 and 1078, codified in California Public Utilities
Code Sections 399.11 through 399.20 and Ca1ifomia Public Resources Code Sections 25740
through 25751, as such provisions are amended or supplemented from time to time.

1.23 "California Solar Property Tax Exemption" means the property tax exemption for
new construction of "active solar energy systems" set out in Califomia Revenue and Taxation
Code, Section 73 as in effect on the Execution Date.

1.24 "Capacity Attlibutes" means any cun-ent or future defined characteristic,
certificate, tag, credit, or ancillmy 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 ancillmy services, including any accounting construct so that the
full Contract Capacity of the Project may be counted toward a Resource Adequacy Requirement
or any other measure by the CPUC, the CAISO, the FERC, or any other entity invested with the
authority under federal or state Law, to require Buyer to procure, or to procure at Buyer's
expense, Resource Adequacy or other such products.

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

1.26 "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 ofthe Project.

1.27 "Change of Control" means any transfer, sale, assignment, pledge or other
disposition of shares of or equity interests in a Pmiy having the result (directly or indirectly and
either immediately or subject to the happening of any contingency) of changing the entity or
entities which possess the power (directly or indirectly and either immediately or subject to the
happening of any contingency) to direct or cause the direction of the management or policies of
such Party (from the entity or entities possessing such power as to such Party as of the Execution
Date), whether such change is voluntmy or involuntary on the part of such Party.

1.28 "Claims" means all third-pmiy claims, loss, actions or suits, threatened or filed
and, whether groundless, false, fraudulent or otherwise, that directly or indirectly relate to the
subject matter of an indemnity, and the resulting losses, damages, expenses, attorneys' fees and
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comt costs, whether incuned by settlement or otherwise, and whether such claims or actions are
threatened or filed prior to or after the teJTnination or expiration of this Agreement.

1.29 "Colorado River Substation" means the Southem Califomia Edison Company's
500 kV Colorado River Substation.

1.30 "Commercially Reasonable" or "COImnercially Reasonable EffOlts" means effOits
which are reasonably within the contemplation of the Parties at the time of executing this
Agreement and which do not require the perfOiming Pmty to expend any funds other than
expenditures which are custommy and reasonable in transactions of the kind and nature
contemplated by this Agreement in order for the perfoJTning Pmty to satisfy its obligations
hereunder. "Commercially Reasonable EffOlts," or "Commercially Reasonable" shall be
consistent with Good Utility Practices, including electric system reliability and stability, federal,
state or other regulatOly mandates relating to renewable energy pOitfolio requirements, and shall
take into consideration the cost of such action (including whether such cost is reasonable), the
amount ofnotice of the need to take a pmticular action, the duration and type ofpurchase or sale
or other action, and the connnercial environment in which such purchase, sale, decision or other
action occurs. "Commercially Reasonable" or "Commercially Reasonable Efforts" shall be
reviewed and detennined based upon the facts and circumstances known, or which could have
been known with the exercise of reasonable effOlts, at the time that a sale, purchase, or other
action is taken and shall not be based upon a retroactive review of what would have been optimal
at such time. For purposes of Section 10.2, the words "commercially reasonable effOlts" shall
have the meaning set forth in this definition and in Section 1O.2(a).

1.31 "COlmnercial Operation" means, with respect to a Unit or a Replacement Unit,
that such Unit or Replacement Unit is operating and able to produce and deliver Energy to Buycr
pursuant to the telms of this Agreement.

1.32 "Commercial Operation Date" means, with respect to a Unit or a Replacement
Unit, the date on which Seller (a) notifies Buyer that Commercial Operation has cOimnenced,
and (b) provides an officer's certificate substantially in the fOJTn attached hereto as Appendix VI.

1.33 "Compliance Cap" has the meaning set forth in Section3.1(k)(ii).

1.34 "Condition(s) Precedent" has the meaning set fOith in Section 12.1.

1.35 "Congestion Revenue Rights" or "CRR" has the meaning set fOith in
Section 3.1 (d).

1.36 "Construction Stmt Date" means the date on which Seller delivers to Buyer a
copy of the Notice to Proceed that Seller has delivered to the Engineering and Construction
Contractor for the Project.

1.37 "Contingent Project Size Adjustment" means a permitted reduction of the
Project's Contract Capacity pursuant to Section3.9(c)(iv)(B).

1.38 "Contingent Project Size Adjustment Date" shall mean the date on which the
Contract Capacity shall be reduced to 125 MW pursuant to Section 3.9(c)(iv)(B).

4
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1.39 "Contract Capacity" has the meaning set fOlth in Section 3.1(f).

1.40 "Contract PJicc" means the price in $U.S. (lmless otherwisc providcd for) to be
paid by Buyer to Seller for the purchase of the Product, as specified in Sections 4.1(a), 4.1(b),
4. I(c), 4.3, 4.4 and Appendix 1.

1.41 "Contract Quantity" means the quantity ofDelivered Encrgy cxpected to be
delivered by Seller dming each Contract Year net of all Electrical Losses, as set fOith in
Appendix I and as may be adjusted pursuant to Sections 3.1(e)(ii) and 3.9(c)(iv).

1.42 "Contract Quantity Amendment" has the meaning set fOith in Section 3.1(e)(ii)
(D).

1.43 "Contract Quantity Reset" has the meaning set fOith in Section 3.1 (e)(ii)(D).

1.44 "Contract Year" means a petiod of twelve (12) consecutive months. The first
Contract Year shall commence on that day innnediately following the First Unit Initial Energy
DelivelY Date and each subsequent Contract Year shall commence on the anniversary thereof.

1.45 "Costs" means, with respect to the Non-Defaulting Party (a) brokerage fees,
commissions and other similar third party transaction costs and expenses reasonably incuned by
such Patty either in tenninating any arrangement pursuant to which it has hedged its obligations
or enteJing into new alTangements which replace a Terminated Transaction, and (b) all
reasonable attorneys' fees and expenses incmTed by the Non-Defaulting Patty in connection with
the termination of a Transaction.

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

1.47 "CPUC Amendment Filing" has the meaning set fOith in Section 4. 1(c)(iii)(B).

1.48 "CPUC Approval" means a fmal 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
Buyer, subject to CPUC review of Buyer's administration of the Agreement; and

(b) fmds 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 POltfolio Standard (Public Utilities Code Section 399.11 et seq.),
Decision 03-06-071, or other applicable law.

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

5
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1.49 "Credit Rating" means, with respect to any entity, the rating then assigned to snch
entity's unsecured, senior long-term debt obligations (not supported by third-patty credit
enhancements) or if such entity does not have a rating for its senior unsecured long-term debt,
then the rating then assigned to such entity as an issuer rating by S&P or Moody's.

1.50 "Cure" has the meaning set fOlth in Section 8.5(a).

LSI "Day-Ahead Availability Notice" has the meaning set forth in
Section 3.4(c)(iii)(C).

1.52 "Day-Ahead Schedule" has the meaning set fOlth in the CAISO Tatiff.

1.53 "Defaulting Patty" means the Patty that is subject to an Event ofDefault.

1.54 "Delivered Energy" means all Energy produced £i'om the Project as measured in
MWh at the CAISO revenue meter at the Colorado River Substation based on a power factor of
precisely one (I).

1.55 "Delivery Point" means the point at which Buyer receives Seller's Product, as set
forth in Section 3.I(d).

1.56 "Delivery Term" has the meaning set forth in Section 3.I(c).

1.57 "Delivery Term Security" means the Performance Assurance that Seller is
required to maintain, as specified in Section 8.4(a)(iv), to secure performance of its obligations
during the Delivery Tenn.

1.58 "Disclosing Party" has the meaning set forth in Section 11.6.

1.59 "Disclosure Order" has the meaning set fOlth in Section 11.6.

1.60 "Dispatch Down Period" means the period of time dming which there is any of
the following (a) the CAISO orders, directs, alerts, or provides notice to a Party to curtail
Energy deliveries for reasons including, (i) any system emergency, as defllled in the CAISO
Tariff ("System Emergency") or (ii) any warning of an anticipated System Emergency, or
warning of an imminent condition or situation, which jeopardizes the CAISO's electric system
integrity or the integrity of other systems to which the CAISO is connected, (b) a cmtailment
directed by the CAISO due to over generation as defined in the CAISO Tatiff, or a forecast or
expectation of over generation, including a request by the CAISO to manage over generation
conditions pursuant to CAISO Operating Procedure G 202, as it may be amended, supplemented
or replaced (in whole or in part) from time to time, (c) a curtailment ordered by the Participating
Transmission Owner or distribution operator (if interconnected to distribution or
sub-transmission system) for reasons including: (i) any situation that affects nonnal function of
the electric system including any abnOlmal condition that requires action to prevent
circumstances such as equipment damage, loss of load, or abnormal voltage conditions; or
(ii) any warning, forecast or anticipation of conditions or situations that jeopardize the
Participating Transmission Owner's electric system integrity or the integrity of other systems to
which the Participating Transmission Owner is connected, (d) scheduled or unscheduled
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maintenance on the Participating Transmission Owner's transmission facilities that prevents:
(i) Buyer from receiving; or (ii) Seller from delivering Delivered Energy at the Delivery Point, or
(e) a curtailment in accordance with Seller's obligations under its interconnection agreement
with the Participating Transmission Owner or distribution operator.

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

1.62 "Downgrade Event" shall refer to any point in time when either (a) Seller's
Guarantor's Credit Rating (or Qualified Replacement Guarantor's Credit Rating, if applicable)
falls below BBB- from S&P or Baa3 from Moody's, if rated by one or more Ratings Agencies,
or (b) both S&P and Moody's no longer rate Seller's Guarantor (or Seller's Qualified
Replacement Guarantor, if applicable).

1.63 "Dry Cooling Technology" refers to the cooling process for solar power electric
generating facilities which utilizes air-cooling technology through means of air-cooled
condensers.

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

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

1.66 "Effective Date" means the date on which all of the Conditions Precedent set
forih in Section 12.1 have been satisfied or waived in writing by both Pariies.

1.67 "Electrical Losses" means all applicable losses, including any transmission or
transformation losses between the CAISO revenue meter and the Delivery Point.

1.68 "Electric System Upgrades" means any Network Upgrades, Distribution
Upgrades, or Interconnection Facilities that are determined to be necessary by the CAISO or
Pariicipating Transmission Owner (as applicable) to physically and electrically interconnect the
Project to the Participating Transmission Owner's electric system for receipt ofEnergy at the
Point ofInterconnection (as defined in the CAISO Tariff) if connecting to the CAISO Grid, or
the Interconnection Point, if the Participating TO's electric system is not pari of the CAISO Grid.

1.69 "EIRP" or "Eligible Intermittent Resource Program" means the Eligible
Intermittent Resource Protocol, as may be amended from time to time, as set forth in the CAISO
Tariff.

1.70 "Eligible Renewable Energy Resource" or "ERR" has the meaning set forih in
California Public Utilities Code Section 399.12 and California Public Resources Code
Section 25741, as either code provision is amended or supplemented from time to time.

1.71 "Energy" means three-phase, 60-cycle alternating cun-ent electric energy
measured in MWh and net of auxiliary loads and station electrical uses (unless otherwise
specified). For purposes of Section 1.106, "Green Attributes", the word "energy" shall have the
meaning set forth in this definition.
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1.72 "Energy Deviations" means the absolute value of the difference, in MWh, in any
Settlement Interval between (a) the Final Hour Ahead Schedule (as defined in the CAISO Tmiff)
for the hour of the Settlement Interval divided by the number of Settlement Intervals in the hom,
and (b) Delivered Energy for the Settlement IntervaL

1.73 "Energy Investment Tax Credit" or "ITC" means the tax credit for "energy
property" described in Sections 48(a)(3)(A)(i) and 48(a)(5) of the Intemal Revenue Code of
1986, as it may be amended or supplemented £i'om time to time.

1.74 "Engineering and Construction Contractors" means the engineering and
construction contractors selected and engaged by Seller, to design and construct the Project.

1.75 "Equitablc Defenses" means any bankmptcy, 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.

1.76 "Event of Default" has the meaning set forth in Sections 5.1(a) and (b).

1.77 "Exclusivity Period" has the meaning set forth in Section 3.9(c)(iv)(D).

1.78 "Exempt Wholesale Generator" has the meaning provided in 18 CFR
Section 366. 1.

1.79 "Execution Date" means the latest signature date found on the signature page of
this Agreement.

1.80 "Executive(s)" has the meaning set fOlih in Section 13.2(a).

1.81 "FERC" means the Federal Energy Regulatory Commission or any successor
govenunent agency.

1.82 "First Offer" has the meaning set fmih in Section 3.9(c)(iv)(D).

1.83 "First Unit" means the first ofthe two Units to achieve Commercial Operation.

1.84 "First Unit Cure Period" has the meaning set forth in Section 3.9(c)(iv)(A)(III).

1.85 "First Unit Daily Delay Damages" means, with respect to the First Unit
Guaranteed Commercial Operation Date, an amount equal to (a) the amount ofFirst Unit
Development Secmity specified in Section 8.4(a)(iii), divided by (b) 365.

1.86 "First Unit Delivery Teilli Security" has the mcaning set forth in Section
8.4(a)(iv)(A).

1.87 "First Unit Development Security" has the meaning set forth in Section 8.4(a)(iii).

1.88 "First Unit Guaranteed Commercial Operation Date" has the meaning set forth in
Section 3.9(c)(ii).

8
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1.89 "First Unit Initial Energy Delivery Date" has the meaning set forth in
Section 3.1 (c)(ii).

1.90 "Forced Outage" means any unplanned reduction or suspension of the electrical
output from the Project or unavailability of the Project in an amount of at least 10 MW or 5% of
the Project's Contract Capacity, whichever is greater, in response to a mechanical, electrical, or
hydraulic control system trip or operator-initiated trip in response to an alarm or equipment
malfunction, or any other unavailability of the Project for maintenance or repair that is not a
Planned Outage or the result ofForce Majeure.

1.91 "Force Majeure" means any event or circumstance which wholly or pattly
prevents or delays the performance of any material obligation arising under this Agreement, but
only if and to the extent (a) such event is not within the reasonable control, directly or indirectly,
of the Party seeking to have its perfOlmance obligation(s) excused thereby, (b) the Party seeking
to have its perfOlmance obligation(s) excused thereby has taken all Commercially 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 perfOlm its obligations under this Agreement and which, by the
exercise of due diligence, such Party could not, using Commercially Reasonable Efforts, have
been expected to avoid and which, by the exercise of due diligence, it has been unable to
overcome, and (c) such event is not the direct or indirect result of the negligence or the failure of,
or caused by, the Patty seeking to have its pelfOlmance obligations excused thereby.

(a) Subject to the foregoing, events that could qualify as Force Majeure
include the following:

(i) unusual wind, hail, flooding, lightning, landslide, eatthquake, fire,
drought, explosion, epidemic, quarantine, storm, hurricane, tornado, volcanic activity or other
natural disaster or unusual or extreme adverse weather-related events;

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

(iii) except as set fOlth in subsection (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 umeasonable, in its sole discretion); or

(iv) emergencies declared by the Transmission Provider or any other
authorized snccessor or regional transmission organization, or any state or federal regnlator or
legislature requiring a forced cmtailment of the Project or making it impossible for the
Transmission Provider to transmit Energy, including Energy to be delivered pursuant to this
Agreement; provided that, if a curtaihnent of the Project pursuant to this subsection (a)(iv) would
also meet the definition of a Dispatch Down Period, then it shall be treated as a Dispatch Down
Period for purposes of Section 3.I(h)(i).

(b) Force Majeure shall not be based on:

9
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(i) Buyer's inability economically to use or resell the Product
purchased hereunder;

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

(iii) Seller's inability to obtain permits or approvals of any type for the
constlUction, operation, or maintenance of the Project, except if Seller's inability to obtain
permits or approvals of any type for the construction, operation, or maintenance of the Project is
caused by an event ofForce Majeure of the specific type described in any of subsections (a)(i)
through (a)(iv) above;

(iv) Seller's inability to obtain sufficient fuel, power or materials to
operate the Project, except if Seller's inability to obtain sufficient fuel, power or materials is
caused solely by an event ofForce Majeure of the specific type described in any of
subsections (a)(i) through (a)(iv) above;

(v) Seller's failure to obtain additional 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;

(vi) a Forced Outage, except where such Forced Outage is caused by an
event ofForce Majeure of the specific type described in any of subsections (a)(i) through (a)(iv)
above;

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

(viii) any equipment failure, except if such equipment failure is caused
solely by an event ofForce Majeure of the specific type described in any of subsections (a)(i)
tln'ough (a)(iv) above.

1.92 "Force Majeure Construction Delay" has the meaning set forth in
Section 3.9(c)(ii)(C).

1.93 "Force Majeure Exclusivity Period" has the meaning set for1h in Section 5.l0(f).

1.94 "Force Majeure Notice" has the meaning set forth in Section 5.10(a).

1.95 "Forecasting Penalty" has the meaning set fOl1h in Section 4.5(d)(iii), and
"Forecasting Penalties" means more than one Forecasting Penalty.

1.96 "Gains" means, with respect to any Party, an amount equal to the present value of
the economic benefit to it, if any (exclusive of Costs), resulting from the termination of the
Transaction for the remaining Delivery Term, determined in a Commercially Reasonable
manner, subject to Section 5.2 hereof. Factors used in determining economic benefit may
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include, without limitation, reference to information either available to it intemally or supplied
by one or more third parties, including, without limitation, quotations (either film or indicative)
of relevant rates, prices, yields, yield curves, volatilities, spreads or other relevant market data in
the relevant markets, market price referent, market prices for a comparable transaction, forward
price curves based on economic analysis of the relevant markets, settlement plices for a
comparable transaction at liquid trading hubs (e.g., NYMEX), all of which should be calculated
for the remaining Delivcry Term and include the value of Green Attributes.

1.97 "GEP Cure" has the mcaning set fmth in Section 3. I(e)(ii)(B).

1.98 "GEP Failure" has the meaning set forth in Section 3.1 (e)(ii)(B).

1.99 "GEP LD Cap" has the meaning set forth in Section 3.1 (e)(ii)(C).

1.100 "GEP Liquidated Damages" has the meaning set forth in Section 3.1(e)(ii)(B).

1.1 01 "GEP Shortfall" has the meaning set forth in Section 3.1(e)(ii)(B).

1.102 "Good Utility Practice" has the meaning provided in the CAISO Tariff.

1.103 "Governmental Approval" means all authorizations, consents, approvals, waivers,
exceptions, variances, filings, permits, orders, licenses, exemptions and declarations of or with
any govemmental entity and shall include those siting and operating permits and licenses, and
any ofthe foregoing under any applicable enviromnental1aw, that are required for the use and
operation of the Project.

1.104 "Govermnental Authority" means any federal, state, local or municipal
govermnent, govermnental department, commission, board, bureau, agency, or instrumentality,
or any judicial, regulatory or administrative body, having jUlisdiction as to the matter in
question.

1.105 "Governmental Charges" has the meaning set fmth in Section 9.2.

1.106 "Green Attributes" means any and all credits, benefits, emissions reductions,
offsets, and allowances, howsoever entitled, attributable to the generation from the Project, and
its avoided emission ofpollutants. Green Attributes include but are not limited to Renewable
Energy Credits, as well as: (1) any avoided emission ofpollutants to the air, soil or water such
as sulfm oxides (Sax), nitrogen oxides (NOx), carbon monoxide (CO) and other pollutants; (2)
any avoided emissions of carbon dioxide (C02), methane (CH4), nitrous oxide,
hydrofluorocarbons, perfluorocarbons, sulfur hexafluoride and other greenhouse gases (GHGs)
that have been detennined by the United Nations Intergovernmental Panel on Climate Change, or
otherwise by law, to contribute to the actual or potential threat of alteIing the Earth's climate by
trapping heat in the atmosphere;l (3) the repmting rights to these avoided emissions, such as

1 Avoided emissions mayor may not have any value for GHG compliance purposes. Although
avoided 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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Green Tag RcpOlting Rights. Green Tag Reporting Rights are the right of a Green Tag
Purchascr to repOlt 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 Grecn Tag
Purchaser's discretion, and include without limitation those Green Tag RepOlting Rights
accming 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, (ii) production tax credits
associated with the constmction or operation of the Projcct and other financial incentives in the
form of credits, reductions, or allowances associated with the project that are applicable to a state
or fcdcral income taxation obligation, (iii) fuel-related subsidies or "tipping fees" that may be
paid to Seller to accept certain fuels, or local subsidies received by the gcncrator for the
destmction ofparticular preexisting pollutants or the promotion of local environmental benefits,
or (iv) emission reduction credits encumbered or used by the Project for compliance with local,
state, or federal operating and/or air quality permits. If the Project is a biomass or biogas facility
and Seller 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.

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

1.108 "Guarantor" means

1.109 "Guaranty" means a guaranty, security agreement, or any other document
containing an obligation of the Guarantor in favor of, and supporting any obligations of, Seller to
Buyer, in substantially the form attached as Appendix XII hereto.

1.110 "Hour Ahead" has the meaning set fOlth in the CAISO Tariff.

1.111 "Initial Energy Delivery Date Confirmation Letter" has the meaning set fOlth in
Section 3.1 (c)(v).

1.112 "Initial Negotiation End Date" has the meaning set fOlth in Section 13.2(a).

1.113 "Interconnection Customer's Interconnection Facilities" has the meaning set forth
in the CAISO Tariff.

1.114 "Interconnection Facilitics" has the meaning set forth in the CAISO Tariff.

1.115 "IntercOlmection Point" has the meaning set forth in Section 3.1 (h)(i).

1.116 "Interest Amount" means, with respect to an Interest Period, thc amount of
interest is calculated as follows (a) the sum of: (i) the principal amount ofPerformance
Assurance in the fOlm of cash held by Buycr during that Intcrest Period and (ii) thc sum of all
accmed and unpaid Interest Amounts accumulatcd prior to such Interest Period, (b) multiplied by
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the Interest Rate in effect for that Interest Period, (c) multiplied by the number of days in that
Interest Period, (d) divided by 360.

1.117 "Interest Payment Date" means the last Business Day of each month.

1.118 "Interest Peliod" means the monthly peliod beginning on the first day of each
month and ending on the last day of each month.

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

1.120 "Law" means any statute,law, treaty, rule, regulation, ordinance, code, pelmit,
enactment, injunction, order, writ, decision, authorization, judgment, decree or other legal or
regulatory determination or restriction by a court or Govelnmental Authority of competent
jmisdiction, including any of the foregoing that arc enacted, amended, or issued after the
Execution Date, and which beeomes effective after the Execution Date; or any binding
interpretation of the foregoing. For purposes of Section 1.48 "CPUC Approval," Section 1.1 06
"Green Attributes," Scction 10.2, Seller Representations and 'vVmTanties, and Section 11.11,
Governing Law, the telm "law" shall have the meaning set forth in this definition.

1.121 "Lender" or "Lenders" means any and all persons or successors in interest thereof
(a) lending money or extending credit (including any financing lease, monetization of tax
benefits, backleverage financing or credit delivative anangement) to Seller or to an Affiliate of
Seller including: (i) for the construction, pelmanent, or interim financing or refmancing of the
Project; (ii) for working capital or other ordinmy business requirements of the Project (including
the maintenance, repair, replacement or improvement of the Project); (iii) for any development
financing, bridge financing, credit SUppOlt, credit enhancement or interest rate protection in
connection with the Project; (iv) for any capital improvement or replacement related to the
Project; or (v) for the pmchase of the Project and related rights from Seller, and/or
(b) pmticipating (directly or indirectly) as an equity investor in the Project primarily in
connection with the utilization of ITCs or tax depreciation benefits associated with holding an
ownership interest in the Project, or (c) participating as a lessor under a lease finance
arrangement relating to the Project (which person or persons shall not include Seller or any of its
Affiliates).

1.122 "Lerter(s) of Credit" means one or more irrevocable, non-transferable standby
letters of credit issued by (a) a U.S. commercial bank or (b) a u.S. branch of a foreign
commercial bank with at least $10 billion in assets, with either such bank having a Credit Rating
of at least A- from S&P or A3 from Moody's, substantially in the fOlm as contained in Appendix
II to this Agreement.

1.123 "LGIP" means the Large Generator IntercOlmection Procedures set forth in the
CAISO Tmiff and associated documents; provided that, if the LGIP is replaced by such other
successor procedures approved by FERC governing interconnection (a) to the Participating TO's
Transmission System, or (b) of generating facilities with an expected net capacity equal to or
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greater than the Project's Contract Capacity, the ten11 "LG1P" shall then apply to such successor
proccdure.

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

1.125 "Locational Marginal Price" or "LMP" has the meaning set fOlth in the CAISO
Tariff.

1.126 "Losses" means, with respect to any Party, an amount equal to the present value
of the economic loss to it, if any (exclusive of Costs), resulting from the telmination of the
Transaction for the remaining DelivelY Telm, determined in a commercially reasonable manner,
subject to Section 5.2 hereof. Factors used in detelmining the loss of economic benefit may
include, without limitation, reference to infol111ation either available to it internally or supplied
by one or more third parties including, without limitation, quotations (either finn or indicative)
of relevant rates, prices, yields, yield curves, volatilities, spreads or other relevant market data in
the relevant markets, market plice referent, market prices for a comparable transaction, forwar'd
price curves based on economic analysis of the relevant markets, settlement prices for a
comparable tl'ansaction at liquid trading hubs (e.g. NYMEX), all ofwhich should be calculated
for the remaining telm of the Transaction to determine the value of the Product. If the
Non-Defaulting Party is Seller, then "Losses" shall exclude any loss of federal, state or local tax
credits or benefits and other benefits related to the Project or generation therefrom; except, that
Losses may include loss ofTax Benefits for a Unit if the Early Termination Date occurs after the
ConstIuction Start Date of such Unit and prior to the Guaranteed Commercial Operation Date of
such Unit, subject to the provisions of Section 5.5.

1.127 "Manager" has the meaning set fOlth in Section 13.2(a).

1.128 "Mediation Period" has the meaning set forth in Section 13.4(a).

1.129 "Megawatt" means megawatt.

1.130 "Milestones" has the meaning set forth in Section 3.9(c)(i).

1.131 "Monthly Period" has the meaning set forth in Section 4.2.

1.132 "Monthly TOD Payment" has the meaning set forth in Section 4.3(b).

1.133 "Moody's" means Moody's Investor Services, Inc., or its successor.
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1.134 "MRTU" or "Market Redesign and Technology Upgrade" means the locational
marginal pricing market system to be governed by the CAISO MRTU Tariff approved by FERC.

1.135 "MWh" means megawatt-hour.

1.136 "NERC" means the NOIth American Electric Reliability Cormcil or a successor
organization that is responsible for establishing reliability criteria and protocols.

1.137 "NERC Holiday" has the meaning set forth in Section 4.2.

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

1.139 "Net WOIth" means means the dollar value calculated by subtracting liabilities
from total assets (excluding goodwill and other intangible assets described in FASB Statement
142) as such telms are determined in accordance with GAAP.

1.140 "New Generation Facility" means a projcct that (a) has not previously been
operational and able to produce and deliver Energy to another entity, or (b) must be re-powered
or expanded in order to deliver the Product pursuant to the terms set forth in tlns Agreement.

1.141 "NextEra" means NextEra Energy Resources, LLC.

1.142 "NOAA" means the National Oceanic and Atmosphetic Administration or any
successor thereto.

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

1.144 "Notice" means, unless otherwise specified in the Agreement, written
communications by a Party to be delivered by hand delivery, United States mail, overnight
courier service, facsimile or electronic messaging (c-mail). Appendix XIII contains the names
and addresses to be used for Notices.

1.145 ''Notice to Proceed" means the notice provided by Seller to an Engineering and
Construction Contractor following execution of the applicable engineering and construction
contract between Seller and such Engineering and Construction Contactor, by which Seller
authorizes such Engineeting and Construction Contractor to begin work on the Project without
any delay or waiting periods.

1.146 "Obligor" means the Patty breaching the terms of this Agreement.

1.147 "Outage Notification FOIm" means the notice form attached hereto as
Appendix X, which shall be submitted by Seller to Buyer in accordance with the relevant
provisions of Section 3.7. Buyer reserves the right to revise or change the form upon prior
written Noticc to Scller.

1.148 "Outage Notification Procedures" has the meaning set forth in
Section H(c)(iii)(D).
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1.149 "Pal1icipating Intermittent Resource" or "PIRP" has the meaning set fm1h in the
CAISO Tariff.

1.150 "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 cer1ain 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. For purposes of this Agreement, the Pal1icipating Transmission Owner is Southem
California Edison Company.

1.151 "Party" means Buyer or Seller individually, and "Parties" means both
collectively. For purposes of Section 11.11, Governing Law, the word "Paliy" or "parties" shall
have the meaning set for1h in this definition.

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

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

1.154 "Permitting Delay" has the meaning set fm1h in Section3.9(c)(ii)(A).

1.155 "Permitted Extensions" means extensions to the Guaranteed Commercial
Operation Date due to Permitting Delay, Transmission Delay, or Force Majeure Constmction
Extension.

1.156 "Person," as used in Section 11.3(b), means any legal or natural person, including
any pal1nership, corporation, linnted liability company, business tmst, joint stock company,
association, joint venture, or any other entity of whatever nature.

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

1.158 "PNode" has the meaning set fm1h in the CAISO Tariff.

1.159 "Preamble" means the paragraph that preceded Article One: General Defmitions
to this Agreement.

1.160 "Pricing Adjustment" has the meaning set forth in Section 4.1 (c)(iii).

1.161 "Pricing Adjustment Amendment" has the meaning set fm1h in Section
4.1(c)(iii)(A).
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1.162 "Pricing Adjustment Offer Acceptance Notice" has the meaning set fotth in
Section 4.1(c)(iii)(A).

1.163 "Plicing Adjustment Option" has the meaning set fOlth in Section 4.l(c)(iii)(A).

1.164 "Pricing Adjustment Option Approval" has the meaning set forth in Section
4.1(c)(iii)(B).

1.165 "Product" means the Energy, capacity and all ancillary products, services or
attributes similar to the foregoing which are or can be produced by or associated with the Project,
including, without limitation, renewable attJibutes, Renewable Energy Credits, Capacity
AttJibutes and Green Attributes.

1.166 "Progress Report" means the repOlt similar in form and content attached hereto as
Appendix VIII.

1.167 "Project" means the Units, the Site at which the Units are located, the other assets,
tangible and intangible, that compose the Units and the translnission and interconnection
facilities connecting the Project to the Colorado River Substation, as more pmticularly described
in Appendix V. For purposes of Section 3.2, Green Attlibutes, the word "project" shall have the
meaning set fOlth in this definition.

1.168 "Project Commercial Operation Date" means the date on which both Units have
achieved Commercial Operation and the Project is operating and able to produce and deliver
Energy to Buyer pursuant to the terms of this Agreement.

1.169 "Project Development Security" means the collateral required ofSellerrefelTed to
in Section 8.4(a)(i)-(iii).

1.170 "Project Size Adjustment LD" has the meaning set forth in Section 3.9(c)(iv)(B).

1.171 "Prolonged Outage" means any period ofmore than thirty (30) consecutive days
during which the Project is or will be unable, for whatever reason, to provide at least sixty
percent (60%) of the Contract Capacity.

1.172 "Qualified Replacement Guarantor" means an entity which at the time it is to
provide a replacement Guaranty (a)(i) has a Credit Rating equal to or greater than Guarantor, but
in no event lower than BBB- from S&P or Baa3 from Moody's; (ii) has a consolidated Net
Worth of at least one billion dollars ($1,000,000,000.00); and (iii) (A) is incorporated or
organized in a jurisdiction ofthe United States and is in good standing in such jurisdiction, or (B)
is a foreign Qualified Replacement Guarantor organized in a jurisdiction reasonably acceptable
to Buyer and, with respect to such foreign Qualified Replacement Guarantor, SeJler has
furnished to Buyer a legal opinion, in fOlm, substance and from a law firm reasonably
satisfactory to Buyer and from counsel reasonably acceptable to Buyer, regarding the
enforceablility ofthe Guaranty to be issued by such foreign Qualified Replacement Guarantor, or
(b) is acceptable to Buyer in its sole discretion as having a verifiable creditworthiness and Net
Worth sufficient to secure the Qualified Replacement Guarantor's obligations under the
Guaranty.
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1.173 "Qualifying Protocols" has the meaning set forth in Section 3.4(b).

1.174 "RA Capacity" means the maximum megawatt amount that the CAISO
recognizes from a Project that qualifies for Buyer's Resource Adequacy Requirements and is
associated with the Project's Capacity Attributes.

1.175 "Ratings Agency" means either of S&P or Moody's.

1.176 "Recording" has the meaning set forth in Section 2.6.

1.177 "Referral Date" has the meaning set f011h in Section 13.2(a).

1.178 "Renewable Energy Credit" has the meaning set for1h in California Public
Utilities Code Section 399.12(f) and CPUC Decision 08-08-028, as may be amended or as
further defined or supplemented by Law.

1.179 "Replacement Unit" has the meaning set forth in Section 3.9(c)(iv)(C).

1.180 "Replacement Unit Commercial Operation Date" has the meaning set f011h in
Section 3.9(c)(iv)(C).

1.181 "Resource Adequacy" means the procurement obligation of load serving entities,
including Buyer, as such obligations are described in CPUC Decisions D.04-1 0-035 and D.
05-10-042 and subsequent CPUC decisions addressing Resource Adequacy issues, as those
obligations may be altered from time to time in the CPUC Resource Adequacy Rulemakings
(R.) 04-04-003 and (R.) 05-12-013 or by any successor proceeding, and all other Resource
Adequacy obligations established by any other entity, including the CAlSO.

1.182 "Resource Adequacy Requirements" has the meaning set for1h in Section 3.3.

1.183 "Revised Offer" has the meaning set forth in Section 3.9(c)(iv)(D)(III).

1.184 "Rules" has the meaning set fOl1h in Section 13.4(a).

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

1.186 "Satisfaction Date" has the meaning set forth in Section 2.4(a).

1.187 "Schedule" has the meaning set f011h in the CAISO Tariff.

1.188 "Scheduling Coordinator" or "SC" means an entity cer1ified 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.

1.189 "SEC" means the U.S. Securities and Exchange Commission.
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1.190 "Second Unit" shall mean the second of the Units to achieve Commercial
Operation.

1.191 "Second Unit Cure Period" has the meaning set forth in Scction 3.9(c)(iv)(A)(III).

1.192 "Second Unit Daily Delay Damages" means, with respcct to the Second Unit
Guaranteed Commercial Operation Date, an amount equal to (a) the amount of Second Unit
Development Security specified in Section 8.4(a)(iii), divided by (b) 365.

1.193 "Second Unit Delivery Term Security" has the meaning set f011h in Section
8.4(a)(iv)(B).

1.194 "Second Unit Development Security" has the meaning set f011h in Section
8.4(a)(iii).

1.195 "Second Unit Force Majeure Event" has the meaning set f011h in Section
3.9(c)(iv)(B).

1.196 "Second Unit Guaranteed Commercial Operation Date" has the meaning set f011h
in Section 3.9(c)(ii).

1.197 "Second Unit Initial Energy Delivery Date" means the first date that Seller
delivers Product to Buyer from the Second Unit after the Second Unit Commercial Operation
Date.

1.198 "Selection Notice" has the meaning set for1h in Section 13.4(c)(i).

1.199 "Self-Insurer" has the meaning set forth in Section 11.9(h).

1.200 "Seller" has the meaning set for1h in the Preamble.

1.201 "Seller Excuse Hours" means those hours during which Seller is unable to
schedule or deliver Delivered Energy to Buyer as a result of Seller Excuses.

1.202 "Seller Excuses" has the meaning set f011h in Section 3.1(i)(i).

1.203 "Settlement Amount" has the meaning set forth in Section 5.4.

1.204 "Settlement Interval" means anyone of the six ten (10) minute time intervals
beginning on any hour and ending on the next hour (e.g. 12:00 to 12:10, 12:10 to 12:20, etc.).

1.205 "Settlement Interval Actual Available Capacity" means the sum of the capacity, in
MWs, of the Units that were available as of the end of such Settlement Interval, as indicated by
the Actual Availability Repor1.

1.206 "Site" means the location of the Project as described in Appendix V.

1.207 "Solar Grant" means the federal grant in lieu ofITC pursuant to the American
Reinvestment and Recovery Act of 2009, Section 1603.
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1.208 "System Emergency" has the meaning set forth in Section 1.60.

1.209 "Tax Benefits" means the present value (using a discount rate of six and one half
percent (6.5%)) of the expected economic benefit associated with the Energy Investmcnt Tax
Credits related to the Project.

1.210 "Tax Exemption Adjustment" has the meaning set forth in Section 4.1(c)(ii).

1.211 "Term" has the meaning set forth in Section 2.4.

1.212 "Terminated Transaction" means the Transaction terminated in accordance with
Section 5.2 ofthis Agreement.

1.213 "Termination Payment" has the meaning set forth in Section 5.4.

1.214 "Test Period" means, with respect to a Unit, the period of not more than ninety
(90) consecutive days commencing on the first date that the CAISO informs Seller in writing that
Seller may deliver Energy from such Unit to the CAISO Grid and ending when Seller advises
Buyer ofthe occurrence of the Initial Energy Delivery Date for such Unit; provided, however,
that the Test Period shall not extend beyond five (5) consecutive days after such Unit's
Commercial Operation Date.

1.215 "TIllrd-Party SC" means a qualified third party designated by Buyer to provide
the Scheduling Coordinator functions for the Project pursuant to this Agreement.

1.216 "TOD" means time of delivery ofDelivered Energy from Seller to Buyer.

1.217 "TOD Factors" has the meaning set forih in Section 4.3(a).

1.218 "TOD Periods" has the meaning set forth in Section 4.2.

1.219 "Transaction" means the pariicular transaction described in its entirety in
Section 3.1 (b) of this Agreement.

1.220 "Transmission Delay" has the meaning set forih in Section 3.9(c)(ii)(B).

1.221 "Transmission Provider" means any entity or entities transmitting or transporiing
the Product on behalf of Seller or Buyer to or from the Delivery Point. For purposes of this
Agreement the Transmission Provider is Southern California Edison.

1.222 "Unit" means each of, and "Units" shall mean collectively, the two (2) 125 MW
parabolic solar trough facilities that produce the Product and which, collectively, fonn part of the
Project and which are identified in Appendix V.

1.223 "WECC" means the Western Electricity Coordinating Councilor successor
agency.
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1.224 "Wet Cooling Technology" refers to the cooling process used by solar powered
electric gcnerating facilities which utilizes an evaporation process and weHecirculating cooling
technology through means of a wet cooling tower and water-cooled condensers.

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

1.226 "WREGIS Cel1ifieates" has the same meaning as "Certificate" as defined by
WREGIS in the WREGIS Operating Rules and are designated as eligible for complying with the
California Renewables Portfolio Standard.

1.227 "WREGIS Operating Rules" means those operating rules and requirements
adopted by WREGIS as of June 4, 2007, as subsequently amended, supplemented or replaced (in
whole or in p311) from time to time.

1.228 "Work" means (a) work or operations perfOlmed by a P31iy or on a P311y's behalf,
and (b) materials, p311s or equipment lllrnished in connection with such work or operations,
including: (i) wan'anties or representations made at any time with respect to the fitness, quality,
durability, perfOlmance or usc of "a P31iy'S work"; and (ii) the providing of or failure to provide
warnings or instructions.

ARTICLE TWO: GOVERNING TERMS AND TERM

2.1 Entire Agreement. This Agreement, together with the Preamble and each and
every appendix, attachment, amendment, schedule and any written supplements hereto, if any,
between the Parties constitutes the entire, integrated agreement between the Pm1ies. Nothing
herein modifies, alters or affects in any way the Pm1ies' obligations under the Confidentiality
Agreement, dated August 8, 2007, entered into between the Parties in connection willi the
solicitation Ii'Oln which this Agreement is a result.

2.2 Intelpretation. The following rules of interpretation shall apply in addition to
those set f0l1h in Section 11.12:

(a) The tenu "month" shall mean a calendar month unless otherwise
indicated, and a "day" shall be a twenty-four (24)-hour period beginning at 12:00:01 a.m. Pacific
Prevailing Time and ending at 12:00:00 midnight Pacific Prevailing Time; provided that, a "day"
may be twenty-three (23) or twenty-five (25) hours on those days on which daylight savings time
begins and ends.

(b) Unless otherwise specified herein, all references herein to any agreement
or other document of any description shall be construed to give effect to amendments,
supplements, modifications or any superseding agreement or document as then existing at the
applicable time to which such construction applies.

(c) Capitalized telms used in this Agreement, including the appendices hereto,
shall have the meaning set f0l1h in Al1icle One, unless otherwise specified.
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(d) Unless otherwise specified herein, references in the singular shall includc
references in the plural and vice versa, pronouns having masculine or fcmininc gcndcr will bc
deemed to include the other, and words denoting natural persons shall include partnerships,
finns, companies, corporations, joint ventures, husts, associations, organizations or other entities
(whether or not having a separate legal personality). Other grammatical fmms of dcfined words
or phrases have conesponding meanings.

(e) References to a pmticular article, section, subsection, paragraph,
subparagraph, appendix or attachment shall, unless specified otherwise, be a reference to that
article, section, subsection, paragraph, subparagraph, appendix or attachment in or to this
Agreement.

(f) Any reference in this Agreement to any natural person, Govemmental
Authority, corporation, pattnership, limited liability company 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.

(g) All references to dollars are to U.S. dollars.

(h) The term "including" when used in this Agreement shall be by way of
example only and shall not be considered in any way a limitation.

2.3 Authorized Representatives. Each Pmty shall provide Notice to the other Pmty 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 Patty and specifY the scope
of their individual authority and responsibilities, and may change its designation of such persons
from time to time in its sale discretion by providing Notice.

2.4 Term.

(a) The Tenu shall commence upon the satisfaction of the Conditions
Precedent set forth in Section 12.1 of this Agreement and shall remain in effect until the
conclusion of the Delively Term unless terminated sooner pursuant to Sections 3.9(c)(iv)(A)(III),
4.1 (c)(iii), 5.2, 5.10(e), or 12.3 of this Agreement (the "Term"); provided, however, this
Agreement shall remain in effect until: (i) the Pmties have fulfilled all obligations under the
Agreement, including with respect to payment in full of amounts due for the Products delivered
prior to the end of the Term, the Termination Payment (if applicable) or other damages (whether
directly or indirectly such as through set-off or netting); and (ii) the undrawn pmtion of the
Project Development SecUlity or Delivery Term SecUlity (as applicable) is released and/or
returned, as applicable (the "Satisfaction Date").

(b) Notwithstanding anything to the contrmy in this Agreement, all rights
under Section 11.2, Indemnities, and any other indemnity rights shall survive the Satisfaction
Date or the end of the Term (whichever is later) for an additional twelve (12) months; all rights
and obligations under Section 11.6, Confidentiality, shall survive the Satisfaction Date or the end
of the Term (whichever is later) for an additional two (2) years; and the Right of First Offer
under Section3.9(c)(iv)(D), Section 4.1 (c)(iii)(D) and the Force Majeure Right of First Offer
under Section5.l0(f) shall survive pursuant to such terms.
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2.5 Binding Nature.

(a) Upon Execution Date. This Agreement shall be effective and binding as
ofthe Execution Date only to the extent required to give full effect to, and enforce, the rights and
obligations of the Parties under:

(i) Sections 3.9(a)(v), 5. I (a)(iv), 5.1 (a)(v), 5. I (b)(ii);

(ii) Section 5.1 (a)(ii) only with respect to Section 10.1, and
Section 5.1(a)(iii) only with respect to the Sections identified in this Section 2.5;

(iii) Sections 5.2 through 5.9;

(iv) Sections 8.3, 8A(a)(i), 8A(b), 8A(c), 8A(d), and 8.5(a);

(v) Section 11.2(a)(iii), Section 11.2(b)(iii), Sections 11.3 through
11.7, and Sections IUD through 11.16; and

(vi) Alticles One, Two, Seven, Twelve, Thirteen, and Fomteen.

(b) Upon Effective Date. This Agreement shall be in full force and effect,
enforceable and binding in all respects upon occurrence of the Effective Date.

2.6 Recording. Unless a Party expressly objects to a Recording (defined below) at the
beginning of a telephone conversation, each Palty consents to the creation of a tape or electronic
recording ("Recording") of all telephone conversations between Buyer's employees or
representatives performing a Scheduling Coordinator function as provided in Section 3A(b) and
3A(c) or Seller's employees or representatives perfonning the data access functions as set forth
in Section 3.1 (m)(i) and the forecasting functions set fOlth in Section 3A(c)(iii). The Parties
agree that any such Recordings will be retained in confidence, secured fi"om improper access,
and may be submitted irl 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 necessmy consent of such
officers and employees.

ARTICLE THREE: OBLIGATIONS AND DELIVERIES

3.1 Seller's and Buyer's Obligations.

(a) Product. The Product to be delivered and sold by Seller and received and
purchased by Buyer under this Agreement is an As-Available Product.

(b) Transaction. Unless specifically excused by the telms of this Agreement
during the DelivelY Term, Seller shall sell and deliver, or sell and cause to be delivered, and
Buyer shall purchase and receive, or purchase and cause to be received, the Product at the
DclivelY Point, and Buyer shall pay Seller the Contract Price in accordance with the telms of this
Agreement. In no event shall Seller have the light to procure any element of the Product from
sources other than the Project for sale or delively to Buyer under this Agreement. Buyer shall
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have no obligation to receive Product fi'om Seller prior to or after the DelivelY Tenn or to
purchase from Seller Product dclivered prior to or after the DelivelY Term. Subject to the other
terms and conditions of this Agreement, Seller shall be responsible for any costs or charges
imposed on or associated with the Product or its dclivery of the product up to the Delivery Point
and Buyer shall be responsible for any costs or charges imposed on or associated with the
Product at and from the Delivery Point. The Parties agree that Seller shall arrange and pay
independently for any and all necessmy costs under any interconnection agreement with the
Participating Transmission Owner. Each Party agrees to act in good faith in the performance of
its obligations under this Agreement.

(c) Delivery Term.

(i) The Pmties shall specify and agree to the period ofProduct
delivelY for the "Delivery Tenu," as defined herein, by checking one of the following boxes:

D Delivery shall be for a period of ten (10) Contract Years.

D DelivelY shall be for a period offifteen (IS) Contract Years.

D DelivelY shall be for a period of twenty (20) Contract Years.

X Non-standal'd delively for the period described in the paragraph below.

(ii) As used herein, the "Delivery Telro" shall begin on the first date
that Seller delivers Product to Buyer from the First Unit after the First Unit's Commercial
Operation Date ("First Unit Initial Energy DelivelY Date") and continue until either (A) the end
of the twenty-fifth (25th

) anniversmy of the Second Unit Initial Energy DelivelY Date, or (B) the
end of the twcnty-fifth (25th

) anniversmy ofthc Contingent Project Size Adjustment Date, unless
terminated earlier as provided by the terms ofthis Agreement. Notwithstanding the foregoing,
in no event shall the DelivelY Term be more than twenty-eight (28) Contract Years.

(iii) The First Unit Initial Energy Delivery Date shall occur as soon as
practicable once all ofthe following have been satisfied: (A) the Commercial Operation Date for
the First Unit has occurred; (B) Buyer shall have received the First Unit Delivery Tenn Security
in accordance with Section 8.4(a)(iv)(A); (C) Seller shall have obtained the requisite CEC
Celtification and Verification for the Project; and (D) all of the applicable Conditions Precedent
in Article Twelve of the Agreement have been satisfied or waived in writing.

(iv) The Second Unit Initial Energy DelivelY Date shall occur as soon
as practicable after the First Unit Commercial Operation Date and once all of the following have
been satisfied: (A) the Project Commercial Operation Date has occurred; (B) Buyer shall have
received the DelivelY Term Security in accordance with Scction 8.4(a)(iv)(B); (C) Seller shall
have obtained the requisite CEC Celtification and Verification for the Project; and (D) all of the
applicable Conditions Precedent in Article Twelve of the Agreement have been satisfied or
waived in writing.

(v) As evidence of each of the First Unit Initial Energy Delivery Date
and the Second Unit Initial Energy DelivelY Date, the Pmties shall execute and exchange the
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"Initial Energy Delivery Date Confirmation Letter" attached hereto as Appendix III on the Initial
Energy Delivery Date.

(d) Deliverv Point. The Delivery Point shall be the PNode designated by the
CAISO for the Project. At any time during the Term, pursuant to CAISO's MRTU, to the extent
that Seller (at a nominal or no cost to Seller) is exempt from, reimbursed for, or receives any
refunds, credits, adjustments, charges or benefits from CAISO for congestion charges or losses
("Congestion Revenue Rights" or "CRRs"), whether due to CRRs or any Locational Marginal
Price ("LMP") adjustments (as defined or reqnired for MRTU under the CAISO Tariff), market
adjustments, invoice adjustments, or any other hedging instlUments associated with the delivery
ofProduct in accordance with the terms of this Agreement (collectively, any such refunds,
credits, adjustments, charges or benefits are referred to as "Adjustments"), then, at Buyer's
option, either (i) Seller shall transfer any such Adjustments and their related rights to Buyer, or
(ii) Buyer shall reduce or increase (as applicable) payments due to Seller under this Agreement
in amounts equal to the Adjustments and Seller shall retain the Adjustments.

(e) Contract Quantity and Guaranteed Energy Production.

(i) Contract Quantity. The Contract Quantity during each Contract
Year shall be as set forth in Appendix I, as may be adjusted pursuant to Sections 3.1(e)(ii)(D)
and 3.9(c)(iv)(B).

(ii) Guaranteed Energy Production.

(A) The Parties agree that the actual amount ofDelivered
Energy may vary from the Contract Quantity. Tluoughout the Delivery Term, Seller shall be
required to deliver to Buyer no less than the Guaranteed Energy Production over any two (2)
consecutive Contract Years during the Delivery Term beginning on either the Second Unit
Initial Energy Delivery Date or the Contingent Project Size Adjustment Date (a
"Performance Measurement Period"). "Guaranteed Energy Production" means an amount of
Energy, as measured in MWh, equal to the product of (x) and (y), where (x) is one hundred
and thirty percent (130%) of the Contract Quantity with respect to the first Perfonnanee
Measurement Period only and thereafter one hundred and fifty percent (150%) of the
Contract Quantity, and (y) is the quotient of the difference between (I) and (II), divided by
(I), where (1) is the number ofhours in the applicable Performance Measurement Period and
(II) is the aggregate number of Seller Excuse Hours in the applicable Performance
Measurement Period. An example of the calculation ofthe Guaranteed Energy Production is
set fOlth in Appendix XVI.

(B) If Seller delivers less than the Guaranteed Energy
Production in any PerfOlmanee Measurement Period (a "GEP Failure") then, within
fOlty-five (45) days after the last day of the last month of such Performance Measurement
Period, Buyer shall provide Notice of such GEP Failure to Seller. Seller shall be entitled to
cure the GEP Failure by delivering to Buyer no less than ninety percent (90%) of the
Contract Quantity over the Contract Year immediately following the Performance
Measurement Period in which the GEP Failure occurred (a "GEP Cure"). If Seller does not
achieve the GEP Cure for a given Performance Measurement Period, Seller shall pay
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liquidated damages ("GEP Liquidated Damages"), not as a penalty, calculated based on the
amount of Energy equal to the Guaranteed Energy Production minus the Delivered Energy
generated in the applicable Perfonnance Measurement Period (the "GEP Shortfall");
provided, if Seller achieves thc GEP Cure, Seller shall not be liable to Buyer for GEP
Liquidated Damages related to the GEP Failure. In the event Scller fails to achieve the GEP
Cure and within fOlty-five (45) days of the end of the GEP Cure period, Buyer shall provide
Notice to Seller of the amount of the GEP Shortfall and a calculation of the GEP Liquidated
Damages. Seller shall pay such GEP Liquidated Damages within sixty (60) days of receipt
of such Notice. Any disputes with rcspcct to GEP Shortfall amounts or GEP Liquidated
Damages shall be resolved in accordance with Section 6.2 and Atticle 13 hereof. An
example of the calculation of the GEP Liquidated Damages is set forth in Appendix XVI.

(C) The GEP Liquidated Damages payment shall be equal
to Fifty Dollars ($50) pcr MWh of the GEP Shortfall for the applicable Perfonnance
Measurement Period; provided, however, in no cvent shall Seller's aggregate liability for
GEP Liquidated Damages exceed Fifty Million Dollars ($50,000,000) (the "GEP LD Cap").
Payment ofGEP Liquidated Damages shall be Buyer's sole and exclusive remedy for a GEP
ShOltfalL Subject to Section 3.1 (e)(ii)(D), in the evcnt that a GEP Failure or combination of
GEP Failures causes Seller to pay GEP Liquidated Damages to Buyer in an amount equal to
the GEP LD Cap then Seller shall no longer be subject to the GEP Failure, GEP Cure, GEP
Liquidated Damages (in excess of the GEP LD Cap) and GEP Shortfall provisions as set
fOlth in Sections 3.1 (e)(ii)(A) and (B).

(D) In the event a GEP Failure or combination of GEP
Failures causes Seller to become liable to Buyer for GEP Liquidated Damages in an amount
in excess of the GEP LD Cap, Buyer shall have the right, but not the obligation, to amend
tlils Agreement (a "Contract Quantity Amendment") to reduce the Contract Quantity to an
amount equal to the average amount of Delivered Energy produced by the Project in the three
(3) Contract Years prior to thc effective date of the Contract Quantity Atnendment. The
effective date of the Contract Quantity Amendment shall be the commencement date ofthe
PerfOlmance Measurement Period following the PerfOlmance Measurement Period in which
Seller's total obligations for GEP Liquidated Damages exceeded the GEP LD Cap and such
amendment shall be effective for the remainder of the Term, subject to the Contract Quantity
Reset (defined below). IfBuyer elects to make a Contract Quantity Amendment then, at
least thirty (30) days prior to the Contract Quantity Amendment's effective date, Buyer shall
provide to Seller a fOlm of the Contract Quantity Amendment and written Noticc cxplainiug
in rcasonable detail the calculation of the new Contract Quantity. Upon receipt of such
Notice, Seller shall promptly execute and return the Contract Quantity Amendment to Buyer
or dispute Buyer's calculation of the new Contract Quantity. Any such dispute regarding the
new Contract Quantity shall be resolved in accordance with Atticle 13 hereof and the
Contract Quantity shall be deemed to be the Contract Quantity calculated by Buyer (as
reflected in the fOlm of Contract Quantity Amendment provided by Buyer) during the pCliod
in which any dispute over the new Contract Quantity is pending. Following the effective
date of a Contract Quantity Amendment, if at any time Sellcr is able to producc Encrgy from
the Project in excess of one hundred and twenty percent (120%) of the Contract Quantity set
fOlth in a Contract Quantity Amendment over any future PerfOlmancc Measurement Period,
Seller may reset the Contract Quantity to such levcl ofproduction (a "Contract Quantity
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Reset") and the Pmiies shall amend fmiher the Agreement to reflect the higher Contract
Quantity, such Conh-act Quantity Reset not to exceed the original Contract Quantity_ If
Seller elects to institute a Contract Quantity Resct, at least thiJiy (30) days prior to the
Contract Reset's effective date, Scllcr shall providc to Buyer a fmm of amcndmcnt to the
Agreement documenting the Contract Quantity Reset and written Notice explaining in
reasonable detail the calculation ofthe Contract Quantity Reset. Upon receipt of such
Notice, Buyer shall promptly execute and retum the amendment to Seller or dispute Seller's
calculation of the Contract Quantity Reset. Any such dispute regarding the Contract
Quantity Reset shall be resolved in accordance with Ariicle 13 hcreof and the amount of the
Contract Quantity Reset shall be deemed to be the amount calculated by Seller (as reflected
in the form of Conh-act Quantity Reset amendment provided by Seller) during the period in
which any dispute over the Contract Quantity Reset amount is pending_

(f) Contract Capacity. The generation capability designated for the Project
shall be the MW amount set fmih in Appendix I under the heading "Contract Capacity", net of
all auxilimy loads, station electrical uses, and Electrical Losses (as adjusted pursuant to Scction
3.9(c)(iv), the "Contract Capacity"). Subject to Section 3.1 (j) and Section 5.1 O(c)(ii), throughout
the Delivery Term, Scllcr shall sell all Product generated by the Project solely to Buyer and in no
event shall Buyer bc obligatcd to receive or pay for, in any hour, any Delivered Energy, that
cxcecds the Contract Capacity.

(g) Project.

(i) All Product provided by Seller pursuant to this Agreement shall be
supplied exclusively from thc Project. Seller shall not make any alteration or modification to the
Project outsidc ofnormal, custommy and pmdent planned maintenance consistent with Good
Utility Practice which results in a change to the Project's Contract Capacity in excess of five
percent (5%) without Buyer's prior written consent, such consent not to be unreasonably
withheld, conditioned or delayed. The Project is further described in Appendix V.

(ii) As of the First Unit Initial Energy Delivery Date and throughout
the Delivery Term, Seller shall not relinquish its possession or demonstrable exclusive right to
control the Project without the prior written consent ofBuyer, except under circumstances
provided in Sections 11.3(a), Section I 1.3(b) and I 1.3(c). Seller shall be deemed to have
relinquished possession of the Project if the Project has totally ceased (i.e., zero (0) output) to
generate, produce and deliver Product for a consecutive one hundred eighty (180) day period and
such cessation is not a result of a Force Majeure event, a Dispatch Down Pcriod, or action of
Buyer, in each case dircctly impacting the Project or this Agreement; provided, if a Licensed
Professional Enginecr dctermines in writing provided to Buyer that the cessation cannot be
remedied within the one hundred eighty (180) day period, including an explanation for the cause
and remediation process for the cessation, Seller shall not be deemed to have relinquished
posscssion or control of the Project under tlns Section 3.1 (g)(ii) for such additional time as is
reasonably necessmy to remedy such cessation up to a total of twenty-four (24) months in the
aggregate, so long as Seller advises Buycr of its plan for such rcmediation and promptly
commences and diligently and continuously pursues remediation.

(h) Interconnection Facilities.
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(i) Interconnection Point. The Intercormection Point is Southern
Califomia Edison Company's bus bar at the Colorado River Substation.

(ii) Seller Obligations. Seller shall, at its sole expense, be obligated to
(A) maintain the Interconnection Customer's Interconnection Facilities (as defined in the CAISO
Tariff), including metering facilities, (B) comply with the procedures set forih in the LGIP and
applicable agreements or procedures provided under the LGIP in order to obtain the applicable
Electric System Upgrades, and (C) obtain Electric System Upgrades, as needed, in order to
ensure the safe and reliable delivery ofEnergy from the Project up to and including quantities
that can be produced utilizing all ofthe Contract Capacity of the Project during the times at
which such delivery is anticipated under this Agreement.

(i) Performance Excuses.

(i) Seller Excuses. The performance of Seller to deliver the Product
shall be excused to the extent of and only (A) during periods ofForce Majeure, (B) by Buyer's
failure to perfonn, or (C) during Dispatch Down Periods ("Seller Excuses").

(ii) Buyer Excuses. The performance of Buyer to receive or pay for
the Product shall be excused to the extent of and only (A) during periods ofForce Majeure,
(B) by Seller's failure to perform, or (C) during Dispatch Down Periods ("Buyer Excuses").

(iii) Dispatch Down/Cmiailment. Seller shall curtail the generation or
delivery ofEnergy as directed by CAISO or the Pariicipating Transmission Owner, or as such
reductions or cmiailments are communicated to Seller by Buyer at the direction of CAISO or the
Participating Transmission Owner, dming any Dispatch Down Period.

(iv) No Excuse. Except for a failure or cmiailment resulting from a
Force Majeure or during a Dispatch Down Period, the failure of electric transmission service
shall not excuse performance with respect to either Pariy for the delivery or receipt ofEnergy to
be provided under this Agreement.

(j) Third-Pariy Sales. Seller may sell to third pariies any Product that Buyer
docs not purchase and is excused from purchasing or receiving due to Force Majeure; provided
that Buyer shall be relieved from all costs and liability associated with the scheduling of such
Product to the third party, including functioning as the Scheduling Coordinator.

(k) Greenhouse Gas Emissions Reporting.

(i) Dming the Term, Seller acknowledges that a Governnlental
Authority may require Buyer to take certain actions with respect to greenhouse gas emissions
attributable to the generation of Energy, including reporting, registering, tracking, allocating for
or accounting for such emissions.

(ii) Seller agrees to take all Commercially Reasonable actions and
execute or provide any and all documents, information or instruments with respect to generation
by the Project reasonably necessary to permit Buyer to comply with such requirements, if any;
provided that, if Seller determines that its costs and expenses to comply with the requirements of
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this Section 3.l(k) or Section 3.3 (Resource Adequacy) will exceed in the aggregate one hundred
thousand dollars ($100,000) per calendar year (the "Compliance Cap"), Seller shall notify Buyer
of the amount by which Seller anticipates exceeding the Compliance Cap and provide
documentation and calcnlations to suppOli the expected exceedence ("Compliance Cap Notice").
Buyer shall then have thirty (30) days after receipt of the Compliance Cap Notice to:

(A) notify Seller that Buyer will pay the Compliance Cap
exceedence, subject to CPUC Approval (if required), and ifBuyer so elects, Seller shall, upon
receipt of payment Ii-om Buyer, implement the additional compliance requirements; or

(B) notify Seller that Buyer will not pay the Compliance Cap
exceedence, in which case this Agreement shall continue in full force and effect and Seller shall
not be required to take any fmiher action pursuant to this Section 3.1 (k) or Section 3.3 (Resource
Adequacy) which would result in the Seller incurring amounts in excess of the Compliance Cap.
IfBuyer fails to respond to the Compliance Cap Notice in the time period set fOlih in Section
3.1 (k)(ii), then Buyer shall be deemed to have elected not to pay the Compliance Cap
exceedence.

(I) WREGIS. Seller shall, at its expense, take those actions and execute those
documents or instlUments necessary to register the Project with WREGIS. Seller shall establish
and maintain Seller's WREGIS Account and shall ensure that all WREGIS Ceriifieates
associated with all Renewable Energy Credits eOlTesponding to all Energy generated by the
Project are issued and tracked for purposes of satisfying the requirements of the California
Renewables POlifolio Standard. Seller shall comply with the WREGIS Operating Rules related
to the celiification and transfer of such WREGIS Certificates to Buyer and shall convey to Buyer
sole title to all such WREGIS Certificates. All costs related to registering the Project with
WREGIS and all ongoing costs of compliance with WREGIS, including WREGIS Ceriificate
issuance costs, shall be for the account of Seller.

(m) Access to Data and Installation and Maintenance of Weather Station.

(i) Commencing on the first date on which the Project generates
Product to be delivered to the CAISO Grid or the Delivery Point, if different, and continuing
throughout the Term, Seller shall use Commercially Reasonable Efforts to provide to Buyer, in a
form reasonably acceptable to Buyer, the following data on a real-time and on a historical basis
consistent with Section 3.1 (m)(ii): (A) read-only access to meteorological measurements, and
transfOlmer availability, Project availability information, all parameters necessary for use in the
equation under item (H) ofthis list, and energy output information collected by the supervisory
control and data acquisition (SCADA) system for the Project; (B) read-only access to the
Project's CAISO revenue meter and all Project revenue meter data at the Site; (C) full, real time
access to the Project's Scheduling and Logging for the CAISO (SLIC) client application;
(D) electrical output of each electrical generator; (E) auxiliary power consumption, by Unit and
Project; (F) net plant electrical output at each electric revenue meter; (0) time-average data
including lO-rninute and hourly values of direct nOlmal ilTadiance, air temperature, wind speed,
wind direction, standard deviation ofwind direction, relative humidity, barometric pressure by
Project; and (H) an equation updated on an ongoing basis to reflect the potential generation of
the Project as a function of solar isolation; provided, such equation shall be developed and
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updated jointly by the Parties and shall not be the basis for the incurrence by Seller of any
Forecasting Penalties. Such equation shall take into account the expected availability of the
Project. For any month in which the above information and access was not available to Buyer
for longer than twenty-four (24) continuous hours, Seller shall, upon Buyer's request, prepare
and provide to Buyer a report with the Settlement Intcrval Actual Available Capacity of the
Project for such month(s) in the form sct fOlth in Appcndix XV ("Actual Availability RepOlt").
Upon Buycr's Wlitten request, Seller shall promptly provide to Buyer any additional and
suppOlting documcntation reasonably necessary for Buyer to audit and verify any matters set
fOlth in the Actual Availability RepOlt. Buyer shall exercise Commercially Reasonable EffOlts
to notifY Seller of any deficiency by Seller in meeting the requirements of this Section 3.1 (m)(i);
provided that, any failure by Buyer to provide such deficiency notice shall not result in any
additional liability to Buyer under this Agreement. Seller agrees that once EIRP Qualifying
Protocols have been adopted, Seller shall thereafter provide such additional data as may be
required in accordance with the Qualifying Protocols if required by Buyer pursuant to Scction
3.4(b).

(ii) Buyer reserves the right to validate the data provided pursuant to
Section 3.1 (m)(i) with information publicly available from NOAA and nearby weather stations
and substitute such data for settlement purposes only in the event that the data is not provided or
if Seller's data is inconsistent with the publicly available data; provided that, Buyer shall
substitute data only for those periods during which Seller's data is missing or inconsistent.

(iii) Seller shall maintain at least a minimum of one hundred twenty
(120) days' historical data for all data required pursuant to Section 3.1 (m)(i), which shall be
available on a minimum time interval of one hour basis or an hourly average basis, except with
respect to the meteorological measurements which shall be available on a minimum time interval
often (10) minute basis. Seller shall provide such data to Buyer within ten (10) Business Days
of Buyer's requcst.

(iv) Installation, Maintenance and Repair.

(A) Seller shall, at its own expense, install and maintain no less
than three (3) stand-alone meteorological stations at the Site to monitor and report the
meteorological data required in Section 3.1 (m)(i) of this Agrecmcnt. Seller shall, at its own
expense, install and maintain a secure communication link in order to provide Buyer with access
to the data required in Section 3. I (m)(i) ofthis Agreement.

(B) Seller shall maintain the meteorological stations,
telecommunications path, hardware, and software necessmy to provide quality data to Buyer or
Third-Party SC (as applicable). Seller shall promptly rcpair and replace as necessmy such
meteorological stations, telecommunications path, hardware and software and shall notify Buyer
promptly after Seller leams that any such telecommunications paths, hardware and software are
providing faulty or incorrect data.

(C) If Buyer notifies Seller of the need for maintenance, repair
or replacement of the meteorological stations, telecommunications path, hardware or software,
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Scller shall use Commercially Reasonable Efforts to maintain, repair or replacc such cquipment
as necessmy within five (5) Business Days of rcccipt of such Notice.

(D) For any occurrence in which Seller's telecommunications
system is not available or does not provide quality data and Buyer notifies Seller of the
deficiency or Sellcr becomes aware of the occunence, Seller shall transmit data to Buyer through
any alternate means of communication (i.e., ccllular cOImnunications from onsite persOImel,
facsimile, blackbeny or equivalcnt mobile e-mail) until the telecommunications link is
re-established.

(v) Seller agrees and acknowledges that Buyer may seek from third
partics any information relevant to its duties as SC for Seller, including from the P31iicipating
Transmission Operator. Seller hereby voluntarily consents to allow the Participating
Transmission Operator to share Scller's infOImation with Buyer in fUliherance ofBuyer's duties
as SC for Seller, and agrees to provide the P31iicipating Transmission Owner with written
confirmation of such voluntary consent at least thir1y (30) days prior to the Initial Energy
Delivery Date.

(vi) No later than ninety (90) days before the Initial Energy Delivery
Date, Seller shall provide a minimum of one (1) year of recorded meteorological data to Buyer in
a form reasonably acceptable to Buyer from a weather station at the Site. Seller shall provide,
via remote access to Buyer, all meteorological data relating to (A) direct normal inadiance, air
temperature, wind speed and direction, barometric pressure, and humidity at the Site, as well as
time-average data including IO-minute and hourly values of insolation, air temperature, wind
speed, wind direction, standard deviation of wind direction, relative humidity, baromctric
pressure; (B) elevation, latitude and longitude of the weather station; and (C) any other data that
would be required for participation in the EIRP.

(n) Obtaining and Maintaining CEC Certification and Verification. Seller
shall file an application for pre-ceriification with the CEC no later than the Construction Stmi
Date and shall take all necessary steps, including making or supporiing timely filings with the
CEC to obtain and maintain CEC Ccriification and Verification tln'oughout the Tenn.

3.2 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 wanants that Seller holds the rights to all Grecn Attributes fi'om
the Project, and Seller agrees to convey and hereby conveys all such Green Attributes to Buyer
as included in the delively of the Product from the Project.

3.3 Resource Adequacy. DUling the DelivelY Term, Seller grants, pledges, assigns
and otherwise conunits to Buyer all of the Project's Contract Capacity, including Capacity
Attributes, fi'om the Project to assist Buyer in its effOIis to meet its Resource Adequacy or
successor program requirements, as thc CPUC, CAISO or other regional entity may prescribe
("Resource Adequacy Requirements"). Seller understands that the CPUC is currently in the
process of developing requirements for Resource Adequacy and these Resource Adequacy
Requirements and the implementation thereof have not been finalized. Seller agrees that during
the Delivery Tenn Seller shall comply with the terms set forth in Appendix XI to assist Buyer in
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its efforts to meet Buyer's Resource Adequacy Requirements; provided, however, that Seller
shall not bc required to under1ake any actions pursuant to this Section 3.3 unless Buyer complies
with the reimbursement obligations set for1h in Section 3.1 (k)(ii).

3.4 Transmission and Scheduling.

(a) Transmission.

(i) Seller's Transmission Service Obligations. As of the Test Period
and during the Delivery Term:

(A) Seller shall arrange and pay independently for any and all
electrical interconnection, distribution and/or transmission facilities and service (and any
regulatOly approvals required for the foregoing) necessary for Seller to deliver the Product to the
Interconnection Point for sale pursuant to the terms of this Agreement.

(B) Seller shall bear the risk and be responsible for those costs
and expenses associated with ananging for the transmission service described in Scction
3.4(a)(i)(A), and any transmission outages related to the transmission service up to the
Interconnection Point.

(C) Seller shall fulfill all contractual, metering and applicable
interconnection requirements, including those set fOl1h in the Par1icipating Transmission
Owner's applicable tariffs, the CAISO Tariff and implementing CAISO standards and
requirements, including executing applicable interconnection agreements, Participating
Generator Agreement, Meter Service Agreement and PTO Generator Special Facilities
Agreements, if applicable, so as to be able to deliver Energy to the CAISO Grid.

(ii) Buyer's Transmission Service Obligations. As of the Test PCliod
and during the Delivery Term:

(A) Buyer shall arTange for transmission service and be
responsible for the costs and expenses of such transmission service (including risk of
transmission outage) at and from the Interconnection Point including any transmission outages or
cm1aihnent.

(B) Buyer shall Schedule or arrange for Scheduling
Coordinator scrvices with its Transmission Providers to receive the Product at the DclivelY
Point.

(C) Buyer shall be responsible for all CAISO costs and charges,
electric transmission losses and congestion at and from the Delivery Point.

(b) EIRP Requirements. The Parties acknowledge that, as of the Execution
Date, the CAISO has not established protocols for scheduling solar power to pennit solar
projects to participate in EIRP ("Qualifying Protocols"). IfQualifying Protocols are finalizcd
and made effective by the CAISO and as soon as reasonably practicablc after the Project is
permitted to apply for certification under the Qualifying Protocols, Seller shall apply to havc the
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Project ccrtified as a Participating Intermittent Resource and shall thereafter use COIllinercially
Reasonable Efforts to pursuc such cer1ification until issued, including negotiating and executing
all necessary documents to become a Participating Intclmittent Resource. Sellcr shall provide
Buyer with a copy of the notice from CAISO cCl1ifying the Project as a Par1icipating Intermittent
Resourcc as soon as reasonably practicable after Seller's receipt of such notice of certification.
Following cer1ification and whenever applicable, Seller shall participate in and comply with
EIRP and all additional protocols issued by the CAISO relating to Participating Intelmittent
Resources as directed by Buyer during all hours ofthe Delivery Term, and Buyer, as Scheduling
Coordinator, shall facilitate communication with the CAISO and provide other administrative
materials to CAISO as required to assist Seller's par1icipation in and compliance with EIRP and
such additional protocols, to the extent such actions are at de minimis cost to Buyer. All costs of
compliance with Qualifying Protocols and certification as a Par1icipating Intermittent Resource
shall be for the account of Seller. Ongoing costs for scheduling the Project's output through
EIRP shall be for the account of Buyer.

(c) Scheduling. Buyer shall act as the Scheduling Coordinator for the Project.
In that regard, Buyer and Seller agree to the following:

(i) Designation as Scheduling Coordinator.

(A) At least ninety (90) days before the beginning ofthe Test
Period for the First Unit, Seller shall take all actions and execute and deliver to Buyer all
documents necessary to authorize or designate Buyer, or Third-Party SC, as Seller's Scheduling
Coordinator, and Buyer or Third-Parry SC (as applicable), shall take all actions and execute and
deliver to Seller or CAISO all documents necessary to become and act as Seller's Scheduling
Coordinator. If Buyer designates a Third-Party SC, then Buyer shall give Seller Notice ofsuch
designation at least ten (10) Business Days before the Third-Parry SC assumes Scheduling
Coordinator duties hereunder, and Seller shall be entitled to rely on such designation until it is
revoked or a new Third-Parry SC is appointed by Buyer upon similar Notice. Buyer shall be
TIllly responsible for all acts and omissions of Third-Parry SC and for all cost, charges and
liabilities incurred by Third-Parry SC to the same extent that Buyer would be responsible under
this Agreement for such acts, omissions, costs, charges and liabilities if taken, omitted or
incurred by Buyer directly.

(B) Seller shall not authorize or designate any other pal1y to act
as Scheduling Coordinator, nor shall Seller perfOlm, for its Own benefit, the duties of Scheduling
Coordinator during the Test Period and Delivery Telm.

(ii) Buyer's Responsibilities as Scheduling Coordinator. During the
Delivery Term, Buyer or Third-Parry SC (as applicable) shall comply with all obligations as
Seller's Scheduling Coordinator under the CAISO Tariff and shall conduct all scheduling in full
compliance with the telms and conditions of this Agreement, the applicable CAISO Tariff, all
requirements ofEIRP (if applicable), and protocols and scheduling practices for Energy on a
Day-Ahead or Hour-Ahead basis, as such terms are defined in the CAISO Tariff.

(iii) Available Capacity. Seller shall provide the forecasts described
below. Seller's availability forecasts shall include the Project's Available Capacity and updates
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related to the status oftransfonners and other equipment that impact the Project's Availablc
Capacity. Seller shall usc Commercially Reasonable EffOl1s to forecast the Available Capacity
of the Project accurately and to transmit such information in a format mutually agreed to by
Buyer and Seller. In order to comply with CAISO Tariff changes, Buyer and Seller shall agree
to cooperate reasonably to: (X) effect changes to the forecasting requirements and procedures
set fOl1h below as necessary to comply with CAISO Tariff changes; (Y) to accommodate
changes to their respective generation technology and organizational stmcture; and (Z) to address
changes in the operating and scheduling procedures of Buyer, Third"Party SC (if applicable) and
the CAISO, including automated forecast and outage submissions; provided, such changes shall
not increase materially the costs Seller incurs in complying with the EIRP Qualifying Protocols
or providing to Buyer the notice ofAvailable Capacity (as applicable).

(A) Annual Forecast ofAvailable Capaeitv. No later than
(i) the earlier of September I of the first Contract Year or fOlty-five (45) days before the first day
of the first Contract Year of the Delivery Term, if applicable, and (ii) September I of each
calendar year for every subsequent Contract Year during the Delivety Tenn, Seller shall provide
to Buyer and Third-Par1y SC (if applicable) a non-binding estimate ofAvailable Capacity and a
non-binding forecast of Energy expected to be produced each on an hourly basis for an average
day in each month of the following calendar year in a fOlmat mutually agreed to by Buyer and
Seller.

(B) Monthly Forecast ofAvailable Capacity. Ten
(10) Business Days before the beginning of each month dm1ng the Delivery Term, Seller shall
provide to Buyer and Third-Party SC (if applicable) a non-binding estimate ofAvailable
Capacity and a non-binding forecast ofEnergy each to be produced on an hourly basis for each
day of the following month in a fonnat mutually agreed to by Buyer and Seller.

(C) Forecast ofAvailable Capacity. During each month of the
Delivery Term, Seller shall provide an accurate day ahead estimate of Available Capacity (the
"Day-Ahead Availability Notice") to Buyer or Third-Party SC (as applicable) via Buyer's
internet site, as provided in Appendix X, for each day no later than fourteen (14) hours before the
beginning of the "Preschedule Day" (as defined by the WECC) for such day. The cunent
industry standard Preschedule Day timetable in the WECC is as follows:

(I) Monday - Preschedule Day for Tuesday

(2) Tuesday - Preschedule Day for Wednesday

(3) Wednesday - Preschedule Day for Thursday

(4) Thursday - Preschedule Day for Friday and Saturday

(5) Friday - Preschedule Day for Sunday and Monday

Exceptions to this standard Monday through Friday Preschedule Day timetable are presently set
fOl1h by the WECC in order to accommodate holidays, monthly transitions and other events.
Exceptions are posted on the WECC website (www.wecc.biz) under the document title,
"Preseheduling Calendar." Each Day-Ahead Availability Notice shall clearly identify, for each

34

Confidentiality Protected Under D.06-06-066, Appendix 1



hour, Seller's forecast of all amounts of Available Capacity pursuant to this Agrcement. In order
to avoid CAISO scheduling and imbalance costs and charges (as addrcsscd in Section 4.5), if the
Available Capacity set fOl1h in Seller's Day-Ahead Availability Notice changes by at least 5 MW
as of a time that is more than fourteen (14) hours prior to the Preschedule Day but prior to the
CAISO deadline for Day-.Ahead Schedules, then Seller shall notify Buyer of such change by
telephone and shall send a reviscd Notice to Buyer's Intemet site set forth in Appendix X. Such
Notice shall contain infOllliation regarding the beginning date and time of the event resulting in
the change in Availablc Capacity, the expected end date and time of such event and the expected
Available Capacity in MW.

Day-Ahead Trading Desk
Prim3ly Telcphonc: (415) 973-6222
Backup Telephone: (415) 973-4500

If Seller fails to provide Buyer with a Day-Ahead Availability Notice as required herein, then,
until Seller provides a Day-Ahead Availability Notice, Buyer may rely on the most recent
Day-Ahead Forecast of Available Capacity submitted by Seller to Buyer.

(D) Hourly Forecast ofAvailable Capacity. During the
Delivery Term, Seller shall notify Buyer of any changes in Available Capacity of 5 MW or more,
whether due to Forced Outage, Force Majeure or other cause, as soon as reasonably possible, but
no later than one (1) hour before Buyer or Third-P311y SC (as applicable) is required to submit
Hour-Ahead schedules to the CAISO. Available Capacity changes after one (1) hour before the
CAISO deadline for Hour-Ahead Schedules, but before the CAISO Hour-Ahead deadline, shall
also be repOlied by Seller to Buyer as soon as reasonably possible. Such Notices shall contain
infOllliation regarding the beginning datc and timc of the event rcsulting in thc change in
Available Capacity, the expected end date and time of such event, the expectcd Available
Capacity in MW, and any other information required by the CAISO or reasonably requested by
Buyer in furtherance of its Hour-Ahead requirements. With respect to any Forced Outage, Seller
shall use Commercially Reasonable Efforts to notify Buyer of such outage inunediately
following Seller's Available Capacity notification to the CAISO via SUC, and Seller shall
follow the outage notification procedures in Appendix X of this Agreement (the "Outage
Notification Procedures"). Seller shall keep Buyer informed of any developments that Seller
knows will affect either the duration of such outage or the availability of the Project during or
after the end of such outage. These notices and changes to Available Capacity shall be
communicated by telephone to Buyer's Hour-Ahead Trading Desk and shall be sent to Buyer's
intemet site:

Hour-Ahead Trading Desk
Prim3lY Telephone: (415) 973-4500

(iv) Replacement of Scheduling Coordinator.

(A) At least ninety (90) days prior to the end of the Delivery
Term, or as soon as reasonably practicable before the date of any tellliination of this Agreement
prior to the end of the DelivelY Tellli, Seller shall take all actions necess31Y to terminate the
designation ofBuyer or the Third-Party SC (as applicable) as Seller's sc. These actions include
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(1) submitting to the CAISO a designation of a new SC for Seller to replace Buyer or the
Third-Party SC (as applicable); (II) causing the newly-designated SC to submit a lettcr to thc
CAISO accepting the designation; and (III) infonuing Buyer and the Third-PaI1y SC (if
applicable) of the last date on which Buyer or the Third-PaIiy SC (as applicable) will be Seller's
Sc.

(B) Buyer shall submit, or cause the Third-Party SC to submit
(as applicable), a letter to the CAISO identifying the date on which Buyer (or Third-Patiy SC, as
applicable) resigns as Seller's SC on the first to occur of eithcr (1) the date that is thiliy (30) days
prior to the end of the Delivery Term, or (II) the date of any early termination ofthis Agreement.

3.5 Standards of Care.

(a) General Operation. Seller shall comply with all applicable requirements
ofLaw, the CAISO, NERC and WECC relating to the Project (including those related to
construction, ownership and/or operation of the Project).

(b) CAISO and "VECC Standards and Good Utility Practices. Each Patiy
shall perform all generation, scheduling and transmission services in compliance with all
applicable regulatory approved tariffs and reliability standards of WECC and CAISO and with
Good Utility Practices.

(c) Reliability Standard. Seller agrees to (i) abide by applicable NERC,
WECC and CAISO reliability requirements, and (ii) comply with all applicable reliability
standards for its Interconnection Customer's Interconnection Facilities.

3.6 Metering. All output from the Project must be delivered through a single CAISO
revenue meter dedicated exclusively to the Project. All Product purchased under this Agreement
must be measured by the Project's CAlSO revenne meter to be eligible for payment under this
Agreement. Seller shall bear all costs relating to all metering equipment installed prior to the
DelivelY Point to accommodate the Project. In addition, Seller hereby agrees to provide all
meter data to Buyer in a form reasonably acceptable to Buyer, and consents to Buyer obtaining
from the CAISO the CAISO mctcr data applicable to the Project and all inspection, testing and
calibration data and repol1s. Seller shall grant Buyer the right to retIieve the meter reads from
the CAISO Operational Meter Analysis and Rep011ing (OMAR) web and/or directly from the
CAISO meter(s) at the Project site, provided that, any such access shall take place during normal
business hours, and Buyer shall observe all applicable Project safety rules and shall indenmify
Seller for the actions of its employees, contractors and other representatives for haIm or
liabilities caused by Buyer while its representatives are at the Project. If the CAISO makes any
adjustment to any CAISO meter data for a given time period, Seller agrees that it shall submit
revised monthly invoices, pursuant to Section 6.2, covering the entire applicable time period in
order to confonn 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.

3.7 Outage Notification.
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(a) CAlSO Approval ofOutage(s). Seller is responsible for securing CAISO
approvals for Project outages, including securing changes in its outage schedules when CAISO
disapproves Seller's schedules or cancels previously approved outages. Seller shall
communicate any CAISO-requi.red changes to Buyer in a timely manner in accordance with the
procedures set forth in Appendix x.

(b) Planned Outages. Seller shall notify Buyer of its proposed Planncd
Outage schedule for the Project for the following calendar year no later than September I" of
each year during the Delivery Term. The Planned Outagc schedule is subject to Buyer's
approval, which approval may not be unreasonably withheld, conditioned or delayed. Seller
shall also confirm or provide updates to Buyer regarding Planned Outages no later than fourteen
(14) days prior to each Planned Outage. Seller shall not conduct Planned Outages during the
months of June tlu·ough September that impact electrical generation from the Project. During all
other months, Seller shall not schedule Planned Outages without the prior written consent of
Buyer, which consent may not be unreasonably withheld, conditioned or delayed. Seller shall
contact Buyer with any proposed 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 Utility Practices. Seller shall not change its
Planned Outage Schedule without Buyer's approval, which may not to be unreasonably withheld,
conditioned or delayed. Seller shall not substitute Products from any other source for the output
of the Project during a Planned Outage. After any Planned Outage has been scheduled, at any
time up to the commencement of work for the Planned Outage, Buyer may request that Seller
change its outage schedule. Seller shall notify Buyer of any incremental costs associated with
such schedule change and an altemativc schcdule change, if any, that would entail matcrially
lower incremental costs. IfBuyer agrees to pay the incremental costs, Seller shall use
Commercially Rcasonable Efforts to accommodate Buyer's request. Unless Buyer is
transmitting a CAISO ordcr to Seller once a Planned Outage schcdule has been finalized by
Buyer and Seller, Buyer may not change Seller's Planned Outage schedule without Seller's
approval.

(c) Reservcd.

(d) Prolonged Outages: Force Majeure. Seller shall notify Buyer of a
Prolonged Outage as soon as reasonably practicable in accordance with the Outage Notification
Procedures, and provide with such notification an estimate of the duration of thc outage therein.
Seller shall notify Buyer in writing when the Project is again capable of delivering Energy
pursuant to this Agreement. Seller shall not substitute Products from any other source for the
output of the Project during a Prolonged Outage. Seller shall notify Buyer of a Force Majeure in
a manner consistent with the procedures set fOlth in Section 5.10.

(e) Reserved.

(I) Communications with CAISO. Seller shall be responsible for all outage
coordination communications with CAISO outage coordination personnel and CAISO operations
management, including submission to CAISO of updates of outage plans, submission of
clearance requests, and all other outage-related communications. Seller shall timely provide
Buyer with copies of all outage plans and clearance requests submitted to CAISO, and shall
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promptly inform Buyer of all clearance approvals and disapprovals and other communications
with CAISO pertaining to the status ofplanned or in-progress Project outages. Seller shall
maintain a summmy of clearance information associated with all current and planned
maintenance, including information on then current outages, and make this available to Buyer
and the Pm1icipating Transmission Owner promptly following request. If either Party receives
information through CAISO or directly from the Pm1icipating Transmission Owner regarding
maintenance that will directly affect the Project, it shall provide this information promptly to the
other Party.

(g) Changes to Operating Procedures. Notwithstanding any language to the
contrmy contained in Sections 3.4, 3.6, 3.7, 3.8 or Appendix X, Seller understands and
acknowledges that the specified transmission and scheduling mechanisms, metering
requirements, Outage Notification Procedures and operating procedures described therein are
subjcct to change by Bnyer from time to time and, upon receipt ofNotice of any such changes,
Seller agrees to work in good faith to implement any such changes as reasonably deemed
necessary by Buyer; provided that, such change does not result in an increased cost of
perfOlmance or allocates additional risk to Seller hereunder other than de minimis cost and risk.

3.8 Operations Logs and Access Rights.

(a) Operations Logs. Seller shall maintain a complete and accurate log of all
material operations and maintenance infOlmation on a daily basis. Such log shall include
infOlmation on power production, fuel consumption, efficiency, availability, maintenance
perfOlmed, outages, results of inspections, manufacturer recommended services, replacements,
electrical characteristics of the generators, control settings or adjustments of equipment and
protective devices. Seller shall provide this infomlation electronically to Buyer within thi11y
(30) days ofBuyer's request.

(b) Access Rights. Buyer, its authorized agents, employees and inspectors
shall have the right of ingress to and egress from the Project on reasonable advance Notice
dUling nOlmal business hours and for any purposes connected with this Agreement or the
exercise of any and all rights secured to Buyer by Law, its tariff schedules, PG&E
Interconnection Handbook, Electric Rule 21, and rules on file with the CPUC, provided that,
Buyer shall observe all applicable Project safety and security rulcs and shall indemnifY Seller for
the actions of its authorized agents, employees, and inspectors while they are at the Project.
Buyer shall coordinate its emergency activities with the Seller (or Seller's operator) and Seller
shall (and shall cause it operator to) inform and advise Buyer of the Project's safety and security
procedures.

3.9 New Generation Facilitv.

(a) Seller's Responsibility. Seller, at no cost to Buyer, shall be responsible
for:

(i) designing and eonstlUcting the Project;
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(ii) perfom1ing all studies, paying all fccs, obtaining all necessary
approvals and executing all necessalY agreements with the CAISO and the Patiicipating
Transmission Owner for the Interconnection Facilities to Schedule and deliver the Product;

(iii) acquiring all permits and other approvals necessary for the
constmction, operation, and maintenance of the Project;

(iv) completing all environmental impact studies necessmy for the
constmction, operation, and maintenance of the Project;

(v) providing, at Buyer's request, Seller's electrical specifications and
design drawings peliaining to the Project for Buyer's review prior to finalizing design of the
Project and before beginning constmction work based on such specifications and drawings.
Seller shall provide to Buyer reasonable advance Notice of any material changes in the Project
and provide to Buyer spccifications and design drawings of any such changes; and

(vi) providing to Buycr Progrcss Rcports as follows: (A) prior to the
Constmction Start Date, within thil1y (30) days aftcr thc closc of cach calendar qualier ii-om the
first quarter following the Execution Date until six (6) months prior to Seller's anticipated
Constmction Start Date; and (B) stmiing six (6) months prior to Seller's anticipated Constmction
Stmi Date, within thirty (30) days after the close of each month until the Project Connnercial
Operation Date, and agreeing to regularly scheduled meetings between representatives ofBuyer
and Seller to review such Progress Reports and discuss Seller's construction progress. Progress
Reports shall identify the Milestones aI1d indicate whether Seller has met or is on target to meet
such Milestones.

(b) Buyer's Right to Inspect. Buyer shall have the right, but not the
obligation, to inspect the Project's constmction site or on-site Seller data and information
peliaining to the Project during business hours upon reasonable Notice, provided that, Buyer
shall observe all applicable Project safety and security rules and shall indemnify Seller for the
actions of its authorized agents, employees, and inspectors while they are at the Project. Buyer
shall coordinate its inspection activities with the Seller (or the Seller's operator) and Seller shall
(and shall cause it operator to) inform and advise Buyer of the Project's safety and security
procedures.

(c) Constmction Milestones.

(i) Milestones. Seller agrees to use Commercially Reasonable Efforts
to achieve milestones related to the constmction of the Project as such milestones are set forth in
Appendix IV hereto ("Milestones"). Seller shall provide Buyer with any reasonably requested
documentation to suppoli the achicvement of the Milestones within ten (10) Business Days of
Scllcr's receipt of such request by Buyer.

(ii) Guaranteed Conunercial Operation Dates. In a manncr consistent
with the celiification procedurcs sct forth in Appcndix VI, Seller shall have demonstrated First
Unit Commercial Operation no later than November 30,2013 ("First Unit Guaranteed
Commercial Operation Date"), and Second Unit Guaranteed Commercial Operation no later than
November 30, 2014 ("Second Unit Guaranteed Commercial Operation Date"); provided that, the
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First Unit Guaranteed Conmlercial Operation Date and the Second Unit Guaranteed Commercial
Operation Date shall be extended on a day for day basis for not more than:

(A) three hundred sixty (360) days if Seller has used
Commercially Reasonable Eff0l1s (including Seller's timely filing ofrequired documents and
payment of all applicable fees) to obtain permits I, 6, 10, 18, and 26 as listed in Appendix VII
necessary for the construction and operation of the Project, but is unable to obtain such permits
due to delays beyond Seller's reasonable control ("PClmitting Delay");

(B) five hundred fOl1y (540) days if Seller has used
Commercially Reasonable Efforts (including Seller's timely filing ofrequired documents and
payment of all applicable fees) to have the Project physically interconnected to the CATSO Grid
and to complete all Electric System Upgrades needed, if any, in order to interconnect the Project
to the CAISO Grid, but fails to secure any necessmy commitments from CAISO or the
Pm1icipating Transmission Owner for such interconnection and upgrades due to delays beyond
Seller's reasonable control ("Transmission Delay"); or

(C) t1n'ee hundred sixty (360) days in the event ofForce
Majeure ("Force Majeure Constmetion Delay").

Notwithstanding the foregoing, if Seller clainls Permitting Delay, Transmission Delay or Force
Majeure Construction Delay with respect to either the First Unit Guaranteed Commercial
Operation Date or Second Unit Guaranteed Commercial Operation Date, any such extensions
cannot cumulatively exceed five hundred forty (540) days with regard to both such Commercial
Operation Dates and all Permitted Extensions taken shall be coneunent, rather than cumulative,
during any overlapping days.

(iii) Permitted Extensions Notice. Notice of a Pelmitting Delay shall
be provided to Buyer prior the Construction Start Date and Notice of a Transmission Delay or
Force Majeure Construction Delay shall be provided to Buyer prior the First Unit Guaranteed
Commercial Operation Date or Second Unit Guaranteed Commercial Operation Date (as
applicable). Notwithstanding the foregoing, in the event that Seller extends a Guaranteed
Commercial Operation Date due to a Pemlitted Extension, Seller shall use Commercially
Reasonable Eff0l1s to provide Buyer with no less than thiJ1y (30) days' Notice prior to the
applicable Notice date set forth above identifying clearly the Pemlitted Extension being claimed
and providing Buyer reasonable background information and other information necessmy for
Buyer to verify the basis for the extension. Tn the case of Seller requesting a Permitted Extension
due to a Transmission Delay or Permitting Delay, Seller shall specify the delay period in
Appendix 1. Tfthe circumstance necessitating a Permitted Extension occurs less than thil1y (30)
days prior to the applicable Notice date, Seller shall provide Buyer with Notice as soon as
reasonably practicable after Seller becomes aware of such circumstance.

(iv) Cure Period and Delay Damages.

(A) (I) Seller shall cause the First Unit to achieve its
COllllllercial Operation Date by the First Unit Guaranteed Commercial Operation Date and shall
cause the Second Unit to achieve its Commercial Operation Date by the Second Unit Guaranteed
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Commercial Operation Date; provided that, a Unit's Commercial Operation Date shall not occur
more than three hundred sixty (360) days prior to the applicable Guaranteed Commercial
Operation Date. If the First Unit Commercial Operation Date occurs after the First Unit
Guaranteed Commercial Operation Date (after giving etfect to Pemlitted Extensions), then Seller
shall pay to Buyer liquidated damages equal to First Unit Daily Delay Damages for each day that
the First Unit's Commercial Operation Date occurs after the First Unit Guaranteed COImnercial
Operation Date. Ifthe Second Unit Connnercial Operation Date occurs after the Second Unit
Guaranteed Commercial Operation Date (after giving effect to Permitted Extensions), then Seller
shall pay to Buyer liquidated damages equal to Second Unit Daily Delay Damages for each day
that the Second Unit's Commercial Operation Date occurs after the Second Unit Guaranteed
Connnercial Operation Date. In the event any liquidated damages are due pursnant to this
Section 3.9(c)(iv)(A), Buyer shall provide Seller with a written invoice and a calculation of any
amounts due, and Seller shall pay such liquidated damages within fifteen (15) days of receipt of
the invoice. Any disputes with respect to such amounts shall be resolved in accordance with
Section 6.2 and Article 13 hereof.

(II) In the event that Seller fails to make to Buyer a First
Unit Daily Delay Damages payment or Second Unit Daily Delay Damages payment (as
applicable), then Buyer shall be entitled to draw upon the First Unit Development Security or the
Second Unit Development Security (as applicable) to satisfy the outstanding balance. In the
event of such a draw, Seller shall, within seven (7) Business Days of any such draw, replenish
(or cause to be replenished) the First Unit Development Security or Second Unit Development
Security (as applicable) to the full amount required by Section 8.4(a)(iii). Seller shall pay Buyer
First Unit Daily Delay Damages during the First Unit Cure Period (defmed in (III) below) and
such obligatiou shall expire on the date on which Seller achieves the First Unit Connnercial
Operation Date. Seller shall pay Buyer Second Unit Daily Delay Damages during the Second
Unit Cure Period (defined in (III) below) and such obligation shall expire on the first to occur of
the date on which Seller achieves the Second Unit Commercial Operation Date or the Contingent
Project Adjustment Date.

(III) If Seller: (i) has not achieved the First Unit
Commercial Operation Date within three (3) years of the first date upon which Seller becomes
liable for First Unit Daily Delay Damages (the "First Unit Cure Period"); (ii) subject to Section
3.9(c)(iv)(B), has not achieved the Second Unit C01mnercial Operation Date within tln'ee (3)
years of the first date upon which Seller becomes liable for Second Unit Daily Delay Damages
(the "Second Unit Cure Period"); or, (iii) fails to replenish the First Unit Project Development
Security or the Second Unit Project Development Security (as applicable), Buyer may terminate
this Agreement in each case after thirty (30) days Notice of such failure, such termination being
the sole and exclusive remedy ofBuyer for failure to meet the First Unit COImnercial Operation
Date or Second Unit Connnercial Operation Date, as applicable, and, except for obligations and
liabilities arising prior to termination (including for First Unit Daily Delay Damages and Second
Unit Daily Delay Damages) and the surviving provisions set f01th in Section 2.4(b), neither Patty
shall have further obligations or liabilities to the other, including for a TClmination Payment or
otherwise, by reason of such termination.

(B) In the event that Seller fails to achieve the Second Unit
Commercial Operation Date by the last day of the Second Unit Cure Period (after giving effect to
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Permitted Extensions) but has achieved the First Unit Initial Energy Delivery Date (the
"Contingent Project Size Adjustment Date"), the Parties acknowledge and agree that the
Agreement shall be deemed to be amended, and Pm1ies shall promptly amend the Agreement,
(the "Amended Agreemenf') so that the Contract Capacity and Seller's sale and Buyer's
purchase obligation are based on the 125 MW installed capacity of the First Unit and by reducing
the Contract Quantity, Guaranteed Energy Production and Delivery Tenn Security by fifty
percent (50%) (the "Contingent Project Size Adjustment"), such Amended Agreement to be
effective as of the Contingent Project Size Adjustment Date. In such event, Seller shall pay to
Buyer liquidated damages in the amount equal to the original amount of Second Unit
Development Security specified in Section 8.4(a)(iii) (the "Project Size Adjustment LD") within
thiriy (30) days of the Contingent Project Size Adjustment Date. However, if Seller's failure to
achieve Commercial Operation for the Second Unit is due to the Second Unit being destroyed or
rendered inoperable by a Force Majeure and a Licensed Professional Engineer deterrrunes in
writing that the Second Unit cannot be repaired or replaced within tlu'ee (3) years of the
Contingent Project Size Adjustment Date (a "Second Unit Force Majeure Event"), Seller shall
not be liable for the Project Size Adjustment LD. If there has been a Second Unit Force Majeure
Event and Seller subsequently fails to achieve Commercial Operation for the Second Unit within
tlu'ee (3) years of the Contingent Project Size Adjustment Date (consistent with Section
3.9(c)(iv)(C», Seller shall pay to Buyer the Project Size Adjustment LD and the Parties shall
continue to perform pursuant to the Amended Agreement. The Project Size Adjustment LD shall
be Buyer's sole and exclusive remedy related to a Contingent Project Size Adjustment.

(C) If after a Second Unit Force Majeure Event, Seller achieves
Commercial Operation ofthe Second Unit, or of a similar unit with a capacity of 125 MW,
which unit is interconnected to the Interconnection Point (such unit or the Second Unit, a
"Replacement Unit") within tlu'ee (3) years of the Contingent Project Size Adjustment Date (the
"Replacement Unit Commercial Operation Date"), or such lesser period as would be necessmy to
construct such Replacement Unit, then the Parties acknowledge and agree that the Amended
Agreement shall be deemed to be revised, and Pm1ies shall promptly revise the Amended
Agreement, so that the Contract Capacity and Seller's and Buyer's sale and purchase obligations
are based on the aggregate installed capacity of the First Unit and the Replacement Unit, and the
Contract Quantity and the Guaranteed Energy Production are increased by an amount equal to
the pro rata increase in the Project's capacity. No later than thiJiy (30) Days following execution
of the revised Amended Agreement, Seller shall increase the Delivery Term Security by an
amount equal to the pro rata increase in the Project's capacity.

(D) Right ofFirst Offer. If Seller (a) fails to achieve
Commercial Operation of the First Unit within the First Unit Cure Period, or (b) subject to
Section 3.9(a)(iv)(C), fails to achieve Commercial Operation of the Second Unit within the
Second Unit Cure Period, then for a period oftwo (2) years from the expiration of the First Unit
Cure Period, or the Second Unit Cure Period, as applicable (each an "Exclusivity Period"), Seller
and Buyer shall be subject to the following restrictions and ongoing obligations set f0l1h in
subsections 3.9(c)(iv)(D)(I)-(III) below:

(I) During the Exclusivity Period (or the Price
Adjustment Exclusivity Period or Force Majeure Exclusivity Period in the case of application of
this subsection pursuant to Sections 4.1 (e)(iii)(D) or 5.1 O(f), neither Seller, its successors and
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assigns, nor its Affiliates shall enter into an obligation or agreement to sell or otherwise transfer
any Products Ii'om the First Unit, the Second Unit or from any similar unit at the Site or which
unit is interconnected to the Interconnection Point (such unit, an "Eligible Replacement Unit")
(as applicable) to any third party, unless Seller fIrst provides to Buyer a one-time offer in writing
to sell to Buyer the Product from the First Unit, the Second Unit or any Eligible Replacement
Unit, as applicable, and up to 125 MW in the case of any Eligible Replacement Unit (the "First
Offer"), and Buyer either accepts or rejects such First Offer in accordance with the provisions
herein. The First Offer shall contain terms and conditions similar to this Agreement, an adjusted
Contract Price reflecting in good faith the incremental additional costs incuned by Seller to
complete the First Unit, the Second Unit or any Eligible Replacement Unit (or the incremental
costs in overcoming the Force Majeure Event or due to not obtaining the Solar Grant or
Califomia Solar Property Tax Exemption in the case of application of this subsection pursuant to
Section 4.1 (c)(iii) or 5.10(f)), as applicable, and a sununary in reasonable detail of the
calculation of the adjusted Contract Price.

(II) If Buyer decides to accept the First Offer, Buyer
shall accept the First Offer by providing Notice to Seller within sixty (60) days of receipt of the
First Offer, subject to CPUC Approval ("Buyer's Notice"). Upon acceptance, the Parties shall
have not more than sixty (60) days from the date ofBuyer's Notice to either enter into a new
power purchase agreement or amend this Agreement, consistent with the FiTst Offer and subject
to CPUC Approval, ifnecessary. Thereafter, ifnecessary, Buyer shall promptly me the new or
amended power purchase agreement with the CPUC for CPUC Approval and shall diligently
pursue any requisite CPUC Approval. Pending Buyer's decision to exercise the First Offer and,
if Buyer timely exercises the First Offer, during the period thereafter until execution of a power
purchase agreement or amendment to this Agreement and the receipt of any necessary approval
from the CPUC, to the extent Tequested by Buyer, Seller shall sell to Buyer the Product from the
Project on mutually agreeable terms and conditions. If Buyer is not able to purchase OT is not
interested in purchasing the Product on an interim basis, or if the Parties are unable to promptly
reach agreement on the terms and conditions of such interim sale and purchase of the Product,
Seller shall have the right to sell the Product to the CAISO on terms and conditions that will not
prevent the sale of Product to Buyer upon CPUC approval. 'If (a) Buyer Tejects or fails to accept
Seller's First Offer within sixty (60) days of receipt of such offer, (b) Seller and Buyer are unable
to agree to a new power purchase agreement or an amendment to this Agreement, or (c) if the
new power purchase agreement or amendment is not approved by the CPUC within two hundred
and ten (210) days of filing, Seller shall thereafter be free to sell or otherwise transfer, and to
enter into agreements to sell or otherwise transfer, any Products from the First Unit, the Second
Unit or any Eligible Replacement Unit to any third party, so long as the price paid by such third
party for the Product is not more favorable to the third party than the price under the Agreement.

(III) If, during an Exclusivity Period (or the Price
Adjustment Exclusivity Period OT Force Majeure Exclusivity Period in the case of application of
this subsection pursuant to Sections 4.1 (c)(iii)(D) or 5.1 O(f)), Seller desires to enter into an
obligation or agreement with a third party after (a) Buyer has rejected or failed to accept Seller's
First Offer, or (b) after accepting the First Offer, Buyer and Seller were unable to agree to a new
power purchase agreement or an amendment to this Agreement, or (c) such new power purchase
agreement or amendment is not approved by the CPUC, Seller shall deliver to Buyer a certificate
of an authorized officer of Seller substantially in the fonn of Appendix IX certifying that the
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proposed agreement with the third patty will not provide Seller a lower rate of retum on its
development and operation of the Project than the rate of return projected by Seller as a result of
selling the Product produced by the Project to Buyer under this First Offer. IfSeller is unable to
deliver such a certificate to Buyer, then Seller may not sell or otherwise transfer, or cnter into an
agreement to sell or otherwise transfer, the Products from the First Unit, the Second Unit or any
Eligible Replacement Unit without first offering to sell or otherwise transfer such Products to
Buyer at the more favorable price (the "Revised Offer") in accordance with subpart (ii) above. If
within sixty (60) days of receipt of Seller's Revised Offer the Buyer rejects, or fails to accept by
Notice to Seller, the Revised Offer, then Seller will thereafter be fi·ee to sell or otherwise
transfer, and to enter into agreements to sell or otherwise transfer, such Products from the First
Unit, the Second Unit or any Eligible Replacement Unit to any third party.

(E) Each Party agrees and acknowledges that (i) the damages
that Buyer would incur due to Seller's delay in achieving the First Unit Guaranteed Commercial
Operation Date or failure of the Second Unit to reach Commercial Operation, would be difficult
or impossible to predict with certainty, and (ii) the First Unit Daily Delay Damages, Second Unit
Daily Delay Damages and the Project Size Adjustment LD are an appropriate approximation of
such damages.

ARTICLE FOUR: COMPENSATION; MONTHLY PAYMENTS

4.1 Contract Price.

(a) Contract Price. The initial Contract Price, commencing on the First Unit
Initial Energy Delivery Date, shall be as set forth in Appendix 1. As set forth on Appendix I,
there shall be one Contract Price if the Project uses Wet Cooling Technology, and a different
Contract Price if the Project uses Dry Cooling Teclmology. The ultimate Contract Price shall be
determined according to the process set out in Section 4.1 (b)(ii).

(b) Contract Price Adjustments.

(i) If the First Unit Commercial Operation Date is delayed due to a
Permitting Delay or Transmission Delay pursuant to and in accordance with Section 3.9(c), the
Contract Price shall be adjusted up to, but not in excess of, the applicable amount in the
appropriate "delay" column (i.e., 6 months, 12 months or 18 months) as set forth in Appendix 1.
The Contract Price adjustment shall apply solely in the event of a Permitting Delay or
Transmission Delay and such adjustment shall reflect only the Seller's documented, incremental
increased costs incuned in achieving the First Unit Commercial Operation Date due solely to the
Permitting Delay or Transmission Delay. Seller shall provide Buyer such Contract Price
adjustment cost infOlmation on a preliminary basis with Seller's Notice of Extension provided
pursuant to Section 3.9(c)(iii). Seller shall provide to Buyer the final proposed Contract Price
adjustment, cost information and accompanying documentation sixty (60) days prior to the First
Unit Commercial Operation Date. No Contract Price adjustment shall be made under this
Section 4.1 (b)(i) for Transrnission Delays if on or before April 30, 2011, CAISO or the
Pm1icipating Transmission Owner (as applicable) has agreed in writing to complete the Electric
System Upgrades necessary to interconnect the Project to the CAISO Grid and the CPUC has
approved the California portion of the Palo Verde-Devers 2 Line. Furthermore, no Contract
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Price adjustment shall be made under tllis Section 4.1 (b)(i) for Permitting Delay if permits I, 6,
10, 18 and 26 set out in Appendix VII have been obtained by the dates for such permits set out in
Appcndix VII. Bcfore any Contract Pricc adjustment shall become effective, Sellcr shall
dcmonstrate in writing to Buyer's reasonable satisfaction that thc dclay was causcd by thc
Transnlission Delay or Permitting Delay in question and that adjustment to the Contract Price
accurately reflects the incremental increased costs attributable to the Transmission Delay or
Permitting Delay in question incuned by Seller to achieve the First Unit Commercial Operation
Date.

(ii) Seller shall use Commercially Reasonable Efforts to secure the
required Govermnental Approvals in order to operate the Project using Wet Cooling Technology.
The Parties agree that, if, despite the Commercially Reasonable Efforts of Seller, Seller shall be
nnable to secure the required Governmental Approvals to operate the Project using Wet Cooling
Technology, or if such Governmental Approvals would be subject to material conditions not
acceptable to Seller in its sole reasonable discretion, but Seller shall be able to secure
Govermnental Approvals to operate the Project using Dry Cooling Teclmology, the Project shall
be designed, constlUcted, and operated using Dry Cooling Technology and the Contract
Capacity, Contract Quantity, and Contract PI·ice shall be as set forth in the row entitled "Dry
Cooling Technology" on Appendix I; otherwise, the Project shall be designed, constlUcted, and
operated using Wet Cooling Technology and the Contract Capacity, Contract Quantity and
Contract Price shall be as set for in the row entitled "Wet Cooling Technology" on Appendix I.
Seller's Progress Reports shall include information regarding Seller's effOlts to secure the
required Governmental Approvals for using Wet Cooling Technology and any conditions placed
on Seller or the Project by Govermnental Authorities for use of Wet Cooling Technology or Dry
Cooling Technology.

(c) Contract Pricc Assumptions.

(i) Solar Grant. The Contract Price assumes that the Project is eligible
for the Solar Grant. Seller shall use Commercially Reasonable Efforts to mcet the critcria set
forth in Section 1603 of the American Reinvestment and Recovery Act of2009 and
supplementing rules, guidance and regulations to qualify for and receive the Solar Grant for the
qualified property included in the Project, and not subject itself or the Project to any recapture
liability with respect to the Solar Grant. However, if Seller exercises Commercially Reasonable
Efforts to obtain the Solar Grant, including submitting a complete application to the United
States TreasUlY Department for the Solar Grant before October 1, 2011, and the United States
TreasUlY Department deternlines that the Project is not eligible for the Solar Grant or rejects thc
application for reasons other than (A) the design or characteristics of the Project, (B) any failure
of Seller to diligently prosccutc its application (including failure to begin required constlUction
activity in 2009 or 2010), or any othcr action or inaction of Seller detrimental to securing or
maintaining thc Solar Grant, or (C) any changes in ownership of Scller or the Project, then Seller
shall have the option, in its sole discretion, to submit to Buycr a proposed adjustment to the
Contract Price based on the value of the Solar Grant for which Seller applicd to thc United States
Treasury Department ("Solar Grant Adjustment") within three (3) months of a determination of
ineligibility or rejection of application by the United States Treasury Dcpartment. Thc proposcd
Solar Grant Adjustment shall include the methodology used by Sellcr in calculating the price
adjustment, the effective tax basis and other assumptions, amounts and calculations used to
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detennine the value of the Solar Grant Adjustment and the justification for usc of such
assumptions and amounts, and any other documentation reasonably required by Buyer to
evaluate the Solar Grant Adjustment.

(ii) Solar Prope11y Tax Exemption. The Contract Price assumes that
the Project is eligible for the California Solar Propel1y Tax Exemption. If, as of the Effective
Date, the Project is eligible for the California Solar Propeliy Tax Exemption (as such exemption
is in effect on the Execution Date), and, prior to the Project achieving the First Unit Commercial
Operation Date, the Project becomes ineligible to receive the California Solar Property Tax
Exemption (despite Seller's Commercially Reasonable Eff0l1s to maintain eligibility and receive
the exemption) due to a change in, or repeal of, the Califomia Solar Propeliy Tax Exemption and
not due to (A) the design or characteristics ofthe Project, (B) any action, inaction, decision, or
election of Seller, or (C) any changes in ownership related to Seller or the Project, then Seller
shall submit to Buyer a revised Contract Price adjusted to account for the lost value of the
Califomia Solar Propeliy Tax Exemption to the Project or Seller (the "Tax Exemption
Adjustment") within three (3) months of becoming ineligible to receive the California Solar
Property Tax Exemption. The Tax Exemption Adjustment shall include the methodology used
by Seller in calculating the adjustment, the effective tax rate and other assumptions used to
detelmine the value of the adjustment and the justification for use of such tax rate assumption
and any other documentation reasonably required by Buyer to evaluate the Tax Exemption
Adjustment.

(iii) Solar Grant Adjustment and Pricing Adjustment. In the event
Seller submits a Solar Grant Adjustment or Tax Exemption Adjustment (each a "Pricing
Adjustment", and collectively, the "Pricing Adjustments") to Buyer in accordance with
Section 4.1 (c)(i) or 4.1(c)(ii), the Parties shall proceed as follows:

(A) Buyer shall evaluate a Pricing Adjustment submitted by
Seller using Conmlercially Reasonable Eff0l1s and, within sixty (60) days after its receipt of the
requested Pricing Adjustment, Buyer shall have the right (the "Pricing Adjustment Option"), but
not the obligation, to accept Seller's Pricing Adjustment by delivering Notice ("Pricing
Adjustment Offer Acceptance Notice") to Seller. Within sixty (60) days after Seller's receipt of
a Pricing Adjustment Offer Acceptance Notice, the Par1ies shall amend this Agreement and, if
necessary, other documents related to this Agreement to reflect the Plicing Adjustment and any
changes mutually agreed upon by the Parties related to the Pricing Adjustment ("Pricing
Adjustment Amendment"). The Pricing Adjustment Amendment must incorporate terms
providing (i) a methodology and requirement to reduce the agreed upon Contract Price in the
Pricing Adjustment Amendment in the event the Project or Seller later qualifies for the Solar
Grant or the California Solar Property Tax Exemption (or an econOlnic equivalent in each case),
as applicable, and (ii) an express agreement to refund to Buyer or allow Buyer to offset any
payments made to Seller under the Pricing Adjnstment Amendment, (x) if Seller or the Project is
later eligible for the Solar Grant or the Califomia Solar Property Tax Exemption, as applicable,
or the benefits ofwhich are made available on a retroactive basis and the Project, Seller or any of
Seller's Affiliates, if applicable, is eligible for snch benefits (or economic equivalent), (y) to take
into account the value of any Energy Investment Tax Credit and other tax benefits (including
other cash grants) that the Project later receives, and (z) in the case of the Solar Grant, to the
extent Seller would be subject to recapture liability if it had received the Solar Grant.
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(B) If the Parties complete and execute a Priciug Adjustment
Amendment, Buyer shall, within thirty (30) days of the date on which the Pm1ies execute the
Pricing Adjustment Amendment, submit it to the CPUC through an advice filing or other
appropriate application ("CPUC Amendment Filing") seeking CPUC approval ofBuyer's
exercise ofthc Pricing Adjustment Option and the Pricing Adjustment Amendment, which must
include Buyer's recovery of all additional payments to be made by Buyer under the Pricing
Amendment, as modified, subject to Buyer's continued administration of the Agreement, as
amended ("Pricing Adjustment Option Approval"). If such Pricing Adjustment Option Approval
does not occur on or prior to two hundred and ten (210) days after the CPUC Amendment Filing,
the Pricing Adjustment Option shall be deemed to have expired without being exercised, the
Pricing Adjustment Amendment shall have no effect, and the provisions of Section 4.1 (c)(iii)(C)
shall apply.

(C) If (i) Buyer fails to deliver a Pricing Adjustment Offer
Acceptance Notice during the sixty (60) day exercise period, (ii) Buyer timely delivers a Pricing
Adjustment Offer Acceptance Notice but the Pm1ies are unable to execute a Pricing Adjustment
Amendment within the sixty (60) day period following Seller's receipt of such Notice, or (iii) the
Pricing Adjustment Option Approval is not issued by the CPUC within two hundred and ten
(210) days after the CPUC Amendment Filing, then the Pricing Adjustment Option shall be
deemed to have expired and Seller may, in its sole discretion, elect to terminate this Agreement
after thirty (30) days' Notice to Buyer. Upon such termination neither Party shall have any
further obligations or liabilities to the other, including for a Termination Payment or otherwise,
by reason of such termination, except for liabilities and obligations mising prior to termination
and the surviving provisions set f011h in Section 2.4(b) and except as set out in Section
4.1 (c)(iii)(D) below. In the event of a termination pursuant to this Section 4.1 (c)(iii)(C), Buyer
shall promptly return to Seller any Project Development Security posted by Seller. If Seller does
not exercise such termination option, the Agreement shall remain in effect without any
modification contemplated in tltis Section 4. I (c)(iii).

(D) In the event Seller terminates the Agreement pursuant to
Section 4.1(c)(iii)(C), then for a period oftwo (2) years from the effective date of such
termination (the "Price Adjustment Exclusivity Period"), Seller and its successors, assigns and
Affiliates shall be subject to the Right of First Offer in Section 3.9(c)(iv)(D)(i)-(iii) with respect
to the sale of any Products from the First Unit, the Second Unit or any Eligible Replacement
Unit.

4.2 TOD Periods. The time of delivery periods ('TOD Periods") specified below
shall be referenced by the following designations:

TODPERIOD

Monthlv Period l. Super-Peak 2. Shoulder 3. Nil!h

A. June - September Al A2 A3
B. Oct. - Dec., Jan. & Feb. Bl B2 B3
C. Mar.-Mav Cl C2 C3
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Monthly Period Definitions. The "Monthly Periods" are defined as follows:

A. June - September;

B. October, November, December, JanualY and FeblUalY; and

C. March - May.

TOD Period Definitions. The "TOD Periods" are defined as follows:

I. Super-Peak (5x8) ~ hours ending 13 - 20 (Pacific Prevailing Time (PPT»
Monday- Friday (exceptNERC Holidays) in the applicable Monthly
Period.

2. Shoulder ~ hours ending 7 -12, 21 and 22 PPT Monday - Friday (except
NERC Holidays); and hours ending 7 - 22 PPT Saturday, Sunday and all
NERC Holidays in the applicable Monthly Period.

3. Night (7x8) ~ hours ending I - 6, 23 and 24 PPT all days (including
NERC Holidays) in the applicable Monthly Period.

"NERC Holidays" mean the following holidays: New Year's Day, Memorial Day, Independence
Day, Labor Day, Thanksgiving Day, and Christmas Day. Three of these days, Memorial Day,
Labor Day, and Thanksgiving Day, occur on the same day each year. Memorial Day is the last
Monday in May; Labor Day is the first Monday in September; and Thanksgiving Day is the
fOlllth (4th

) Thursday in November. New Year's Day, Independence Day, and Christmas Day
occur on the same date each year, but in the event any of these holidays occur on a Sunday, the
"NERC Holiday" is celebrated on the Monday immediately following that Sunday; and if any of
these holidays occur on a Saturday, the "NERC Holiday" remains on that Saturday.
Notwithstanding anything to the contrary in this Section 4.2, NERC Holidays shall be calculated
as "Shoulder" hours for all "non-Night" hours and any remaining hours shall be calculated as
"Night" hours.

4.3 TOD Factors and Monthly TOD Payment.

(a) TOD Factors. In accordance with all other terms of this Article Four, the
Contract Price for Delivered Energy shall be adjusted by the following Time ofDelivery Factors
("TOD Factors") for each of the specified TOD Periods in which Delivered Energy is generated:

TOD FACTORS FOR EACH TOD PERIOD

Period 1. Snper-Peak 2. Shoulder 3. Ni!!ht

A. June - September 2.01 1.14 0.72
B. Oct. - Dec.; Jan. & Feb. 1.09 0.96 0.78
C. Mar.-May 1.13 0.86 0.63
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(b) Monthly TOD Paymcnt. For each month, Buyer shall pay Sellcr for
Delivcrcd Energy in each TOD Period ("Monthly TOD Payment") the amount resulting from
multiplying the Contract Price times the TOD Factor for the applicable TOD Period, times the
Delivered Energy in each hour:

n

Monthly TOD Payment ~L Contract Price $ * TOD Factor * Delivered Energy MW h'"
Izow=!

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

4.5 CAISO Charges.

(a) Subject to Sections 4.5(c) and (d), Seller shall assume all liability and be
responsible for any and all CAISO Penalties incurred as a result of Seller's actions or inactions
and shall assumc all liability and reimburse Buyer for any and all CAISO Pcnaltics inculTed by
Buyer as a result of Seller's actions or inactions. Buyer shall assume all liability and be
responsible for any and all CAISO Penalties incurred as a result of Buyer's actions or inactions
and shall assume all liability and reimburse Seller for any and all CAISO Penalties incuned by
Seller as a result ofBuyer's actions or inactions.

(b) Any invoice submitted by either Buyer or Sellcr relatcd to CAISO
Penalties shall include the related CAISO invoice and a written statement explaining in
reasonable detail the calculation of the amount due. Any disputes with respect to such amounts
shall be resolved in accordance with Section 6.2 and Aliiele 13 hereof.

(c) Buyer shall be responsible for all costs and charges assessed by the
CAISO with respect to Scheduling and imbalanccs except as provided in Section 4.5(d) below.
Seller and Buyer shall cooperate to minimize such charges and imbalanccs to the extent possible.
Seller shall use Commercially Reasonable EffOlis to monitor imbalances and shall promptly
notifY Buyer as soon as possible after it becomes aware of any material imbalance that is
OCCUlTing or has occulTed. Such notification shall not alter Sellcr's and Buycr's respectivc
rcsponsibilities for payment for imbalance and congestion charges and CAISO Penalties under
this Agreement.

(d) Forecasting Penalties.

(i) Solely in the event (A) Seller fails to (1) provide the access and
infOlmation required in Section 3.I(m)(i); (II) comply with the installation, maintenance and
repair requirements of Section 3. I (m)(iv); or (III) provide the forecast ofAvailable Capacity
rcquired in Section 3.4(c)(iii); (B) Buyer, as Seller's Scheduling Coordinator, submitted a
Schedule to the CAISO without the benefit of the information and obligations to have been
provided or met by Seller in accordance the provision in subparis (1), (II), or (III) above; and
(C) the sum ofEnergy Deviations for each of the six Settlement Intervals in the given hour
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exceeded the Perfonnance Tolerance Band defined bclow, then Seller shall be responsible for
Forecasting Penalties as set forth below.

(ii) The PerfOlmance Tolerance Band is three percent (3%) multiplied
by Contract Capacity multiplied by one (1) hour.

(iii) The Forecasting Penalty shall be equal to the Contract Price for
each MWh of Energy Deviation outside the PerfOlmance Tolerance Band, or any portion thereof,
in every hour for which Seller fails to meet the requirements in Section 4.5(d)(i). Settlement of
Forecasting Penalties shall occur as set forth in Section 6.1 ofthis Agreement. In the event any
Forecasting Penalties are due pursuant to this Section 4.5(d), Buyer shall provide Seller with a
written invoice and suppor1ing documentation with respect to any amounts due, and Seller shall
pay such Forecasting Penalties within fifteen (15) days of receipt of the invoice. Any disputes
with respect to such amounts shall be resolved in accordance with Section 6.2 and Article 13
hereof.

(e) Throughout the Delivery Term, Buyer shall be entitled to all Integrated
Forward Market Load Uplift Obligation credits (as defmed or required for MRTU under the
CAISO Tariff) associated with the Energy generated from the Project.

4.6 Test Period Payments. Buyer shall forward to Seller all CAISO Revenues
received by Buyer related to Delivered Energy during the Test Period. Such CAISO Revenues
shall be Seller's full compensation for Energy generated by Seller during the Test Period.

4.7 Additional Compensation. Except as set forth in Section 3.l(k) and Section
5.1 O(c)(ii), in the event that Seller is compensated by a third party for any Products produced by
the Project, including compensation for Resource Adcquacy or Green Attributes, Seller shall
remit all such compensation directly to Buyer; provided, nothing herein precludes Seller fi·om
retaining credits fi·om the CAISO related to Electric System Upgrades.

ARTICLE FIVE: EVENTS OF DEFAULT; PERFORMANCE REQUIREMENT;
REMEDIES; FORCE MAJEURE

5.1 Events ofDefault. An "Event of Default" shall mean,

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

(i) subject to Section 6.2, the failure to make, when due, any payment
required pursuant to tlns Agreement (including a payment for GEP Liquidated Damages) if such
failure is not remedied within five (5) Business Days after Notice is received by the Par1y failing
to make such payment;

(ii) any representation or warranty made by such Pariy herein is
(A) false or inconect in any material respect when made and the Non-Defaulting PaIiy provides
to other Party Notice of the same within one (1) year of the Execution Date, or (B) with respect
to Sections 3.2 or 10.2 becomes false or inconect in any material respect during the Delivery
Term, if, in each case, (I) such misrepresentation or breach of warranty is not remedied within
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twenty (20) Business Days after Notice is received by the Defaulting Party; or (II) such
inaccuracy is not capable of being remedied, but the Non-Defaulting Pariy's damages resulting
from such inaccuracy can be reasonably asceriained and the payment of such damages is not
made within twenty (20) Business Days after a Notice of such damages is provided by the
Non-Defaulting Party to the Defaulting Pariy; provided that, if a change in Law occurs after the
Execution Date that causes the representation and warranty made by Seller in Section 10.2 to be
materially false or incolTeet, such breach of the representation or warranty in Section 10.2 shall
not be an Event of Default;

(iii) the failure to perform any material covenant or obligation set fOlih
in this Agreement (except to the extent constituting a separate Event of Default), which failure
has a material adverse effect on a Pariy's ability to perform its obligations under this Agreement,
if such failure is not remedied within thiriy (30) days after Notice of such failure, which Notice
sets forth in reasonable detail the nature of the failure; provided, however, that if such failure is
not reasonably capable ofbeing remedied within the thiriy (30) day cure period specified above,
the Party shall have such additional tinre (not exceeding an additional ninety (90) days) as is
reasonably necessary to remedy such failure, so long as such Party advises the Non-Defaulting
Pariy of its plan for such cure and promptly conunenees and diligently pursues such remedy;

(iv) such Pariy becomes Bankrupt; or

(v) such Pariy 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 Pariy under this Agreement to which it or its predecessor
was a pariy by operation of law or pursuant to an agreement reasonably satisfactory to the other
Party; or

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

(i) if at any time during the Term of this Agreement, Seller delivers or
attempts to deliver to the Delivery Point for sale under this Agreement Energy that was not
generated by the Project, except with respect to Energy delivered to Buyer in connection with
Energy Deviations;

(ii) failure by Seller to satisfY the applicable creditwOlihiness and
collateral requirements pursuant to Sections 8.3, 8.4, or 8.5 of this Agreement; or

(iii) the failure of Guarantor or any Qualified Replacement Guarantor
to make, when due, any payment required or to perfOlTIl any other material covenant or
obligation in the Guaranty, unless any of the foregoing is not remedied within five (5) Business
Days of receipt ofNotice of such failure.

5.2 Declaration of Early Tennination Date. Subject to Section 7.1, if an Event of
Default with respect to a Defaulting Pariy shall have OCCUlTed and be continuing, the other Party
("Non-Defaulting Party") shall have the following rights:
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(a) to send Notice, designating a day, no earlier than the day such Notice is
deemed to be received and no later than twenty (20) days after such Notice is deemed to be
received, as an early termination date of this Agreement ("Early Termination Date");

(b) to accclcratc all amounts owing between the Pariies, terminate the
Transaction and end the Delivery Term effective as ofthe Early Termination Date;

(c) to collect the Termination Payment;

(d) to withhold any payments due to the Defaulting Party under this
Agreement;

(e) to suspend perfOlmance; and

(f) if Buyer is the Non-Defaulting Pariy, to exercise its rights pursuant to
Section 8.3 to draw upon and retain Performance Assurance.

5.3 Notice to Lenders; Opportunity to Cure. Notwithstanding anything in Section 5.2
to the contrary, in the case of an Event of Default by Seller, Buyer shall not terminate the
Agreement unless it first complies with any notice or cure provisions set forth in any Consent to
Assignment entered into between Buyer and any Lenders pursuant to Section 11.3(c).

5.4 Calculation ofTermination Payment. The Termination Payment will be the
aggregate of all Settlement Amounts netted into a single amount, where the "Settlement
Amount" is equal to the Losses or Gains, and Costs, which the Non-Defaulting Pariy incurs as a
result of the termination of this Agreement. If the Non-Defaulting Pariy's aggregate Gains
exceed its aggregate Losses and Costs, if any, resulting from the termination of this Agreement,
the Termination Payment shall be zero. Disputes regarding the Termination Payment shall be
determined in accordance with Ariicle Thirieen. The Non-Defaulting Pariy 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, infOlmation vendors and other sources ofmarket infOlmation. If the
Non-Defaulting Pariy uses the market price for a comparable transaction to determine the Gains
or Losses, such price should be determined by using the average ofmarket quotations provided
by three (3) or more bona fide unaffiliated market pariicipants. If the number of available quotes
is thTee (3), then the average of the three (3) quotes shall be deemed to be the market price.
Where a quote is in the form of bid and ask prices, the price that is to be used in the averaging is
the midpoint between the bid and ask price. The quotes obtained shall be: (a) for a like amount;
(b) of the same Product; (c) at the same Delivery Point; and (d) for the remaining Delivery Term,
or in any other commercially reasonable manner. In the event Seller is the Non-Defaulting Pmiy
and includes a loss of Tax Benefits in its calculation of the Settlement Amount, such calculation
shall be set forth in reasonable detail for Buyer and shall have been verified to Buyer by a
nationally recognized independent public accounting firm selected by Seller and reasonably
acceptable to Buyer. The Gains and Losses shall be calculated as the difference, plus or minus,
between the economic value of the remaining Delivery Term of the Tenninated Transaction and
the equivalent quantities and relevant market prices for the same term that either are quoted by a
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bona fide market patiicipant, as provided above, or which are reasonably expected to be
available in the market for a replacement contract for the Transaction. The Settlement Amount
shall not include consequential, incidental, punitive, exemplmy, indirect or business intclTuption
damages. The Non-Defaulting Party shall not have to enter into replacement transactions to
establish a Settlement Amount.

5.5 Tax Benefits. The Pmiies agree that if (i) the Non-Defaulting Party is Seller, and
(ii) Seller declares an Early Termination Date pursuant to Section 5.2 based on an Event of
Default by Buyer occurring after the Constmction Stmi Date and plior to the Guaranteed
Commercial Operation Date, then the telm "Losses" may include loss ofTax Benefits for a Unit.
The Parties further agree as follows:

(a) Seller may not claim lost Tax Benefits as a component of Seller's Losses
if Seller would not, had Seller and Buyer perfOlmed their obligations under the Agreement and
the Agreement remained in effect, have been able to obtain the Tax Benefits being claimed for
the development, ownership, or operation of the Project, or ifthe Project would not have been
eligible or qualified for the Tax Benefits in question;

(b) Any component of a Termination Payment based on lost Tax Benefits
shall be the present value of the Tax Benefits that Seller would have received if Seller did not
declare an Early Termination Date less the present value of any T~x Benefits (or the economic
equivalent thereof) expected to be received by Seller notwithstanding the Event ofDefault;

(c) To the extent that Buyer compensates Seller for any Tax Benefits as pmi
of a Loss in a Termination Payment, Seller shall promptly refund to Buyer that pOliion of any
Telmination Payment made to Seller that is attributable to lost Tax Benefits (or the economic
equivalent thereof) that Seller subsequently obtains or for which the Project or Seller is eligible
or qualifies and could have obtained or sought to obtain using COlmnercially Reasonable EffOlis
and that was not otherwise taken into account in detelmining the Telmination Payment under
Section 5.4. Seller shall provide Buyer with prompt Notice if it or the Project obtains or
becomes eligible or qualifies for, Tax Benefits for which Buyer has compensated Seller
hereunder; and

(d)
After-Tax Basis.

Payments by Buyer to Seller for Tax Benefits shall be made on an

5.6 Notice of Payment of Termination Payment. As soon as practicable after the
Early Termination Date, Notice shall be given by the Non-Defaulting Pmiy to the Defaulting
Pmiy of the amount of the Termination Payment and whether the Termination Payment is due to
the Non-Defaulting Pmiy. 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 Pmiy (as applicable) within ten (10) Business
Days after such Notice is effective.

5.7 Disputes With Respect to Termination Payment. If the Defaulting Party disputes
the Non-Defaulting Pmiy's calculation of the Telmination Payment, in whole or in part, the
Defaulting Party shall, within twenty (20) Business Days of receipt of the Non-Defaulting
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Party's calculation ofthe Termination Payment, provide to the Non-Defaulting Party a detailed
written explanation of the basis for such dispute. Any dispute with respect to the Tcnnination
Payment shall be resolved in accordance with Article Thirteen.

5.8 Dnty to Mitigate. Buyer and Seller shall each have a duty to mitigate damages
pursuant to this Agreement, and each shall use reasonable efforts to minimize any damages it
may incur as a result of the other Party's non-perfmmance of this Agreement, including with
respect to tennination of tllis Agreement pursuant to Article Five.

5.9 Rights And Remedies Are Cumulative. Subject to Section 7.1, the rights and
remedies of a Par1y pursuant to this Article Five shall be cumulative and in addition to the rights
of the Parties otherwise provided in this Agreement.

5.10 Force Majeure.

(a) If, as a result of a Force Majeure, the Party claiming the Force Majeure is
rendered wholly or partly unable to perform its obligations under this Agreement, such non­
perfmming Party shall be excused from only that portion of its performance that is prevented by
such Force Majeure event to the extent so prevented; provided that: (i) within seventy-two (72)
hours of commencement of an event ofForce Majeure, the non-perfonning Party shall provide
the other Party with oral notice of the event ofForce Majeure and within two (2) weeks of such
oral notice the non-perf01ming Party shall provide the other Party with Notice (a "Force Majeure
Notice") in the form of a letter describing in detail the particulars of the occurrence giving rise to
the Force Majeure claim; (ii) suspension ofperformance due to a claim of Force Majeure must
be ofno greater scope and of no longer duration than is required by the Force Majeure event; and
(iii) the Par1y claiming Force Majeure shall exercise Commercially Reasonable Efforts to
eliminate or nJitigate the effects of the Force Majeure condition. Seller shall not substitute
Products fi'om any other source for the output of the Project during an outage resulting from
Force Majeure and Buyer shall not be required to make any payments for any Products that
Seller fails to deliver or provide as a result ofForce Majeure. Failure to provide timely Force
Majeure Notice constitutes a waiver of a Force Majeure claim.

(b) Except as a result of a Force Majeure Construction Delay as provided for
in Section 3.9(c)(iv) or as set fmth in Section 5.1O(e), in no event shall a condition ofForce
Majeure be grounds for telmination of the Agreement, or extend the Term of this Agreement;
provided, however, if at any time during the period ofForce Majeure the non-perfonning Party
fails to undertake or ceases undertaking its Commercially Reasonable Efforts to remedy its
inability to perfmm, then the non-perf01ming Party shall no longer be excused from its
performance by reason ofForce Majeure.

(c) Notwithstanding anything in this Agreement to the contrary: (i) no
payment obligation arising under this Agreement prior to the date of an event ofForce Majeure,
and no obligation to provide Perfonnance Assurances shall be excused by such event ofForce
Majeure; and, (ii) if, as a result of an event of Force Majeure, Buyer is rendered wholly or partly
unable to perform its obligations under tllis Agreement, Seller may offer and sell the Product
from the Project to any third party until such time as the Buyer can resume performance under
this Agreement. In the event the Buyer is the Party claiming Force Majeure, Buyer shall, at
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Seller's expense, use Commercially Reasonable EffOlts to perform its duties as the Project's
Scheduling Coordinator during the pendency of such Force Majeure event.

(d) In addition to the Notice requirements set fOlth in Section 5.1 O(a), the non-
performing Pmty shall, within sixty (GO) days of the OCCUlTence of a Force Majeure affecting its
perfOlmanee under this Agreement that the non-performing Patty reasonably anticipates will last
more than six (G) months after the commencement thereof, deliver to the other Party a detailed
plan for the remedy of the Force Majeure condition, which plan shall include a detailed
specification of the non-perfOlming Party's proposal (including a timetable) to remedy the Force
Majeure condition and, in the case of Seller, restore the Project to maximum attainable operating
status.

(e) Force Majeure Termination.

(i) Buyer shall have the right, but not the obligation, to terminate this
Agreement after the occurrence of the following:

(A) if after the Connnercial Operation Date, the Project fails to
deliver at least forty percent (40%) of the Contract Quantity with respect to the Project to the
Delivery Point for a period of eighteen (18) consecutive rolling months following a Force
Majeure event that materially and adversely impacts the Project, subject to the following
sentence. The Pmties agree (such agreement by Buyer not unreasonably withheld, delayed or
conditioned) that if the Project may be capable of resuming normal production, then Seller shall
be entitled to an additional period oftime (up to six (G) months to the extent such time is
required) to remedy the Force Majeure if within fOlty-five (45) days of receipt of Notice from
Buyer that a Force Majeure has occlmed, Seller presents Buyer with a written plan for mitigating
the effect of the Force Majeure which plan is commercially reasonable and reasonably
satisfactOlY to Buyer, as evidenced by Buyer's written acknowledgement of such plan (such
acknowledgment not to be unreasonably withheld, delayed or conditioned), and Seller diligently
pursues such mitigation plan throughout the additional mitigation period described in this
Section 5.10(e)(i)(A); or

(B) if, after the Commercial Operation Date, the Project is
destroyed or rendered inoperable by a Force Majeure caused by a catastrophic natural disaster,
then upon Buyer's written request, or at Seller's election, Seller shall, at its own expense, within
ninety (90) days from the later ofBuyer's request or the OCCUlrence ofthe Force Majeure event,
obtain a repOlt from a Licensed Professional Engineer stating whether the Project is capable of
being repaired or replaced within twenty-four (24) additional months of the date of such repOlt.
Seller shall be entitled to up to twenty-four (24) months from the issuance of such Licensed
Professional Engineer's repOlt (and to the extent such time is required) to remedy the Force
Majeure; provided that (i) the repOlt concludes that the Project is capable of being repaired or
replaced within such twenty-four (24) month period, (ii) Seller has provided to Buyer a written
plan for mitigating the effect of the Force Majeure which plan is commercially reasonable and
reasonably satisfactory to Buyer, as evidenced by Buyer's written acknowledgemcnt of such plan
(such acknowledgment not to be umeasonably withheld, delayed or conditioned), and (iii) Seller
diligently pursues such mitigation plan throughout the additional mitigation period described in
this Section 5.10(e)(i)(B).
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(ii) IfBuyer elects to tenuinate this Agreement in connection with a
Force Majeure nnder this Section 5.1 O(e) (including for Seller's failure to mitigate a Force
Majeure as described in Section 5.1 O(e)(i)(A) and (B», snch telmination shall be effective after
thirty (30) days' prior Notice to Seller. Upon snch telmination neither Pmty shall have any
further obligations or liabilities to the other, including for a Termination Payment or otherwise,
by reason of such telmination, except for liabilities and obligations arising prior to the
temlination and the surviving provisions set forth in Section 2.4(b) and Section 5.1 OCt). In the
event of a tennination pursuant to this Section 5.1 O(e), Bnyer shall promptly return to Seller any
Project Development Security or DelivelY Telm Security posted by Seller, except for any
amounts drawn or to be drawn by Buyer in satisfaction of Seller's obligations arising prior to the
termination for Force Majeure.

(t) Force Majeure Right of First Offer. If Buyer exercises its tennination
right in connection with a Force Majeure under Section 5.1O(e), then for a period of two (2)
years from the effective date of such telmination (the "Force Majeure Exclusivity Period"),
Seller and its successors, assigns and Affiliates shall be snbject to the Right ofFirst Offer in
Section 3.9(c)(iv)(D)(i)-(iii) with respect to the sale of any Products from the First Unit, the
Second Unit or any Eligible Replacement Unit.

ARTICLE SIX: PAYMENT

6.1 Billing and Payment; Remedies.

(a) On or about the tenth (lOth) day of each month beginning with the second
month of the first Contract Year and evelY month thereafter, and continuing through and
including the first month following the end of the Delivery Term, Seller shall provide to Buyer
(i) records of metered data, including CAISO metering and transaction data sufficient to
document and verify the generation ofProduct by the Project for any CAISO settlement time
interval during the preceding months, (ii) access to any records, including invoices or settlement
data from the CAISO, necessmy to verify the accuracy or amount of any Adjustments, upon
reasonable Notice and during normal business hours; and (iii) an invoice, in the fOlmat specified
by Buyer, covering the services provided in the preceding month detelmined in accordance with
Section 4.3 as adjusted pursuant to Section 4.5 (CAISO Charges) (which may include charges
incurred in preceding months). Buyer shall pay the undisputed amount of such invoices on or
before the later of the twenty-fifth (25th) day of each month and fifteen (15) days afterreceipt of
the invoice.

(b) 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 methodes), 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 Interest Rate, such intcrest to be calculated from and
including the due date to but excluding the date the delinquent amount is paid in full. Invoices
may bc sent by facsimile or e-mail.
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6.2 Disputes and Adjustments of Invoices. In the event an invoice or portion thereof
or any other claim or adjnstment arising hereunder, is disputed, payment of the nndisputed
pOllion of the invoice shall be required to be made when due, with Notice of the objection given
to the other Party. Any invoice dispute or invoice adjustment shall be in writing and shall state
the basis for the dispute or adjustment. Payment of the disputed amount shall not be required.
nntil the dispute is resolved. Subject to Section 3.6, in the event adjustments to payments are
required as a result of inaccurate meter(s), Buyer shall use corrected measurements to recompute
the amount due from Buyer to Seller for the Product delivered under the Transaction during the
period of inaccuracy. The Parties agree to use good faith effOlls to resolve the dispute or identiJY
the adjustment as soon as possible. Upon resolution of the dispute or calculation of the
adjustment, any required payment shall be made within fifteen (15) days of such resolution along
with interest accrued at the Interest Rate from and including the due date, but excluding the date
paid. Inadverlent overpayments shall be returned upon request or deducted by the Party
receiving such overpayment from subseqnent payments, with interest accrued at the Interest Rate
from and including the date of such overpayment, but excluding the date repaid or deducted by
the Party receiving snch overpayment. Any dispute with respect to an invoice is waived unless
the other Party is notified in accordance with this Section 6.2 within twelve (12) months after the
invoice is rendered or any specific adjustment to the invoice is made. If an invoice is not
rendered within twelve (12) months after the close of the month during which performance under
the Transaction occulTed, the right to payment for such performance is waived.

ARTICLE SEVEN: LIMITATIONS

7.1 Limitation ofRemedies, Liability 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 IS 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 REMEDIES 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. IF
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN, THE
OBLIGOR'S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY,
SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY
AND ALL OTHER REMEDIES OR DAMAGES AT LAW ORIN EQUITY ARE WAIVED
UNLESS EXPRESSLY HEREIN PROVIDED. NEITHER PARTY SHALL BE LIABLE FOR
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES,
LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN
TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE
EXCEPT TO THE EXTENT PART OF AN EXPRESS REMEDY OR MEASURE OF
DAJvIAGES HEREIN. UNLESS EXPRESSLY HEREIN PROVIDED, AND SUBJECT TO
THE PROVISIONS OF SECTION 11.2 (INDEJvINITIES), IT IS THE INTENT OF THE
PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE
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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 ACKL'lOWLEDGE THAT THE DAMAGES ARE DIFFICULT
OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE
REMEDY IS INCONVENIENT AND THE DAlVlAGES CALCULATED HEREUNDER
CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.

ARTICLE EIGHT: CREDIT AND COLLATERAL REQUIREMENTS

8.1 Buyer Financiallnfmmation. If requested by Seller, Buyer shall deliver to Seller
(a) within one hundred twenty (120) days after the end of each fiscal year with rcspect to PG&E
Corporation, a copy ofPG&E Corporation's annual report containing audited consolidated
financial statements for such fiscal year, and (b) within sixty (60) days after the end of each of
PG&E Corporation's first three (3) fiscal quarters of each fiscal year, a copy ofPG&E
Corporation's qumterly report containing unaudited consolidated financial statements for each
accounting period prepared in accordance with generally accepted accounting principles. Buyer
shall be deemed to have satisfied such delivery requirement if the applicable report is publicly
available on www.pge-corp.comor on the SEC EDGAR information retrieval system; provided,
however, that should such statements not be available on a timely basis due to a delay in
preparation or certification, such delay shall not be an Event of Default, so long as such
statements are provided to Seller upon their completion and filing with the SEC.

8.2 Seller Financial Information. If requested by Buyer, Seller shall deliver within
one hundred twenty days (120) following the end of each fiscal year, a copy
annual repmt containing audited consolidated and summary financial statements for such fiscal
year and the audited consolidated and summary financial statements for such fiscal year for the
Guarantor if the Guarantor is not an Affiliate . Seller shall be deemed to have
satisfied such delive1y requirement with respect to . if the applicable repmt is
publicly available on or on the SEC EDGAR information retrieval system;
provided, however, that should any such statements not be available on a timely basis due to a
delay in preparation or certifieation, such delay shall not be an Event of Default so long as such
statements are provided to Buyer upon their eompletion and filing with the SEC.

8.3 Grant of Security Interest/Remedies. To secure its obligations under this
Agreement and to the extent Seller delivers the Project Development Security or Delivery Term
Security (as applicable) hereunder, Seller hereby grants to Buyer, as the secured party, a first
priority security interest in, and lien on (and right of setoff against), and assigrnnent of, all such
PerfOlmance Assurance posted with Buyer in the fmm of 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. Seller agrees to take such action as
Buyer reasonably requires in order to perfect a first-priority security interest in, and lien on (and
right of setoff against), such PerfOlmance Assurance and any and all proceeds resulting
therefrom or from the liquidation thereof. Consistent with the terms hereof and upon or any time
after the oeCUlTence and during the continuation of an Event ofDefault or an Early Termination
Date, Bnyer, as the Non-Defaulting Pmty, may do anyone or more of the following: (a) exercise
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any of the rights and remcdies of a secured party with rcspcct to all Project Developmcnt
Security or Delivery Tcrm Security (as applicablc) including any such rights and remcdies under
the Law thcn in effect; (b) draw on any outstanding Letter of Credit issued for its benefit; and
(c) liquidate all Project Development Security or Delivery Teml SccUlity (as applicable) then
held by or for the benefit of Buyer free from any claim or light of any nature whatsocver of
Seller. Buyer shall apply the proceeds of the collatcral rcalized upon the exercise of any such
rights or remcdies to reduce Seller's obligations under the Agreement (Scller remaining liable for
any amounts owing to Buyer after such application), subject to Buyer's obligation to retnrn any
surplus proceeds remaining after such obligations are satisfied in full.

8.4 Seller Performance Assurance.

(a) Project Development Security: DelivelY Term Security. Seller agrees to
deliver to Buyer the Performance Assurance to secure its obligations under this Agreement,
which Seller shall maintain in full force and effect for the period posted with Buyer, as follows:

(i) Project Development Security pursuant to this Section 8.4(a)(i) in
the amount of One Million Dollars ($1,000,000) and in the form of cash or a Letter of Credit
within five (5) Business Days following the Execution Date of this Agreement until Seller posts
Project Development Security pursuant to Section 8.4(a)(ii) below with Buyer;

(ii) Project Development Security pursuant to this Section 8.4(a)(ii) in
the amount ofTwo Million Dollars ($2,000,000) and in the fmm of cash or a Letter of Credit
Ii-om a date not later than thitty (30) days following the OCCUITencc ofthe earlier of (A) CPUC
Approval of the Agreement, or (B) CPUC approval ofthc California portion of the Palo Verde­
Devers 2 Line and receipt of a determination by the CAISO related to Electric System Upgrades
both in terms of cost to Seller and timing of completion of the Electric System Upgrades
developed through the final binding LGIP, until Seller posts Project Development Security
pursuant to Scction 8.4(a)(iii) below with Buyer;

(iii) Project Development Security pursuant to this Section 8.4(a)(iii) in
the amount ofTwelve Million Five Hundred Thousand Dollars ($12,500,000) related to the First
Unit (the "First Unit Development Security") and Twelve Million Five Hundred Thousand
Dollars ($12,500,000) related to the Second Unit (the "Second Unit Development Security") in
the fmm of cash or a Letter of Credit ii'om a date not later than thirty (30) days following the
OCCUlTence ofthc later of (A) CPUC Approval of the Agreement, or (B) CPUC approval of the
California pmtion of the Palo Verde - Devers 2 Line and receipt of a determination by the
CAISO related to Electric System Upgrades both in terms of cost to Seller and timing of
completion of the Electric System Upgrades dcvcloped through the fmal binding LGIP, until
Scller posts Delivery Term Security pursuant to Section 8.4(a)(iv) below with Buyer.

For the avoidance of doubt, the maximum amount of Project Development Security required to
be posted by Seller for the benefit ofBuycr hereunder shall not exceed Twenty-Fivc Million
Dollars ($25,000,000).

(iv) Delivery Ten11 Security pursuant to this Section 8.4(a)(iv) as
follows:
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(A) in the amonnt of Thirty-Two Million Five Hundred
Thousand Dollars ($32,500,000) from and after the COlmnercial Operation Date of the First Unit
until the end of the Term (the "First Unit Delivery Term Security"). Twenty Million Dollars
($20,000,000) of the First Unit Delivery Tenn Security may bc providcd in thc f01m of a
Guaranty from the Guarantor or a Qualified Replacement Guarantor, and the remainder of the
First Unit Dclivery Term Security shall be provided in the form of cash or a Letter of Credit; and

(B) in the amount of an additional Thirty-Two Million Five
Hundred Thousand Dollars ($32,500,000), as adjusted pursuant to Section 3.9(c)(iv)(B) (if
applicable), from the Project Commercial Operation Date until the end of the Term (the "Second
Unit Delivery Term Security"). Twenty Million Dollars ($20,000,000) of the Second Unit
Dclivery Ternl Security may be provided in the form of a Guaranty from the Guarantor or a
Qualified Replacement Guarantor, and the remainder of the Second Unit Delivery Term Security
shall be provided in the f01m of cash or a Lettcr of Credit.

For the avoidance of doubt, the maximum amount ofDelivery Term Security required to be
posted by Seller for the benefit of Buyer hereunder shall not exceed Sixty-Five Million Dollars
($65,000,000). Any such Perfonnance Assurance shall not be deemed a limitation of damages,
unless otherwise specifically provided by the terms set f01th in this Agreement.

(b) Use ofProject Development Security.

(i) Consistent with Section 3.9(c)(iv)(A), in the event Seller fails to
make a payment to Buyer related to First Unit Daily Delay Damages, Buyer shall be entitled to
draw upon the First Unit Development Security posted by Seller for First Unit Daily Delay
Damages. Seller shall cause the First Unit Development Security to be replenished in a manner
consistent with Section 3.9(c)(iv)(A)(II), hereof.

(ii) Consistent with Section3.9(c)(iv)(A), in the event Seller fails to
make a payment to Buyer related to Second Unit Daily Delay Damages, Buyer shall be entitled
to draw upon the Second Unit Development Security posted by Seller for Second Unit Daily
Delay Damages. Seller shall cause the Second Unit Development Security to be replenished in a
manner consistent with Section3.9(c)(iv)(A)(II), hereof.

(iii) Consistent with Section 3.9(c)(iv)(B), in the cvent Seller fails to
make the Project Size Adjustment LD payment to Buyer, Buyer shall be entitled to draw upon
the Second Unit Development Security posted by Seller for the Project Size Adjustment LD.

(iv) Buyer shall also be entitled to draw upon the Project Development
Security posted by Seller in the event an Early Termination Date has occulTed and may retain the
Project Development Security until all payment obligations of Seller arising under this
Agreement, including compensation for the Termination Payment, indemnification payments or
other damages are paid in full (whether directly or indirectly such as through set-off or netting)
until such time as the Project Development Security is exhausted.

(c) Tennination of Project Development Security.
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(i) Upon achieving the First Unit Commercial Operation Date, Seller
shall no longer be required to maintain the First Unit Project Development Security less the
amounts drawn in accordance with Section 8.4(b) (i) and (iv). The First Unit Development
Security (or pOltion thereof) due to Seller shall be retumed to Seller within five (5) Business
Days of Seller's provision of the First Unit Delivery Term Security.

(ii) Upon achieving the Second Unit Commercial Operation Date or
Contingent Project Size Adjustment Date, Seller shall no longer be required to maintain the
Second Unit Development Security less the amollilts drawn in accordance with Section 8.4(b)
(ii), (iii) and (iv). The Second Unit Development Security (or portion thereof) due to Seller shall
be returned to Seller within five (5) Business Days of Seller's provision of the full amount of the
Delivery Teml Security, as adjusted pursuant to Section 3.9(c)(iv)(B) (if applicable).

(d) Payment and Transfer of Interest. Buyer shall pay interest on cash held as
Performance Assurance (if any) at the Interest Rate, provided that, such interest shall be retained
by Buyer until Seller posts the First Unit Delivery Term Security pursuant to Section 8.4(a)(iv).
Upon Seller's posting of the First Unit Delivery Term Security, all accrued interest on the Project
Development Security shall be transferred to Seller in the fOlm of cash by wire transfer to the
bank account specified under "Wire Transfer" in Appendix XIII. After Seller posts the First Unit
Delivery Term Security, Buyer shall transfer (as described in the preceding sentence) on or
before each Interest Payment Date the mterest Amount due to Seller for the applicable Delivery
Tenn Security (if any).

(e) Seller Downgrade Event. If, at any time during the Delivery Term, there
shall occur a Downgrade Event in respect of Seller's Guarantor, then Seller shall deliver to
Buyer replacement Delivery Tenn Security in the form of a Letter of Credit, cash, or, at Seller's
option, a replacement Guaranty from a Qualified Replacement Guarantor in lieu thereof in an
amount equal to the applicable amoUl1t ofDelivery Term Security as determined in
Section 8.4(a)(iv). In the event Seller shall fail to provide Buyer with such Letter of Credit, cash
or replacement Guaranty within seven (7) Business Days of the Downgrade Event, Buyer may
declare an Event ofDefault pursuant to Section 5.1 (b)(ii) by providing Notice thereof to Seller.
In the event that a Downgrade Event subsequently occurs with respect to a Qualified
Replacement Guarantor providing a Guaranty hereunder, such Guaranty shall be promptly
replaced as described in this Section 8.4(e).

(f) Use ofDelivew Term Security. In the event Seller fails to make a
payment to Buyer under this Agreement, including payments related to undisputed CAISO
Charges pursuant to Section 4.5, indemnification payments and any damages arising out of a
Seller's Event of Default, and upon Buyer's declaration of an Early Termination Date, Buyer
shall be entitled to draw upon the Delivery Term Security posted by Seller until such time as the
Delivery Term Security is exhausted; provided, Buyer shall not draw on Delivery Term Security
for payment of GEP Liquidated Damages unless Buyer is doing so in connection with the
exercise of its rights pursuant to Section 5.2. The Delivery Tenn Security shall not be subject to
replenishment.

(g) Termination ofDelivery Term Security. Seller's obligation to maintain
the Delivery Term Security shall terminate upon the OCCUlTence of the following: (a) the Term
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of the Agreement has ended, or subject to Section 8.3, an Early Termination Date has occulTed
(as applicable); and (b) all payment obligations of Seller arising under this Agreement, including
any Termination Payment, indenmification payments or othcr damagcs arc paid in full (whcthcr
directly or indirectly such as through set-off or netting). The Delivery Term Security (or poriion
thereof) due to Seller shall be returned to Seller within five (5) Business Days of the satisfaction
of (a) and (b) above ifin the form of cash or a Letter of Credit.

8.5 Letter of Credit.

(a) If Seller has provided a Letter of Credit to Buyer pursuant to any of the
applicable provisions in this Article Eight, then Seller shall renew or cause the renewal of each
outstanding Letter of Credit on a timely basis as provided in the relevant Letter of Credit and in
accordance with this Agreement. In the event the issuer of such Letter of Credit (i) fails to
maintain a Credit Rating of at least an A3 by Moody's and at least an A- by S&P, (ii) indicates
its intent not to renew such Letter of Credit, or (iii) fails to honor Buyer's properly documented
request to draw on an outstanding Letter of Credit by such issuer, Seller shall (A) provide a
substitute Letter of Credit, other than from the bank failing to honor the outstanding Letter of
Credit, or (B) post cash or a Guaranty (for Delivery Term Security, and subject to the limitations
on amounts of Guarantees set forth in Section 8.4(a)(iv» in each case in an amount equal to the
outstanding Letter of Credit within seven (7) Business Days after the Seller receives Notice of
such refusal (all of which is considered the "Cure"). If Seller fails to Cure, or if such Letter of
Credit expires or terminates without full draw thereon by the Buyer, or fails or ceases to be in
full force and effect at any time that such Letter of Credit is required pursuant to the terms of this
Agreement, then Seller shall have failed to meet the creditw01ihiness/eollateral requirements of
Article Eight.

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

ARTICLE NINE: GOVERNMENTAL CHARGES

9.1 Cooperation. Each Pariy shall use reasonable efforts to implement the provisions
of and to administer this Agreement in accordance with the int~nt of the Parties to minimize all
taxes, so long as neither Party is materially adversely affected by such eff01is.

9.2 Gover11I11ental Charges. Seller shall payor cause to be paid all taxes imposed by
any Governmental Authority ("Governmental Charges") on or with respect to the Product or the
Transaction arising prior to and at the Delively Point, including ad valorem taxes and other taxes
attributable to the Project, land, land rights or interests in land for the Project. Buyer shall payor
cause to be paid all Govenllnental Charges on or with respect to the Product or the Transaction
from the DelivelY Point. In the event Seller is required by law or regulation to relnit or pay
Governmental Charges which arc Buyer's responsibility hereunder, Buyer shall promptly
reimburse Seller for such Governmental Charges. IfBuyer is required by law or regulation to
remit or pay Governmental Charges which arc 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

62

Confidentiality Protected Under D.06-06-066, Appendix 1



Buyer for such amounts upon request. Nothing shall obligate or cause a P311y to payor be liable
to pay any Govermnental Charges for which it is exempt under the Law. Subject to
Section 4.1 (c), a Party that is exempt at any time and for any reason from one or more
Governmental Charges bears the risk that such exemption shall be lost or the benefit of such
exemption reduced; and thus, in the event a Party's exemption is lost or reduced, each Party's
responsibility with respect to such Govennnental Charge shall be in accordance with the first
four sentences of this Section.

ARTICLE TEN: REPRESENTATIONS, WARRANTIES, AND COVENANTS

10.1 Representations and vVananties of the Parties. On the Execution Date, each Party
represents and warrants to the other Party that:

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

(b) the execution, delivety and performance of this Agreement is within its
powers, have been duly authorized by all necessary action and do not violate any of the temlS
and conditions in its governing documents, any contracts to which it is a party or any Law, rule,
regulation, order or the like applicable to it;

(c) 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 telllis, subject to any Equitable Defenses;

(d) 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;

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

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

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

(h) it has entered into tins Agreement in cOill1ection 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.
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10.2 Seller Representations and 'Warranties. Seller and, if applicable, its successors,
represents and wan-ants that throughout the Delivery Term of this Agreement that: (i) the Project
qualifies and is certified by the CEC as an Eligible Renewable Energy Resource ("ERR") as such
terID is defined in Public Utilities Code Section 399.12 or Section 399.16; and (ii) the Project's
output delivered to Buyer qualifies under the requirements of the California Rencwables
POltfolio Standard. To the extent a change in law occurs after execution of this Agreement that
causes this representation and wan'anty 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.

(a) Seller shall be deemed to have made Commercially Reasonable Efforts if
Seller takes actions to implement any change or improvement to the Project to maintain such
certification or qualification CRPS Qualification Improvement") which would require Seller to
incur, in the aggregate, administrative or capital costs up to One Million Dollars ($1,000,000)
over the TerID of this Agreement CRPS Qualification Expenditure Maximum"). If after such
change in Law has occulTed, Seller determines that it will exceed the RPS Qualification
Expenditure Maximwn to implement the RPS Qualification Improvement, Seller shall notify
Buyer and provide documentation and calculations to support the expected exceedence ("RPS
Qualification Improvement Notice"). Buyer shall then have thirty (30) days after receipt of the
RPS Qualification Improvement Notice to verifY or dispute Seller's documentation and
calculation. The Parties shall then have ten (10) days to agree in writing (such agreement not to
be unreasonably withheld, conditioned or delayed) on the amount by which Seller will exceed
the RPS Qualification Expenditure Maximum in order to satisfY the RPS Qualification
Improvement ("RPS Qualification Improvement Amount Agreement"). Buyer may then:

(i) elect to pay Seller the amount set fOlth in the RPS Qualification
Improvement Amount Agreement and notify Seller of such election, subject to CPUC Approval
(if required), within ten (10) Business Days of the effective date of the RPS Qualification
Improvement Amount Agreement. If Buyer so elects, Seller shall, upon receipt ofpayment from
Buyer, implement the RPS Qualification Improvement; or

(ii) elect not to pay Seller for the amount set forth in the RPS
Qualification Improvement Amount Agreement and notify Seller of such decision within ten (10)
Business Days of the effective date of the RPS Qualification Improvement Amount Agreement,
in which case this Agreement shall continue in full force and effect and Seller shall not be
required to implement any further or additional RPS Qualification Improvement.

10.3 Covenants.

(a) General Covenants. Each Party covenants that as ofthe Test Period and
throughout the Delivery Term:

(i) it shall continue to be duly organized, validly existing and in good
standing under the laws of the jurisdiction of its fOlIDation;
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(ii) it shall maintain (or obtain from time to time as requircd, including
through renewal, as applicable) all regulatOlY authorizations necessalY for it to lcgally perform
its obligations under this Agreement and the Transaction;

(iii) it shall ensurc that this Agreement and cach other document
executed and delivered in accordance with this Agreement constitutes a legally valid and binding
obligation enforceable against it in accordance with its tenns, subject to any Equitable Defenses;

(iv) it shall provide the other Pal1y prompt Notice in the event there is
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 Agrecment;

(v) it shall ensure that no Event of Default with respect to it has
OCCUlTed and is continuing and no such Event of Default would occur as a result of its entering
into or perfonning its obligations under this Agreement;

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

(vii) it shall maintain its status as a "forward contract merchant" within
the meaning ofthe United States Bankruptcy Code (for so long as such term has the same
definition as in effect as of the date of this Agreement).

(b) Seller Covenants.

(i) Seller covenants as of the Test Period and throughout the Delivery
Tenn that it will take no action or permit any other person or entity (other than Buyer) to take
any action that would impair in any way Buyer's ability to rely on thc Project in order to satisfY
its Resource Adequacy Requirements; and

(ii) Seller covenants that it shall comply with all CAISO Tariff
requirements applicable to an Interconnection Customer (as defined in the CAISO Tariff) and
shall take any other ncceSSalY action, including payment of fees and submission of requests,
applications or other documcntation, to promote the completion of the Electric System Upgrades
prior to the Commercial Operation date or as soon as practicable thereafter.

(iii) Seller covenants throughout the Delivery Term that it, or its
permitted successors or assigns (including Lenders in connection with a permitted collateral
assignment), have or will have ownership of, or a demonstrable exclusive right to control, the
Project.

ARTICLE ELEVEN: MISCELLAl'lEOUS

11.1 Title and Risk of Loss. Title to and risk ofloss related to the Product shall
transfer from Seller to Buyer at the Delivery Point. Seller warrants that it will deliver to Buyer
the Product frec and clear of all liens, security interests, Claims and encumbrances or any interest
therein or thereto by any person arising prior to the Delivery Point.
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11.2 Indemnities.

(a) Indcmnity bv Seller. Seller shall rclease, indenmify and hold harmless
Buyer, its Affiliates, or Buyer's and Affiliatcs' rcspective directors, officers, agents, and
rcpresentatives against and from any and all Claims, including costs and attorney's fees rcsulting
from, or arising out of or in any way connected with (i) thc Product delivered under this
Agreement to the Delivery Point, (ii) Seller's operation and/or maintenance of the Project, or
(iii) Seller's actions or inactions with respect to this Agreement, including any Claims, for or on
account of injury, bodily or otherwise, to or death ofpersons, or for damage to or destmction of
propeliy belonging to Buyer, Seller, or others, excepting only such Claim as may be caused
solely by the willful misconduct or gross negligence ofBuyer, its Affiliates, or Buycr's and
Affiliates' rcspective agents, employees, directors, or officers.

(b) Indenmity by Buyer. Buyer shall release, indemnify and hold harmless
Seller, its Affiliates, or Seller's and Affiliates' respective directors, officers, agents, and
representatives against and from any and all Claims, including costs and attorney's fees resulting
from, or arising out of or in any way connected with (i) the Product delivered by Seller under this
Agreement at and after the Delivery Point, (ii) Buyer's actions or inactions as Scheduling
Coordinator except as otherwise set fOith herein, or (iii) Buyer's actions or inactions with respect
to this Agreement, including any Claims, for or on account of injury, bodily or otherwise, to or
death ofpersons, or for damage to or destmction ofpropelty belonging to Buyer, Seller, or
others, excepting only such Claim as may be caused solely by the willful misconduct or gross
negligence of Seller, its Affiliates, or Seller's and Affiliates' respective agents, employees,
directors or officers.

(c) No Dcdication. Without limitation of each Pmty's obligations under
Sections 11.2(a) and 11.2(b) hcrein, nothing in this Agrecment shall be construed to create any
duty to, any standard of care with reference to, or any liability to any person not a P31ty to tlris
Agreemcnt. No undertaking by one Party to the other under any provision of this Agreement
shall constitute the dedication of that Pmiy's system or any portion thereof to the other Pmiy or
the public, nor affect the status ofBuyer as an independent public utility corporation or Seller as
an independent entity.

11.3 Assignment.

(a) General Assignment. This Agreement shall inure to the benefit ofand
shall be binding upon the Palties and their rcspective successors and assigns. Except as set forth
in Sections 11.3(b) and 11.3(c), neither Pmiy shall assign this Agreement or its rights hereunder
without the plior written consent of the other Party, which consent shall not be unreasonably
withheld, conditioned or delayed so long as (i) the assignce assumes the transfen'ing Pmiy's
payment and performancc obligations under this Agreement, (ii) the assignee agrees in writing to
be bound by the terms and conditions hereof, (iii) thc transferring P31ty delivers evidence
reasonably satisfactOly to the other Party of the proposed assignee's technical and financial
capability to fulfill the assigning Party's obligations hereunder, and (iv) the transferring Party
delivcrs such tax and enforceability assurance as the other Party may reasonably request.
Notwithstanding the foregoing and subject to Section 11.3(c), consent shall not be required for
an assignment of this Agreement, provided that (i) the assignee assumes the assigning Party's
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payment and performance obligations under this Agreement, (ii) the assignee agrees in writing to
be bound by the tenns and conditions hereof, (iii) the assigning P311y provides the other Party
hereto with at least thirty (30) days' prior Notice of the assignment, and (iv) the assigning P311y
agrees in writing to be remain bound by the terms and conditions of the Agreement.

(b) Assigmnent in Connection with a Change of Control. Except as provided
for in subsections (i) - (iv) of this Section l1.3(b), any direct or indirect Change of Control of
Buyer or Seller (whether voluntary or by operation of Law) shall be deemed an assigmnent and
shall require the prior written consent of the other P311y, which consent shall not be unreasonably
withheld, conditioned or delayed.

(i) With respect to a Change of Control of Seller, Buyer's consent
shall not be required for a sale, assigmnent, pledge or other transfer of any of the following: (A)
all or substantially all of the assets ofNextEra or its ultimate parent company, (B) all or
substantially all ofNextEra's or its ultimate parent company's renewable energy generation
portfolio, or (C) all or substantially all ofNextEra's or its ultimate parent company's solar
generation P0l1folio; provided that, in the case of (C), the Project is not the sole utility scalc solar
generation power plant being acquired.

(ii) Buyer's consent shall not be required for any direct or indirect
Change of Control of Seller if, immediately following the Change of Control: (A) the operator
of the Project or the new entity which controls Seller has demonstrable experience as an operator
of other solar power electIic generating facilities reasonably satisfactory to Buyer; and (B) the
assignee or new owner of the Project provides the Delivery Term Security in accordance with the
requirements of Article 8; provided, however, in the event the assignee or the new entity which
controls Seller has a Credit Rating below BBB- ll"om S&P or Baa3 from Moody's (or no Credit
Rating), then the Delivery Telm Security must be provided in the form of a Letter of Credit, cash
or, at Seller's option, a replacement guaranty fi·om a Qualified Replacement Guarantor in lieu
thereof up to the amount permitted to be provided in the fOlm of a Guaranty under Section
8.4(a)(iv) and in a total amount equal to the applicable amount of Delively Term Security as
detennined in Section 8.4(a)(iv).

(iii) In the case of Seller, any following "Change of Control" also shall
not require Buyer's consent: (A) any direct or indirect sale, assignment, pledge or other transfer
of shares of or equity interests in Seller if, after giving effect thereto, NextEra or NextEra's
ultimate parent company, remains the direct or indirect owner of a majority of the shares of or
equity interests in Seller and maintains the power (directly or indirectly and either immediately
or subject to the happening of any contingency) to direct or cause the direction of the
management or policies of the Seller; (B) a merger, consolidation, amalgamation, reorganization
or similar transaction of a Person with or into NextEra or its ultimate parent company, or (C)
sale, assigmnent, pledge or other transfer of all or substantially all of the shares or equity
interests ofNextEra or its ultimate parent company.

(iv) With respect to a Change of Control ofBuyer, Seller's consent
shall not be required for any sale, assigmnent, pledge or other transfer of this Agreement to any
person or entity by Change of Control or acquisition of all or substantially all ofthe assets or
ownership interests ofBuyer; provided that, such person or entity can substantiate to Seller's
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reasonable satisfaction that such person or entity has the financial capability to perf01111 its
payment obligations under the Agreement. Seller and Buyer shall provide Notice of any Change
of Control of such Pmiy within thiJiy (30) days of such Change of Control with coneel Notice
infmmation for such Pmiy following the Change of Control.

(c) Assignment to Financing Providers. Seller shall be pennitted to assign
this Agreement to its Lenders as collateral for any financing or refinancing of the Project;
provided, Seller shall be responsible at Buyer's request for Buyer's reasonable costs associated
with the review, negotiation, execution and delive'Y of documents in connection with such
assignment, including reasonable attomeys' fees. Buyer's consent to assignment by Seller to its
Lenders shall be in a form substantially similar to the Fonn of Consent to Assignment attached
hereto as Appendix XVII; provided, however, if requested by the Lenders, Buyer shall, at
Seller's sole cost, cooperate reasonably with Seller to revise the Fonn of Consent to Assignment
solely to reflect market terms and conditions prevailing at the time of such financing that the
Pmiies agree differ from those in the Form of Consent to Assignment. Buyer shall not be
required to modify the Fonn of Consent to Assignment in a manner that would give rise to any
additional expense or unreasonable risk being accepted by Buyer. Buyer shall, upon request by
Seller or any Lender and at Seller's sole expense, cooperate reasonably to execute, or arrange for
the delivery of, within thirty (30) days of such request, those normal, reasonable and customary
certificates, opinions and other documents and to provide such other nonnal and customa'Y
representations or wananties (all in a fonn reasonably acceptable to Buyer including exclusions,
assumptions and caveats typical for such documents or necessa'Y for the accuracy or delivery
thereof), as may be necessary to assist Seller in consummating any fmancing or refinancing of
the Project or any pmi thereof (including for Financing Liens as set fmih in Section 11.4).

(d) Unauthorized Assigmnent. Any assignment or purpmied assigmnent in
violation ofthis Section 11.3 is void.

11.4 Financing Liens. Consistent with Section 11.3(c), Seller, without approval of
Buyer, may, by security, charge or otherwise encumber its interest under this Agreement for the
purposes of financing the development, construction and/or operation ofthe Project; provided
that all obligations of Buyer with respect to such encumbrances shall be set fmih in Section
11.3(c) and any Consent to Assignment contemplated in Appendix XVII that is entered into by
Buyer. Promptly after making any such encumbrance, Seller shall notify Buyer in writing of the
name, address, and telephone and facsimile numbers of each Lender, collateral agent or trustee,
as applicable, to which Seller's interest under this Agreement has been encumbered. Such notice
shall include the names of the account managers or other representatives of the Lenders to whom
all written and telephonic communications may be addressed. After giving Buyer such initial
notice, Seller shall promptly give Buyer notice of any change in the infonnation provided in the
initial notice or any revised notice.

11.5 Reserved.

11.6 Confidentiality. Neither Party shall disclose the non-public telms or conditions of
this Agreement or any Transaction hereunder to a third party, other than (a) the Party's
Affiliates, the Party's or its Affiliates' respective employees, lenders, investors, counsel,
accountants or advisors who have a need to know such infonnation and have agreed to keep such
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tenns confidential, (b) for disclosure to Buyer's Procurement Review Group, as defined in
CPUC DecisionD. 02-08-071, subject to a confidentiality agreement, (c) to the CPUC under seal
for purposes ofreview, (d) disclosure of terms specified in and pursuant to Section 11.7 ofthis
Agreement; (e) in order to comply with any applicable law, regulation, or any exchange, control
area or CAISO mle, or order issued by a court or entity with competent jurisdiction over the
disclosing P311y ("Disclosing Pariy"), other than to those entities set forth in subsection (I); or
(I) in order to comply with any applicable regulation, mle, or order of the CPUC, CEC, SEC or
the FERC. In connection with requests made pursuant to clause (e) of this Section 11.6
("Disclosure Order") each P311y shall, to the extent practicable, use reasonable efforts (i) to
notifY the other P311y prior to disclosing the confidential information, and (ii) prevent or limit
such disclosure. After using such reasonable efforts, the Disclosing Party shall not be
(i) prohibited from complying with a Disclosure Order, or (ii) liable to the other Party for
monet31y or other damages incurred in connection with the disclosure of the confidential
infonnation. 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.

11.7 RPS Confidentiality. Notwithstanding Section 11.6 ofthis Agreement, at any
time on or after the date on which Buyer makes its advice filing letter seeking CPUC Approval
of this Agreement, either P311y shall be permitted to disclose the following tenns with respect to
such Transaction: Party names, resource type, Delivery Term, Project location, Contract
Capacity, anticipated Commercial Operation Dates, Contract Quantity, and Delivery Point.

11.8 Audit. Each P31iy has the right, at its sole expense and during normal working
hours, to examine the records of the other P31iy 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. If any such examination reveals any material inaccuracy in any
statement, the neceSS31Y adjustments in such statement and the payments thereof will be made
promptly and shall bear interest calculated at the Interest Rate from the date the overpayment or
underpayment was made until paid; provided, however, that no adjustment for any statement or
payment will be made unless objection to the accuracy thereof was made prior to the lapse of
twelve (12) months from the rendition thereof, and thereafter any objection shall be deemed
waived.

11.9 Insurance. Throughout the Term, Seller shall, at its sole cost and expense, obtain
and maintain the following insurance coverages and be responsible for its subcontractors,
including Seller's Engineering and Constmction Contractors, maintaining sufficient limits of the
appropriate insurance coverage.

(a) Workers' Compensation and Employers' Liability.

(i) Workcrs' Compensation insurance indicating compliance with any
applicable labor codes, acts, Laws or statutes, state or federal, where Seller perfOlms ·Work.

(ii) Employers' Liability insurance shall not be less than $1,000,000
for injury or death occurring as a result of each accident.
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(b) Commercial General Liability.

(i) Coverage shall be at least as broad as the Insurance Services Office
Commercial General Liability Coverage "occurrence" fonn, with no alterations to the coverage
f01m.

(ii) The limit shall not be less than $10,000,000 each OCCUITenee for
bodily injury, property damage, personal injury and products/completed operations. Defense
costs shall be provided as an additional benefit and not included within the limits of liability.
Coverage limits may be satisfied using an umbrella or excess liability policy or an Owners
Contractors Protective (OPC) policy. Limits shall be on a per OCCUITence basis.

(iii) Coverage shall:

(A) include "Additional Insured" endorsement and add as
additional insureds Buyer, its directors, officers, agents and employees with respect to liability
arising out of the Work perfOlmed by or for Seller (Insurance Services Office FOIm G20IO 1185,
Or equivalent form). In the event the Commercial General Liability policy includes a "blanket
endorsement by contract," the following language added to the eer1ificate of insurance will
satisfY Buyer's requirement "PG&E, its directors, officers, agents and employees with respect
to liability arising out ofthe Work perfOlmed by or for Seller has been endorsed by blanket
endorselnent;"

(B) be endorsed to specify that Seller's insurance is primary
and that any insurance or self-insurance maintained by Buyer shall not contribute with it; and

(C) include a severability of interest clause.

(c) Business Auto.

(i) Coverage shall be at least as broad as the Insurance Services Office
Business Auto Coverage fOlm covering Automobile Liability, code I "any auto."

(ii) The limit shall not be less than $5,000,000 each accident for bodily
injUly and propel1y damage.

(iii) If scope ofWork involves hauling hazardous materials, coverage
shall be endorsed in accordance with Section 30 ofthe Motor CaITier Act of 1980 (CategOly 2)
and the CA 99 48 endorsement.

(d) Seller's Pollution Liability.

(i) Coverage for bodily injUly, property damage, including clean up
costs and defense costs resulting from sudden and accidental pollution conditions, including the
discharge, dispersal, release or escape of smoke, vapors, soot, fumes, acids, alkalis, toxic
chemicals, hydrocarbons, liquids or gases, wastc materials or other irritants, contaminants or
pollutants into or upon land, the atmosphere or any water course or body ofwater shall be
maintained.
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(ii) The limit shall not be less than $1,000,000 each occurrence for
bodily injury and property damage.

(iii) The policy shall endorse Buyer as additional insured.

(e) Professional Liability Insurance. Seller shall cause each of its Engineering
and ConstlUction Contractors to procure and maintain the following:

(i) EITors and Omissions Liability insurance appropriate to such
Engineering and ConstlUction Contractor's profession and the Project. Coverage shall be for a
professional error, act or omission arising out of the scope of services set f011h in the applicable
engineering and constlUction contract for the design and constlUction of the Project(as
applicable) including coverage for bodily injmy, property damage, and consequential financial
loss.

(ii) The limit shall not be less than $10,000,000 per claim.

(iii) Coverage shall:

(A) be endorsed to specify that Seller's insurance is primmy
and that any Insurance or self-insurance maintained by Buyer shall not contribute with it; and

(B) be endorsed to specify that the selection of counsel, paid
for by the insurer, to defend Buyer and its officers, directors, agents, and employees against
covered or potentially covered claims shall be by mutual consent ofBuyer and insurer.

(f) All Risk Properiy Insurance.

(i) An All Risk Properiy insurance policy including e31ihquake and
flood shall be maintained during the course ofWork being performed and include start-up and
testing for installed equipment and delayed opening coverage. Such policy shall include
coverage for materials and equipment while under the care, custody and control of Seller during
the course ofWork, at the Site, offsite or while in transit to the Site.

(ii) Coverage shall be written to cover the maximum foreseeable loss
of the property.

(g) Additional Insurance Provisions.

(i) Before commencing performance of the Work, Seller shall finnish
Buyer with celiificates of insurance and endorsements of all required insurance for Seller.

(ii) The documentation shall state that coverage shall not be cancelled
except after tmliy (30) days prior Notice has been given to Buyer.

(iii) The documentation must be signed by a person authorized by that
insurer to bind coverage on its behalf and shall be submitted to:
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Pacific Gas and Electric Company
Insurance Depalimcnt--Suite 2400
One Market, Spear Tower
San Francisco, CA 94105

(iv) Reviews of such insurance may be conducted by Buyer on an
annual basis and, in addition, Buyer may, upon reasonable Notice, inspect the original policies at
the offices of Seller-

(v) Upon request, Seller shall fumish Buyer evidence of insurance for
its subcontractors.

(h) Self Insurance.

(i) Notwithstanding any other requirement set fmih in this Section
11.9, Seller may self-insure to the extent Seller or an Affiliate of Seller (as applicable, the "Self­
Insurer"), maintains a self-insurance program under which Seller may be insured; provided that,
(A) the Self-Insurer's Credit Rating is rated at BBB- or better by Standard & Poor's, and Baa3 or
better by Moody's, (B) the amounts set aside by the Self-Insurer for the self-insurance program
to cover losses and costs related to the Project and the Seller are consistent with Good Utility
Practice, and (C) Seller has provided Buyer with Notice of its election to self-insure pursuant to
this Section 11.9(h)(i).

(ii) For any period of time that the Self-Insurer is umated by Standard
& Poor's or the Self-Insurer's Credit Rating is rated at less than investment grade by Standard &
Poor's, Seller shall comply with the insurance requirements applicable to it under this Section
11.9.

(iii) In the event that Seller is peJmitted to self-insure pursuant to this
Section 11.9(h), it shall not be required to comply with the insurance requirements under the
applicable sections of Section 11.9, provided that any use of self-insurance hereunder shall not
relieve Seller of its obligations under this Section 11.9 with respect to its subcontractors,
including its Engineering and Constmction Contractors.

(iv) The Parties acknowledge that if Seller had maintained such
insurance coverages as are required under this Section 11.9, any insurance proceeds that would
have been made available to Buyer or its directors, officers, agent and employees as a result of
such coverages would have been paid when due without counterclaim, setoff, deduction or
defense and without abatement, suspension, deferment, diminution or reduction. Therefore, any
payments that would have been made to Buyer, its directors, officers, employees and agents had
such coverages been maintained shall be made as provided in this Section 11.9, regardless of
Seller's lack of such coverage by third-party insurers.

(i) Form and Content.

(i) All policies or binders with respect to insurance maintained by
Seller shall:
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(A) waive any right of subrogation of the insurers hereunder
against Buyer, its officers, directors, employees, agents and representatives of each of them, and
any right of the insurers to any setoff or counterclaim or any other deduction, whether by
attachment or otherwise, in respect of any liability of any such person insured under such policy;
and

(B) with respect to any additional insured, provide that such
insurance will not be invalidated by any action or inaction of each such insured and will insure
each such insured regardless of any breach or violation of any wananty, declaration or condition
contained in such insurance by the primaty named insured.

11.10 Access to Financial Information. The Parties agree that Generally Accepted
Accounting Principles and SEC mles require Buyer to evaluate if Buyer must consolidate
Seller's financial information. The Patiies shall determine, through consultation with their
respective independent registered public accounting firms, whether Buyer is required to
consolidate Seller's financial statements with Buyer's financial statements for financial
accounting purposes under Financial Accounting Standard Boards Interpretation No. 46(R),
"Consolidation of Variable Interest Entities" or future guidance issued by accounting profession
governance bodies or SEC that affects Buyer's accounting treatment for the Agreement. If, as a
result of this review (or subsequent reviews as Buyer deems necessary), Buyer determines that
such consolidation is required for a given period then the Parties agree to the following
provisions for such period:

(a) Within one hundred twenty (120) days following the end of each calendar
year, Seller shall deliver to Buyer (i) unaudited [mancial statements together with related
footnotes as necessaty to comply with generally accepted accounting principles in the United
States, and (ii) a completed annual disclosure checklist with supporting financial schedules
necessaJy for Buyer to prepare its annual filing with the SEC. Buyer will provide to Seller such
checklist prior to the end of each year and include only items considered material to Buyer. If
audited financial statements are prepared for the calendar year, Seller shall provide such
statements to Buyer within five (5) Business Days after those statements are issued.

(b) Within ninety (90) days following the end of each calendar qUaJier, Seller
shall deliver to Buyer (i) an unaudited condensed statement of income for the calendar quarter
and year-to-date, (ii) an unaudited condensed statement of cash flows for the calendar qUaJier
and year-to-date, (iii) an unaudited condensed balance sheet at the end of such calendar quarter,
and (iv) a completed qUaJierly disclosure checklist with supporting financial schedules necessary
for Buyer to prepare its quarterly filing with the SEC. Buyer will provide to Seller such checklist
prior to the end of each quarter and include only items considered material to Buyer.

(c) Seller shall prepare its financial statements to be delivered under the terms
of this Section in accordance with accounting principles generally accepted in the United States.

(d) Promptly upon Notice from Buyer, Seller shall allow Buyer access to
Seller's records and persOlmel, so that Buyer's internal auditors and an independent registered
public accounting firm can conduct financial statement audits in accordance with the standards
of the Public Company Accounting Oversight Board (United States), as well as intemal control

73

Confidentiality Protected Under D.06-06-066, Appendix 1



audits in accordance with Section 404 of the Sarbanes-Oxley Act of2002 (as applicable).
Within thilty (30) days of Seller's receipt ofNotice from Buyer, Seller shall remediate any
deficiency in Seller's internal controls of financial reporting identified by Buyer or Buyer's
independent registered public accounting fi,m during. All reasonable expenses for the foregoing
shall be borne by Buyer.

(e) As soon as possible, but in no event later than two (2) Business Days
following the occunence of any items affecting Seller which, during the term of this Agreement,
Seller understands that Buyer would be required to disclose in a Fmm 8-K filing with the SEC,
Seller shall provide to Buyer a Notice describing such event in sufficient detail to pelmit Buyer
to make a Fonn 8-K filing. Such items include, but are not limited to, the following:

(i) Acquisition or disposition of a material amount of assets;

(ii) Creation of a material direct financial obligation or off-balance
sheet financing arrangement;

(iii) Existence ofmaterial litigation; and

(iv) Entry into, or termination of, a material contract not made in the
ordinary course of Seller's business.

(f) Buyer shall treat Seller's financial statements or other financial
infmmation provided under the telms of this Section in strict confidence and, accordingly shall:

(i) Utilize such Seller financial information only for purposes of
preparing, reviewing or celtifying Buyer's financial statements, for making regulatmy, tax or
other filings requircd by Law in which Buyer is requircd to demonstrate or celtifY its or any
parent company's financial condition or to obtain Credit Ratings; and

(ii) Make such Seller financial information available only to its
officers, directors, employees or auditors who are responsible for preparing, reviewing or
celtifYing Buyer's financial statements, to the SEC and the Public Company Accounting
Oversight Board (United States) in connection with any oversight of Buyer's financial statements
and to those persons or entities who are entitled to receive confidential infmmation as identified
in Section 11.6.

11.11 Governing Law. This agreement and the rights and duties of the parties hcreunder
shall be governed by and constlUed, enforced and performed in accordance with the laws of the
state of Califomia, without regard to principles of conflicts of law. To the extent enforceable at
such time, each pmty waives its respective right to any jUly trial with respect to any litigation
arising under or in connection with this agreement.

11.12 General.

(a) This Agreement shall be considered for all purposes as prepared tlnough
the joint efforts of the Pmties and shall not be construed against onc Pmty or the other as a result
of the preparation, substitution, submission or other event ofnegotiation, drafting or execution
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hereof. Except to the extent provided for, no amendment or modification to this Agrecment shall
be enforceable unless reduced to writing and executed by both Parties. This Agreement shall not
impmt any rights enforceable by any third pmty (other than a permitted successor or assignee
bound to this Agreement and as provided for in Section 11.3(c) and 11.4). Waiver by a Party of
any default by the other Party shall not be construed as a waiver of any other default. The
headings used herein are for convenience and reference purposes only. Facsimile or PDF
transmission will be the same as delivery of an original document; provided that, at the request
of either Pmty, the other Pmty will confinn facsimile or PDF signatures by signing and
delivering an original document; provided, however, that the execution and delivery of this
Agreement and its eounterpmis shall be subject to Section 11.14. This Agreement shall be
binding on each Pmiy's successors and pennitted assigns.

(b) It is the express intent of the Pmiies that the rates and all other terms and
conditions of the services provided hereunder shall remain in effect for the Term and that such
rates, terms and conditions shall not be subject to change under Sections 205 or 206 of the
Federal Power Act of 1935, 16 U.S.C. § 791 et seq., (or any successor legislation) without the
written consent of both Parties, notwithstanding any subsequent changes in applicable Law or
market conditions that may occur. Each Party agrees that, except with the prior written consent
of the other Party, neither it nor its Affiliates, successors and permitted assigns will institute or
voluntmily cooperate, directly or indirectly (through complaint, investigation or otherwise), in
the institution or conduct of any action or proceeding of the FERC under Section 205,
Section 206 or any other p01iion of the Federal Power Act, which action or proceeding is
intended to change the rates, terms and conditions of this Agreement then in effect. Absent
agreement of all Pmiies to a proposed change, the standard of review for changes to any rate,
term or condition of this Agreement proposed by a non-Pmty or the FERC or any other
Goveming Authority acting sua sponte, shall solely be the "public interest" application ofthe
"just and reasonable" standard of review set f01ih in United Gas Pipe Line Co. v. Mobile Gas
Sen,ice COIp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co.,
350 U.S. 348 (1956) and clarified by J'vforgan Stanley Capital Group, fnc. v. Public Util. Dist.
No.1 ofSnohomish 554 U.S. _ (2008). To the extent that the FERC adopts specific language
that pmties must incorporate into agreements in order to bind FERC, third pmties and themselves
to a public interest standard of review, the Pmiies hereby incorporate such language herein by
reference. The Pmiies agree that except as expressly set forth in this Section 11.l2(b), the rights
of either Pmty under Sections 205 and 206 of the Federal Power Act shall not be limited.

11.13 Severability. If any provision in this Agreement is determined to be invalid, void
or unenforceable by any cOUli 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 Pmiies.

11.14 Counterparts. This Agreement may be executed in one or more counterpmis each
of which shall be deemed an original and all of which shall be deemed one and the same
Agreement. Delivery of an executed counterpmi 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,
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but the failure of any Party to deliver an originally executed counterpm1 of this Agreement will
not affect the validity or cffectivencss of this Agreement.

11.15 Cooperation. The Parties acknowledge that they are entering into a long-term
anangement in which the cooperation ofboth of them will be required. Each Party shall use all
Commercially Reasonable Effor1s to obtain all authorizations, consents, orders, and approvals of,
and to give all notices to and make all filings with, all Govermnental Authorities and third parties
that may be or become necessary for its performance of its obligations under this Agreement and
will cooperate fully with the other Pm1y in promptly seeking to obtain all such authorizations,
consents, orders, and approvals, giving such notices, and making such filings.

11.16 Further Assurances. Upon the receipt of a written request from the other Pm1y,
each Party shall execute such additional documents, instruments and assurances and take such
additional actions as are reasonably necessmy and desirable to carry out the terms and intent
hereof. Neither Party shall umeasonably withhold, condition or delay its compliance with any
reasonable request made pursuant to this Section 11.16.

ARTICLE TWELVE: CONDITIONS PRECEDENT

12.1 Conditions Precedent. Subject to Section 2.5 hereof, the Term shall not
commence until the occunence of all of the following:

(a) This Agreement has been duly executed by the authorized representatives
of each of Buyer and Seller;

(b) CPUC Approval has been obtained;

(c) Buyer receives a final and non-appealable order of the CPUC that finds
that Buyer's entry into this Agreement is reasonable and that payments to be made by Buyer
hereunder are recoverable in rates; and

(d) Buyer receives from Seller the documentation listed in Appendix XlV
(such occunences in Sections 12.1 (a) through 12.1 (d) shall be refened to collectively as
"Conditions Precedent").

12.2 CPUC Approval Filing. Buyer shall file the Agreement for CPUC Approval
within sixty (60) days of the Execution Date and shall use Commercially Reasonable Efforts to
obtain CPUC Approval; provided that, Seller provides all such documentation and data requested
by Buyer, which Buyer finds necessary to satisfy the then-cunent filing requirements of the
CPUC.

12.3 Failure to Meet All Conditions Precedent. If the Condition Precedents set forth in
Sections 12.1 (b) and 12.l(c) are not satisfied or waived in writing by both Par1ies on or before
three hundred sixty (360) days from the date on which Buyer files this Agreement for CPUC
Approval, then either Party may terminate this Agreement effective upon receipt ofNotice by the
other Party. Neither Party shall have any obligation or liability to the other, including for a
Termination Payment or otherwise, by reason of such termination.
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ARTICLE THIRTEEN: DISPUTE RESOLUTION

13.1 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 Agrccmcnt or any rclatcd agreement is the
dispute resolution procedure set fOllh in this Arlicle Thirlccn. Eithcr Pmiy may seek a
preliminmy injunction or other provisional judicial remedy if such action is necessary to prevent
ineparable hann or preserve the status quo, in which case both Pmlies nonetheless will continue
to pursue resolution of the disputc by means of this procedure.

13.2 Management Negotiations.

(a) The Parlies 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 Pmly's Authorized Representative, or such other person designated in writing as a
representative of the Party (each a "Managcr"). Either Manager may request a mceting to bc
hcld in person or telephonically to initiate negotiations to be held within ten (10) Business Days
of the other Pmiy's receipt of such request, at a mutually agreed time and place. 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 ("Executive(s)"), who shall have authority to settle the dispute. Within five
(5) Business Days ofthe Initial Negotiation End Date ("Refenal Date"), each Party shall provide
one another written Notice confirming the refenal and identifying thc namc and title of the
Executive who will represent the Pmiy.

(b) Within five (5) Business Days of the Refenal Date, the Executives shall
establish a mutually acceptable location and date, which date shall not be greater than thiriy
(30) days from the Refenal Date, to meet. After the initial meeting date, the Executives shall
mcct, 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 Parlies.

(d) If the matter is not resolved within fOliy-five (45) days of the Refenal
Date, or if the Party receiving the written request to meet, pursuant to Section 13.2(a), refuses or
does not meet within the ten (10) Business Day period specified in Section 13.2(a), either Party
may initiate mediation of the controversy or claim according to the terms ofthe following
Section 13.3.

13.3 Mediation. If the dispute cannot be so resolved by ncgotiation as sct fOllh in
Section 13.2 above, it shall be resolved at the request of any Pmly tlu-ough a two-step dispute
rcsolution process administered by the AAA. As the first step, the Pallies agree to mediate any
controvcrsy before a mediator from the AAA panel, pursuant to AM's commercial mediation
rules, in San Francisco, California. Either Party may begin mediation by serving a written
dcmand for mediation. The mediator shall not have the authority to require, and neither Party
may be compelled to engage in, any form of discovery prior to or in cOlmection with the
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mediation. The mediator shall have no affiliation with, financial or other interest in, or prior
employment with either Party or their Affiliates and shall be knowledgeable in the field of the
dispute.

13.4 Arbitration.

(a) Arbitration. If within sixty (60) days after service of a written demand for
mediation ("Mediation Period"), the mediation does not result in resolution of the dispute, then
the controversy shall be settled by Axbitration conducted in the English language in New York,
New York, administered by and in accordance with AAA's Commercial Arbitration Rules
("Rules") through "Last-offer (Baseball) Arbitration" (the "Arbitration").

(b) Initiation. Either Buyer or Seller (the "Arbitrationlnvoking Party") may
by notice (the "Arbitration Notice") to the other (the "Arbitration Noticed Pmty") submit the
dispute to Arbitration in accordance with the provisions of this Section 13.4. The peliod
cOlmnencing ii-Oln the date of the written demand for mediation until the appointment of a
mediator shall be included within the Mediation Period. Either Pmty may initiate Arbitration by
filing with the AM a notice of intent to arbitrate within the Mediation Period.

(c) Procedure.

(i) Any such Arbitration proceeding shall be before a tribunal of tlu'ee
(3) arbitrators, one (I) designated by the Arbitration Invoking Pmty, one (I) designated by the
Arbitration Noticed Party and one (1) by the two (2) arbitrators so designated. The Arbitration
Invoking Pmty and the Arbitration Noticed Pmty shall each name their arbitrator by notice (the
"Selection Notice") given within five (5) Business Days after the date of the Arbitration Notice,
and the two (2) arbitrators so appointed shall agree upon the third member ofthe tribunal within
five (5) Business Days after the date of the Selection Notice. Any member of the tribunal not
appointed within the period required, whether by one of the Parties or by the two (2) arbitrators
chosen by the Pmties, shall be appointed by the AAA. The arbitrators shall have no affiliation
with, financial or other interest in, or prior employment with either Pmty or their Affiliates and
shall be knowledgeable in the field of the dispute.

(ii) Each of the Arbitration Invoking Pmty and the Arbitration Noticed
Pmty shall have twenty (20) Business Days, conunencing on the date the Arbitration Notice is
given, to prepare and submit a proposal for the resolution of the dispute to the tribunal, including
a description of how such Party anived at its proposal and the arguments therefor, as it deems
appropriate. Each of the Arbitration Invoking Pmty and the Arbitration Noticed Party shall
deliver a copy of its proposal, including any such supplemental infOlmation, to the other Pmty at
the same time it delivers the proposal to the tribunal.

(iii) Each of the Arbitration Invoking Party and the Arbitration Noticed
Party shall have five (5) Business Days after the receipt of the other Party's proposal to revise its
respective proposal and submit a final proposal to the tribunal, including supporting arguments
for its own and against the other Pmty's proposal.

(iv) Each ofthe Arbitration Invoking Party and the Arbitration Noticed
Pmty shall present oral arguments supporting its final proposal to the tribunal at a proceeding
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held five (5) Business Days after the deadline for submission of final proposals to the tribunal.
Each of the Arbitration Invoking Pmty and the Arbitration Noticed Party shall havc thrcc
(3) hours to make its oral presentation to the tribunal.

(v) The tribunal shall, within ten (10) Business Days after presentation
of the oral arguments, render a decision that selects the Arbitration Invoking Pmty's final
proposal or the Arbitration Noticed Pmty's final proposal, and no other proposal. The award
rendered pursuant to the foregoing shall be final and binding on the Parties, shall not be subject
to appeal, and judgment thereon may be entered or enforcement thereof sought by either Party in
any court of competent jurisdiction.

(d) Costs. Each Pm1y shall bear the costs of its appointed arbitrator and its
own attorneys' fees, and the costs of the third arbitrator incurred in accordance with the
foregoing shall be shared equally by the Pm1ies. Additional incidental costs of the Arbitration
shall be paid for by the non-prevailing Party in the Arbitration.

(e) Arbitration Act. The agreement to arbitrate set f0l1h in this Section 13.4
shall be enforceable in either federal or state court, and such agreement to arbitrate and all
procedural aspects thereof, including the construction and interpretation of snch agreement to
arbitrate, the scope of the arbitrable issues, allegations of waiver, delay or defenses as to
arbitrability, and the Rules (except as otherwise expressly provided herein) goveming the
conduct of the Arbitration, shall be governed by and constIued pursuant to the United States
Arbitration Act, 9U.S.C. §§1-11.

(f) Pendency of Dispute. The existence of a dispute or the pendency of the
dispute settlement or resolution procedures set forth in this Section 13.4 shall not in and of
themselves relieve or excuse any Pmty from its ongoing duties and obligations under the
Agreement.

(g) Limitation on Damages. It is fin1her agreed that the arbitI·ators shall have
no authority to award consequential, treble, exemplary, or punitive damages of any type or kind
regardless of whether snch damages may be available under any Law or right, with the Parties
hereby affirmatively waiving their rights, if any, to recover or claim such damages.

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

ARTICLE FOURTEEN: NOTICES

Whenever this Agreement requires or pennits delivery of a "Notice" (or requires a Party
to "notify"), the Party with such right or obligation shall provide a written communication in the
manner specified in herein; provided, however, that notices of outages or other scheduling or
dispatch infOlmation or requests, shall be provided in accordance with the terms set forth in the
relevant Section of this Agreement. Invoices may be sent by facsimile or e-mail. A Notice sent
by facsimile transmission or e-mail will be recognized ancl shall be deemed received on the
Business Day on which such Notice was transmitted if received before 5:00 p.m. (and if received
after 5:00 p.m., on the next Business Day) and a Notice of overnight mail or courier shall be
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deellled to have heen received two (2) BusiIlL~.,,::; Days after it was sent or such l:i:lrlier ti[lh; ([~ is

cunfjrmed by the receiving Party. Either P:lrty milY periodically change allY i.lddrcss, phunc

IlUIllDCr, c-n1ail, or contact to which Notice i~ to ne given it by providing Notice of such change

to the other Party

SIGNATURES

Agreen1ent Execution

In WITNESS WHEREOF, each Party has caused this Agreement to be duly executed by its
authorized representative as of the dates provided below:

GENESIS SOLAR, LLC, a Delaware
limited liability company

Signature: _
Name: MichaelO'Snllivan
Title: Senior Vice President ----
Date: September 28, 2009

PACIFIC GAS AND ELECTRIC
COMPANY, a California corporation

Signature: ~~
Na : ojWV. uga

fi ~ic",President,Energy Supply -M~-wVr.
Date: September 28, 2009 __ .. _.

80

Confidentiality Protected Under D.06-06-066, Appendix 1



tIcClllCt!IO hav~ hecn r~cl\cd 1\\0 ll) Blhlll\"'" Ddy.... dlh:r 1I \\as sem Of ..u,.;h c.ulit:1 lilllL".b h

l:unfirm..:d b) Ihe r,,::cclving PMt) Eilh.:r rlll~ III,,) palOulI.:dll)' chang..: <.Ill) ,1 ..h.lIC:),>. plh'd";
nllmher. e-mail. or conlnet to \\ hl..:h Notic(' l" 1(. he: gl\-c::n II by providmg \lllllcc III "lIch ,.;hang<:

10 Ihe other Party

Agrccment Exccution

In WITNESS WHEREOF, eaeh Party has caused lhis Agreement to be duly execuled by ils
aUlhorized representative as of the dates prm idcd below:

CENESIS SOLAR, LLC,:l Delaware
limited liability compnny

Signature: --c1tdf}~o--7;::~';'~';-'----~----­
Name: Michael O'Sullivan
Tille: -:OS~e~n~io~'''':-V~i~c~e~P~,~e~s~id~e~n-l------

Dale: -",S"cp",l"e"-m",b,,e,-''=._S".."'2,,0,,0,,9 _

PACIFIC GAS AND ELECTRiC
COl\JPANY, n California corporation

Signatuu"ee:: _~~~~~~
Na~ 0 "uoa

ice President, Energy Supply rv\a~.
Date: -",S",ep",l"c"-m"b,,,e,-'=.2S".,"'2,,0,,0,,9 ~_J
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deemed to have been received two (2) Business Days after it was sent or such earlier time as is
confirmed by the receiving Party. Either Party may periodically change any address, phone
number, e-mail, or contact to which Notice is to be given it by providing Notice of such change
to the other Party.

SIGNATURES

Agreement Execntion

In WITNESS WHEREOF, each Party has caused this Agreement to be duly executed by its
authorized representative as ofthe dates provided below:

J

GENESIS SOLAR, LLC, a Delaware
limited liability company

Signature: -,M:-:-;-;---:--::t#L='-=,---- _
Name: Michael O'Sullivan
Title: -'S"'e"n"'io"'r"'V;-;:;-ic'-'e"'P"'r"'es"'i"'de"-n-:t-----

Date: -'S"'e"'p:.::te"'m"'b::.:e"'r=2"'8,'-'2::.:0"'0"'9 _

PACIFIC GAS AND ELECTRIC
COMPANY, a California corporation

Signature: -=--:-0--=:;--------­
Name: Roy M. Kuga
Title: Vice President, Energy Supply
Date: September 28, 2009
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APPENDIX I

CONTRACT CAPACITY, CONTRACT QUA1'lTITY, AND CONTRACT PRICE

CONTRACT CONTRACT CONTRACT CONTRACT CONTRACT CONTRACT
CAPACITY QUANTITY PRICE * PRICE PRICE PRICE

INCREASED TO INCREASED TO INCREASED TO
(S/MWh) ACCOUNT ~'OR ACCOUNT FOR ACCOUNT FOR

TRANSMISSION TRA.1'1SMISSION TRANSMISSION
DELAY OR DELAY OR DELAY OR

PERMITTING PERMITTING PERMITTING
DELAY OF AT DELAY OF AT DELAY OF AT

LEAST 6 LEAST 12 LEAST 18
MONTHS MONTHS MONTHS

BEYOND FIRST BEYOND FIRST BEYOND FIRST
UNIT UNIT UNIT

GUARANTEED GUARANTEED GUARA.1'1TEED
COMMERCIAL COMMERCIAL COMMERCIAL

OPERATION OPERATION OPERATION
DATE DATE DATE

($/MWh) ($/MWh) ($/MWh)

WET 250MW 560,000 MWh $16250 Up to $174.00 Up to $17750 Up to $18050
COOLING
TECHNO-

LOGY

DRY 250MW 524,000 MWh $182.50 Up to $195.50 Up to $19750 Up to $20250
COOLING
TECHNO·

LOGY

* Contract Price is before TOD adjustment contemplated in Sections 4.2 and 4.3 of the
Agreement.
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APPENDIX II

FORM OF LETTER OF CREDIT

hsuing Bank Letterhead aud Address

STANDBY LETTER OF CREDIT NO. XXXx.:XXXX

Date: [insert issue date]

Beneficiary: Pacific Gas and Eleellie Company

77 Beale Street, Mail Code B28L
San Francisco, CA 94105
Attention: Credit Risk Management

Letter of Credit Amount: [insert amount]

Applicants:
and
Genesis Solar, LLC
700 Universe Blvd.
Juno Beach, FL 33408
Attention: Treasury

Expiry Date: [insert date that is one (1) year from offer date]

Ladies and Gentlemen:

By order and Genesis Solar, LLC ("Applicants"), we hereby issue in
favor ofPacific Gas and Electric Company (the "Beneficiary") our irrevocable standby letter of
credit No. [insert number of letter of credit] ("Letter of Credit"), for the account of
Applicants, for drawings up to but not to exceed the aggregate sum ofD.S. $ [insert amount in
figures followed by (amount iu words)] ("Letter of Credit Amount"). This Letter of Credit is
available with [insert name of issuing bank, and the city and state in which it is located] by
sight payment, at our offices located at the address stated below, effective irrnnediately, and it
will expire at our close of business on [insert expiry date] (the "Expiry Date").

Funds under this Letter of Credit are available to the Beneficiary against presentation of the
following documents:

1. Benefieimy's signed and dated sight draft in the fmm of Exhibit A hereto, referencing this
Letter of Credit No. [insert number] and stating the amount of the demand; and

2. One of the following statements signed by an authorized representative or officer of
Beneficiary:

A. "Pursuant to the telms of that certain Power Purchase Agreement ("PPA"), dated
_____, between Benefieimy and Genesis Solar, LLC, Beneficimy is entitled to draw

II-I
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under Letter of Credit No. [insert number] amounts owed by Genesis Solar, LLC, or its
assignec(s), under the PPA; or

B. "Letter of Credit No. [insert number] will expire in twenty (20) business days or less
and Genesis Solar, LLC, or its assignee(s), has not provided replacement security acceptable
to Beneficiary.

Special Conditions:

I. Partial and multiple drawings under thi,s Letter of Crcdit are allowed;
2. All banking charges associated with this Letter of Credit arc for the account of the

Applicants;
3. The Expiry Date of this Letter of Credit shall be antomatically extended (without an

amendment hereto) for a period of one (1) year from the Expiry Date or any future Expiry
Date, unless (i) replacement security acceptable to Beneficiary has been provided or (ii) at
least sixty (60) days prior to any such expiration date we send Beneficiary notice by
registered mail or ovemight courier at Beneficimy's address first shown (or such other
address as may be designated by Beneficiary) that this Letter of Credit will not be extended
for any such additional one year period; and

4. Upon receipt of replacement security acceptable to Beneficimy, this Letter of Credit will be
cancelled and Beneficimy shall retum this Letter of Credit to Genesis Solar, LLC, or its
assignce(s) and indicate that this Letter of Credit is cancelled.

We engage with you that drafts drawn under and in compliance with the terms of this Letter of
Credit will be duly honored upon presentation, on or before the Expiry Date (or after the Expiry
Date as provided below), at our offices at [insert issuing bank's address for drawings].

All demands for payment shall be made by facsimile or copies of original documents sent by
overnight delivery or courier to [insert issuing bank] at our address set forth above, Attention:
Standby Letter of Credit Unit (or at such other address as may be designated by written notice
delivered to you). In the event of a presentation by facsimile transmission, drawings must be
presented by telefacsimile to , under telephone pre-advice to

Our payments against complying presentations under this Letter of Credit will be made no later
than on the sixth (6th) banking day following a complying presentation.

Except as stated herein, this Letter of Credit is not subject to any condition or qnalification. It is
our individual obligation, which is not contingent upon reimbursement and is not affected by any
agreement, document, or instrument between us and the Applicant or between the Beneficiary
and the Applicant or any other party.

Except as otherwise specifically stated herein, this Letter of Credit is subject to and govemed by
the Uniform Customs and Practice for DocumentGly Credits, 2007 Revision, International
Chamber of Commerce (ICC) Publication No. 600 (the "UCP 600"); provided that, if this Letter
of Credit expires during an interruption of our business as described in Article 36 of the UCP
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GOO, we will honor drafts presented in compliance with tltis Letter of Credit within tltirty (30)
days after the resumption of our business and effect payment accordingly.

The law of the State ofNew York shall apply to any matters not covered by the VCP 600.

For telephone assistance regarding this Letter of Credit, please contact us at (insert number and
any other necessary details).

Very truly yours,

(insert name of issuing bank)

By:
Authorized Signature

(print or type name]Name: __--'.C=-=~~"-=-=='---__

Title: ------------

11-3
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Exhibit A

SIGHT DRAFT

TO: [INSERT NAME AND ADDRESS OF PAYING BANK]

AMOUNT: $ _ DATE: _

AT SIGHT OF THIS DEMAND PAY TO THE ORDER OF PACIFIC GAS AND ELECTRIC
COMPANY THE AMOUNT OF U.S.$ ( U.S. DOLLARS)

DRAWN UNDER [INSERT NAME OF ISSUING BANK] LETTER OF CREDIT NO.
XXXXXX.

REMIT FUNDS AS FOLLOWS:

[INSERT PAYMENT INSTRUCTIONS]

DRAWER

BY:

NAME AND TITLE:

II-4
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APPENDIX III

INITIAL ENERGY DELIVERY DATE CONFIRMATION LETTER

In accordance with the terms of that certain Power Purchase and Sale Agreement dated
-:::-_-,-- ("Agreement") by and between Pacific Gas and Electric Company ("Buyer") and
Genesis Solar, LLC ("Seller"), this letter ("Initial Energy Delivery Date Confinnation Letter")
serves to document the parties fmiher agreement that (i) the Conditions Precedent to the
occurrence of the [First Unit][Second Unit] Initial Energy Delivery Date have been satisfied, and
(ii) Seller has scheduled and Buyer has received the Product, as specified in the Agreement, as
of this __ day of (the "[First Unit][Second Unit] Initial Energy Delivery
Date"). All capitalized terms not defined herein shall have the meaning set f01ih in the
Agreement.

Seller represents to Buyer that it has been granted status as an Exempt Wholesale
Generator. Additionally Seller provides the following FERC Tariff infonnation for reference
purposes only:

Tariff: Dated: Docket Number:

IN WITNESS WHEREOF, each Party has caused this Initial Energy Delivery Date Confinnation
Letter to be duly executed by its authorized representative as of the date of last signature
provided below:

GENESIS SOLAR, LLC
Signature:

Name:
Title:
Date:

PACIFIC GAS Aj'lD ELECTRIC COMPANY
Signature:

Name:
Title:
Date:
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APPENDlXIV

MILESTONES SCHEDULE

Milestone Unit 1 Unit 2

Steam Turbine Generator ("STG") Letter of
Intent executed by turbine vendor and November 2010 July 2011
Seller

Receipt ofCEC and Bureau of Land
December 20I0 December 20 I0

Management Permits

Notification to Buyer whether Wet Cooling
December 20 I0 December 2010

or DIy Cooling Techoology will be used

Award Contract for Initial Engineering and
March 2011 March 2011

Design Work

Begin Initial Site Development and
May 2011 May 2011

Roadwork

Order Heat Collection Elements June 2011 Februmy 2012

Limited Notice to Proceed under
June 2011 June 2011

Engineering and Construction Contract

STG Limited Notice to Proceed issued July 2011 March 2012

Order Mirrors August 2011 March 2012

Full Notice to Proceed issued for STG October 20 II June 2012

Seller receives Solar Grant Notice from
October 2011 October 2011

DOE

Interconnection to CAISO Grid complete October 2011 October 2011

Construction Start Date November 2011 November 2012

Begin Field Foundations Februmy 2012 Februmy 2013

STG delivered to Site January 2013 Janumy 2014

Begin Commissioning August 2013 August 2014

Unit COlllil1erciai Operation Dates November 2013 November 2014

IV-I
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APPENDIX V

PROJECT DESCRIPTION INCLUDING DESCRIPTION OF SITE

FACILITY DESCRIPTION

Facility name:

Facility Site name:

Facility physical address:

Technology Type:

Substation:

Genesis Solar Energy Project

Project Genesis

On Bureau ofLand Management land, approximately 25 miles
west of Blythe, CA in Riverside County

Concentrating solar thermal (CST) technology

Southem Califomia Edison's 500 kV Colorado River Substation

The telm "Site" as defined in the Agreement means the following parcel description upon which
the facility is located:

Revised Requested RO\V for Genesis Solar Energy Project, Ford Dry Lake Site

Section I Aliquot I Estimated Acres

Township 68, Range 19E, San Bernardino Base & Meridian

4 S liz except wilderness 260

5 All except wilderness 550

6 SE l4 160

7 NY1NE~ 80

8 NE 1;,;, N liz mv y,; 240

9 NlIz 320

10 All except wilderness 580

11 SW l4 160

13 NW 1;4 except wilderness; S\V 14 280

14 N %,NVV!;,I, N %,NE 1,4 240

15 N \I, NW l4 , N II, NE l4 160

24 Wy,Ny, 160

Subtotal, T 6 S, R 19 E: 3,190

Township 68, Range 18E, San Bernardino Base & :Meridian

1 S 11 except wilderness 290

2 S Y2 except wilderness 260

3 Sliz 320

4 All except wilderness 580

Subtotal, T 6S, R18 E: 1,450

Total, Modified ROW, 1/4/08 4,640
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The Genesis Solar Energy Project will consist of two independent concentrated solar electric
generating facilities with a nominal net electrical output of 125 megawatts (MW) each, for a total
net electrical output of 250 MW.

The units ntilized as generation assets as part of the Project is described below:

All facilities associated with the Genesis Solar Energy Project will be utilized as generation
assets per the stipulations of this Agreement.

Transmission and Interconnection Facilities:

The generated electric power from the Project switehyard will be transmitted through a
generation-tie (gen-tie) line that will be routed in a southeasterly right-of-way eventually
connecting to the proposed Southem California Edison (SCE) 500-230 kV Colorado River
substation. The gen-tie will be constructed for operation at 230 kV, the nominal operating
voltage of the regional transmission system. The line will travel in the southeast direction to a
point where it will cross the existing Imperial Irrigation District (lID) Blythe to Eagle Mountain
161 kV transmission line and the Interstate-l O. From the 1-10 crossing, the gen-tie line will
continue south where it will eventually meet the Blythe Energy Project Transmission Line
(BEPTL). From that location, the gen-tie will travel east and share a length of double-circuit
transmission poles with the BEPTL where it will ultimately terminate at the interconnection
point with the Colorado River substation. The Blythe-to-Eagle Mountain 161 kV transmission
line and 1-10 crossings will be designed in accordance with the most eUlTent revision ofthe IEEE
National Electric Safety Code (NESC) and the California Public Utilities Commission's Rules
for Overhead Line Construction, GO-95.

Generation Profile: Assumes new and clean generation
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Power Plant Generation Facility

The Project power block and solar arrays will occupy approximately 1,360 acres of the 1,800­
acrc Site. Additionally, evaporation ponds, access road, administration buildings and other
support facilities, a land treatment unit (LTU), and some open areas will be fenced for a total of
1,800 acres.

The major components of the Project include:

Solar steam generator (SSG) heat exchangers
Two Steam Turbine Generators (STGs) and condenser
Two wet cooling towers
Two natural gas-fired auxiliary boilers
Steam-fed heat transfer fluid (RTF) freeze protection heat exchangers
RTF surge volume tanks
Two firewater pumps and pump house with associated diesel fuel tank
Emergency diesel generators
Two raw water storage tanks
Two treated water storage tanks
Two demineralized water storage tanks
Ancillary equipment

Process Description

This section describes the power generation process and thermodynamic cycle employed by the
Project. Each 125 MW Unit consists of:

STG
SSG heat exchangers
Surface condenser
Feedwater pumps
Deaerator
Feedwater heaters
Wet cooling tower
Evaporation ponds
Natural gas-fired boilers
Solar thelmal collection field

The Project's power cycle is the Rankine-with-reheat thennodynamic cycle. Thermal input is via
heated RTF from the parabolic trough solar field at a temperature of approximately 740 of. Each
125 MW Unit will use the Rankine thennodynamic cycle with reheat described as follows:

Process 1: The working fluid (water) is pumped from low to high pressure. During this process,
steam extracted from the STG is used to preheat the water prior to enteling the SSG system,
which increases overall cycle efficiency.

VA
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Process 2: The high pressure liquid enters the SSG system where it is heated theoretically at
constant pressure by the HTF to become superheated steam.

Process 3: The superheated steam expands through the high pressure section of the stearn
turbine, turning the generator to produce electricity. This stearn is then reheated in different
vessels that arc part ofthe SSG system and sent to the reheat section of the stearn turbine. The
reheat exhausts into the low pressure (LP) section of the steam turbine.

Process 4: The wet stearn from the LP section then enters the surface condenser where it is
cooled at a constant low pressure to become a saturated liquid. The condensed liquid returns to
Process I.

As the HTF is circulated from the SSG to the solar field, it absorbs solar energy and provides a
high temperature (740°F) energy source for the Rankine cycle. Waste heat is rejected in Process
4. As the turbine exhaust is condensed, the heat is transferred to the cool circulating water. The
warm circulating water cal1'ies the heat to the wet cooling tower to be rejected.

Steam Turbine-Generator (STG)

As described earlier, stearn from the SSG is sent to the STG. The steam expands through the
STG turbine blades to drive the stearn turbine, which in tum drives the generator. The Project's
STG is expected to be a two casing reheat type with six to seven feedwater heater extraction
points and down axial flow LP exhaust. The STG is equipped with accessories required to
provide efficient, safe, and reliable operation, including the following:

Governor system
Stearn admission system
Gland seal system
Lubrication oil system including oil coolers and filters
Generator coolers
Metal enclosures designed for outdoor service for STG auxiliary systems

Energy Conversion Facilities Description

This section describes the major energy conversion components of the Project including the
STG, SSG, BTF heater, and solar collection system.

Description of Technology

The collector field is made up ofmultiple single-axis-tracking parabolic trough solar collectors
aligned on a nOlth-south axis. Each solar collector has a parabolic-shaped reflector that focuses
the sun's direct nOlmal radiation on a receiver known as a heat collection element (HCE) located
at the focal point of the parabola. The collectors track the sun from east to west during the
diurnal cycle to ensure the sun is continuously focused on the BCE. The HTF is heated up to
approximately 740 OF as it circulates through the BCEs and returns to the SSG where the fluid is
used to generate high-pressure steam.

Major Solar Equipment

v-s
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The major pieces of equipment for the solar portion of the Project, each of which is discussed
below, are as follows:

Heat collection element (HCE)
Solar collector assembly (SCA)
HTF
Mirrors
Connectors
SSG heat exchangers
HTF heater
HTF expansion tanks
HTF ullage/flash system
HTF piping headers
Heat Collection Elements (HCE)

The HCE consists of a steel tube with a selective coating, sun'ounded by an evacuated glass tube
insulator. The coating gives it excellent selective heat transfer properties. The evacuated glass
tube enclosure protects the selective surface and reduces heat loss by insulating it.

The outer glass cylinder has anti-reflective coating on the irmer and outer surfaces to reduce
reflective losses (increasing the transmissivity). Typically, getters (metallic substances that are
designed to absorb gas molecules) are installed in the vacuum space to absorb hydrogen and
other gases that permeate into the vacuum annulus over time to maintain its insulating properties.

Solar Collector Assemblies

The SCAs are dynamic structures that rotate around the north/south axis to track the sun as it
moves tlu'ough the sky. The axis of rotation is located at the collector center ofmass to minimize
the required tracking power. The tracking is controlled by a local controller on each SCA.

Heat Transfer Fluid

TherminoJTM (VP-I), an aromatic hydrocarbon, biphenyl-diphenyl oxide manufactured by
Solutia, is cunently being considered as the HTF for the Project. Thenninol is a special high­
temperature oil that has an excellent operating history and is used in many heat transfer
processes. Dowtherm A, an essentially chemically identical product manufactured by Dow, is
being considered as an altemative to Thenninol™ (VP-l).

Mirrors

Low-iron glass minors are mounted on the SCA. These minors are reliable components that
have shown no long-term degradation in reflective quality. Twenty-year-old minors can be
cleaned and brought back to like-new reflectivity. Long-tetm endurance of the mirror, as
measurcd by the experience at Solar Electric Generating Station (SEGS), indicates mirror life of
30 years or more can be expected for the Project.
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Flexible min'or reflectivity monitoring procedures using demincralizcd water for mirror washing
is critical. The periodic monitoring of mirror reflectivity provides a valuable quality control tool
for mirror washing and helps to optimizc wash labor.

Solar Steam Gencrator System

Thc SSG system design is similar to any "kettle boiler" shcll and tube heat exchanger in that the
hot HTF is circulated tlnuugh tubes and the steam is produced on the shell side. The SSG system
includes heat exchangers for preheating the condensate, superheating the steam, and reheating
steam, in addition to the boiler vessels.

HTF Freeze Protection Heat Exchanger

The HTF freezes at temperatures below 54 of. To eliminate the problem ofHTF freezing, steam­
fed shell and tube heat exchangers will be used to keep the HTF above lOO of whenever the
facility is oilline. As discussed above, the auxilimy boilers will supply the heat for this process
as well as performing the function of a startup boiler. This dual-use eonfiguration reduces the
number of individual emission sources.

HTF Expansion Tank

Expansion tanks are required to accommodate the volumetric change that occurs when heating
the HTF to the operating temperature. Nitrogen will be used to blanket the headspace of the
tanks. The nitrogen purge prevents oxidation or eontamination of the HTF by reducing its
exposure to atmospheric air.

HTF Ullage/Flash System

During Project operation, HTF will degrade into components ofhigh and low boilers (substances
with boiling points higher and lower than the HTF). The low boilers are rcmoved from the
process as vapors tln'ough the ullage system. The high boilers are removed from the process as
liquid and sediment tln'ough the HTF flash system.

HTF Piping Header

Supply and return piping is routed to allow for balanced flow through all the HCEs. Expansion
loops will be located as required to maintain the composite pipe stress within AmcJican Society
of Mechanical Engineers (ASME) B31.1 Power Piping code allowable limits. The steel piping in
the min'ored trough sections of the array will be connected with ball joints and will not be rigidly
mounted to foundations or other stmctures.

Major Ancillmy Systems

Other major components ofthe Project described below are as follows:

Water treatment system
Cooling system
Evaporation ponds
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Water Treatment Systems

The raw water, circulating water, process water, and mirror washing water all require on-site
treatment and tllis treatment varies according to the quality required for each of these uses. The
Project's design consists of a pre-treatment system upstream of the cooling tower, and a post­
treatment system downstream of the cooling tower.

Cooling Systems

Each Unit includes two cooling systems: 1) the steam cycle heat rejection system (e.g., cooling
tower); and 2) the closed cooling water system (equipment cooling), each of which is discussed
below.

Steam Cycle Heat Rejection System

The cooling system for heat rejection from the steam cycle consists of a surface condenser,
circulating water system, and wet cooling tower. The surface condenser receives cxhaust steam
from the LP section of the STG and condenses it to liquid for return to the SSG. The surface
condenser is a shell-and-tube heat exchanger with wet, saturated steam condensing on the shell
side and circulating water flowing through the tubes to provide cooling. The wmmed circulating
water exits the condenser and flows to the cooling tower to be cooled and reused.

The circulating water is distributed among multiple cells of the cooling tower, where it cascades
downward through each cell and then collects in the cooling tower basin. The mechanical draft
cooling tower employs electric motor-driven fans to move air through each cooling tower cell.
The cascading circulating watcr is partially evaporated, and the evaporated water is dispersed to
the atmosphere as part of the moist air leaving each cooling tower cell. Because of climatic
conditions at the site, visible moisture plumes are expected to occur relatively infrequently and
largely in winter months, and no need is expected for a plume-abated cooling tower.

The circulating water is cooled primarily through partial evaporation and secondarily tlu'ough
heat transfer with the air. The cooled circulating water is pumped from the cooling tower basin
back to the surface condenser and auxilimy cooling water system.

Auxiliary Cooling Water System

The auxilimy cooling water system uses water from the cooling tower for the purpose of cooling
equipment including the STG lubrication oil cooler, the STG generator cooler, steam cycle
sample coolers, large pumps, etc. The water picks up heat from the various equipment items
being cooled and rejects the heat to the cooling tower.

Evaporation Ponds

As noted above, it is expected each 125 MW Unit will have three double-lined evaporation
ponds. Each pond will have a nominal surface area of eight acres resulting in a total of24 acres
of evaporation ponds for each unit or a total of 48 acres ofponds for both 125 MW units.
Multiple ponds are plarmed to allow plant operations to continue in the event a pond needs to be
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taken out of service for some reason, e.g., needed maintenance. Each pond will have enough
surface area so the evaporation rate exceeds the cooling tower blowdown rate at maximum
design conditions and annual average conditions.
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APPENDIXVl

FORNI OF CERTIFICATION

TIlls celiification ("Celiification") is delivered by Genesis Solar, LLC ("Seller") to
Pacific Gas and Electric Company ("Buyer") in accordance with the terms of that celiain Power
Purchase Agreement dated ("Agreement") by and between Seller and Buyer. All
capitalized tellliS used in tills Certification but not otherwise defined herein shall have the
respective meatllngs assigned to such tellliS in the Agreement. Seller hereby celiifies and
represents to Buyer the following with respect to Unit [I ][2] of the Project:

(a) Seller has successfully completed completion testing of Unit [1][2] ofthe Project
which is required by the Project's Governmental Approvals, the Interconnection Agreement,
CEC Eligible Renewable Energy Resource certification requirements, and Seller's constmction
and operating agreements;

(b) all relevant manufacturers' warranties for the commencement of Commercial
Operation are in place and valid;

(c) Seller has executed all agreements and made all anangements necessary to deliver
the Product from the Project to the DelivelY Point safely and reliably in compliance with the
provisions of the Agreement;

(d) all DelivCly Term Security anangements have been established in a form and in
the amounts sufficient to meet the requirements of Section 8.4(a)(iv) of the Agreement;

(e)
satisfied;

the insurance coverage requirements of Section 11.9 of the Agreement have been

(1) all Govemmental Approvals required to be obtained from any Governmental
Authority to operate the Project in compliance with applicable law and this Agreement have been
obtained and are in full force and effect; and

(g) Commercial Operation has occuned.

IN WITNESS WHEREOF, the undersigned has executed this Officer's Celiificate on
behalf of the Company as ofthe _ day of 200 .

GENESIS SOLAR, LLC

By: _
Name: _
Title: _
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APPENDIX VII

REQUIRED PERMITS

Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approvall
Trigger

Processing
Comments

Agency Number Consultation Timeline

FEDERAL

The National Environmental Policy Act (NEPA)

18 to 24 months
requires federal agencies to reveal the

National Major federal from Notice of
environmental consequences of their decision-

Environmental Policy action; Decision to Intent (NOI) to
making processes by considering the

1
Act IEISIRecord of issue or deny a ROD. Permit to

environmental impacts of their proposed actions
and reasonable alternatives to those actions

Decision (ROD) ROW grant be obtained by through the NEPA process. The timeline for
December 1,2010

NEPA review depends on site-specific factors
and the ability to mitigate significant impacts.

Bureau of
Land Temporary ROW Application has been received
Management, by BLM with the application number CACA-
Palm Springs 48880 forthe main facmty. The ROW
Field Office Application for ROW Commercial solar Grant/Long-Term Use Permit (Fonm 2800-14) is

2 to 4 months from
2

Grant on Federal energy facility
ROD to grant of

used for development of thermal power plants,
Lands (SF-299) for development on

ROW
including solar plants. The usual maximum for

solar energy project BLM land this grant is 30 years, but it is renewable under
tenms in place at time of renewal. This
application requires full NEPA review at an EIS
level.

Cultural Resources Recovery of cultural
Would apply if cultural resources discovered

3 Use Penmit and Field resources on Up to two months
during construction.

Authorization federal land
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Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approval!
Trigger

Processing
Comments

Agency Number Consultation Timeline

FEDERAL
A letter from the DOD, stating that

U.S.
construction and operation of the arrays

Department
Department of Defense R- Any potential would not adversely affect DOD operations

of Defense 4 2508 Complex Sustainability impact to Varies will be sufficient to meet this requirement;

(DOD)
Office review and approval overhead aircraft such a letter would be included in the EIS

and submitted to the Riverside County
Planning Department.

Discharge of
The waters survey for the Project

U.S. Army
dredged or fill concluded that there are no wetlands

Nationwide Permit 12 under material into
Corps of

5 Section 404 of the Clean waters of the
Permit not likely to meeting the definition found in the USACE

Engineers
Water Act United States,

be needed Wetlands Delineation Manual traversed by
(USACE) the Project. Determination to be made by

including their
the USACE.

adjacent wetlands

Service has 30 USFWS is required to assist other federal
days after agencies to ensure that any action they
Biological authorize, implement or fund, including
Assessment (BA) solar energy developments, will not

US Fish and and consultation jeopardize the continued existence or
Wildlife

Section 7 of the Endangered
request are filed recovery of any federally endangered or

Service,
Species Act

Potential impacts to find BA threatened species. Under Section 7 of
(USFWS), 6

(ESA)/Consultation/Biological to federally listed complete, and the ESA, the BLM must consult with the
Region 1,

Opinion (BO) species 135 days after USFWS regarding the proposed project
Pacific complete BA if, in BLM's opinion, the project "may
Region accepted to affect" any iisted species. BLM will

deliver aBO. probably want to consuit regarding desert
Permit to be tortoise, though the consultation is
obtained by "unlikely to adversely affect" the species
April 14, 2010 and the USFWS concurs.
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Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approval!
Trigger

Processing
Comments

Agency Number Consultation Timeline

FEDERAL

The facility will be subject to the local air district
NSR rules and review process, including but not
limited to, Best Available Control Technology

Any new permit unit (BACT) determination, offset analysis, air
New Source Review which emits 25 quality impact assessment, etc. The air quality

7
(NSR) for new and pounds or more per

Varies
analysis presented in the AFC air section and

modified major day of non- Appendices B.1 through B.9 fuifill the filing and
stationary sources attainment air analysis requirements of NSR. The MDAQMD

pollutants will issue a Determination of Compliance (DOC)
with conditions insuring compliance with all
provisions of the NSR rule. See under local
permits below.

U.S. The facility will file
Environmental the required
Protection Title V Federal applications for a
Agency (EPA) Operating Permit Title V permit within

under National
Emissions potential

12 months of the May not be needed; depends on a review of
8 Ambient Air Quality start of the facility, if Project's emissions by MDAQMD. Authority for

Standards (NMQS)
from a new facility

the Title V program air quality compliance delegated to MDAQMD.
and the Federal is determined to
Clean Air Act (CM) apply to the facility

per the MDAQMD
DOC

As a generator of hazardous waste, the Project
7-10 businesses will be required to obtain an EPA identification

9
EPA Identification Generation of days once the number from the Department of Toxic
Number hazardous waste application form Substances Control (DTSC). DTSC delegates

has been received some authority to local fire department
hazardous materials divisions.
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Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approval!
Trigger

Processing
Comments

Agency Number Consultation Timeline

STATE

AFC; expect
commission CEC will take jurisdiction over the state

California decision within 1 permitting of the solar facility and will be the
Energy 10 Certification Thermal power year of application state lead agency under CEQA. The CEC's
Commission plant over 50 MW being deemed certification process is the equivaient, in this
(CEC) complete. Permit case, of a CEQA Environmental Impact Report

to be obtained by (EIR).
December 1,2010

The prospective PG must complete two
contractual agreements, the Participating
Generator Agreement and the Meter Service

California Agreement for the ISO Metered Entities (MSA-
Independent Participating

Development of
ISOME), install requisite CAISO-certified

System 11 Generator (PG)
transmission project

1 year revenue quality metering, establish or verify
Operators Certification SCADA visibility with the CAISO Energy
(CAISO) Management System (EMS), and arrange to

have the specific generation unit(s) scheduled
with the CAISO by a certified Scheduling
Coordinator.

California
Department of
Parks and Section 106 of the Construction
Recreation,

12
National Historic activities and

6 months
BLM will require consultation with SHPO as part

State Office of Preservation subsurface work of their NEPA process.
Historic Act/Consultation with a federal nexus
Preservation
(SHPO)
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Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approval!
Trigger

Processing
CommentsAgency Number Consultation Timeline

STATE

Temporary or 60 days after
The CDFG will take jurisdiction and will issue apermanent application deemed
permit for any activity that impacts the bed and

Lake or Streambed disturbance to bed complete, which
13

Alteration Agreement and bank of any includes proof of
bank of a wash and all its tributaries. The permit

California will include mitigation requirements that may
Department of

stream, including completing CEQA
include compensatory payments.

Fish and
dry washes process

Game State Endangered Potential for
No time limit on

The CDFG has the authority to issue a permit
(CDFG) processing, can

Species Act Take adverse impact to
take up to a year.

allowing the "take" of individuals of listed
14 Permit or individual animals of

Requires
species provided the "take" is incidental to

Concurrence with species listed under
completion of

otherwise lawful activities and has been fully
Federal Take Permit CESA

CEQA to issue.
compensated for.

Section 401 of the CWA requires that any
California applicant for a federal license or permit, who
Environmental

Water Quality Any work that may
conducts any activity that may result in a

Protection
Certification under result in a discharge 90 days- Not likely

discharge to waters of the state, must provide
Agency; 15

Section 401 of the to waters of the to be needed
the licensing or permitting agency a certification

Regional
CWA U.S.

that the activity complies with water quality
Water Quality requirements and standards. If a nationwide or
Control Board individual permit 404 is required, a 401

certification is also required in Caiifornia.
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Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approval!
Trigger

Processing
Comments

Agency Number Consultation Timeline

STATE

Discharges associated with construction
General Permit for activities, including clearing, grading, and
Stormwater

Ground disturbance
excavation, that disturb 1 or more acres of

Discharges,
greater than 1 acre

iand must obtain an NPDES Stormwater
16 Construction

(no permit is needed
3 months or less Discharge General permit. This permit is

(General issued under authority of the Federal Water
Construction Permit

if less than 1 acre)
Pollution Control Act and requires a

California
CAS 000002) Stormwater Pollution Prevention Plan, Best

Environmental
Management Practices, and a Notice of Intent.

Protection
EPA stormwater regulations are delegated toAgency;

Colorado the state and require that certain stormwater

River Regional General Permit for Certain industrial
3 months or less;

discharges associated with industrial activity

Water Quality Discharges of activities and the use
submit Notice of

must obtain an NPDES Stormwater Discharge

Control Board 17
Stormwater from or storage of certain

Intent at least 1
General Permit. It is possible that hazardous

(RWQCB), Industrial Activities amounts of
month prior to

materials stored on site during operations and

NPDES (General Industrial hazardous
construction

maintenance (e.g., lubricants, oils, greases,

General Permit CAS 000001) substances antifreeze, cleaners, degreasers, hydraulic

Permits, fluids) may trigger NPDES Stormwater

Section 402, Discharge General Permit requirements.

CWA 12 months. Takes
approximately 6
months for

Permit required to establish and operate
Construction and approval once

18
Waste Discharge

operation of application has
evaporation ponds or bioremediation facility,

Requirement (WDR)
evaporation ponds been received.

flle form 200 with RWCB, ensure RWQCB

Permit to be
involvement in CEQA process with the CEC.

obtained by
Auqust 20, 2010
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Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approval!
Trigger

Processing
CommentsAgency Number Consultation Timeline

STATE

Report of Waste
ROWD required for discharges that might

RWQCB
Discharge (ROWD)

Discharges that may affect water quality of the state, unless the
19 under Section 13260 3 months

cont'd
et. seq. of California

affect water quality requirement is waived pursuant to Water

Water Code
Code section 13269(a).

California
ROW Encroachment Requirements are a plan sheet(s) and full

Department of Disturbance or use of
Transportation

20 Pemnit (Form TR-
state highway ROW 2 months description of the encroachment on state

(CaITrans),
0100) ROW.

Transportation of loads on state highways that
exceed established size and!or weight limits
(14 feet tall, 65 feet long, 8.6 feet wide, and!or
over 80,000 pounds) requires a permit from

Use of oversize
California Department of Transportation. A

District 8 21
Single Trip

and!or overweight Typically 1 day
Variance Permit is required (I.e" must be

Transportation Pemnit
vehicles

approved by special processing) if established
size and weight limits are over 17 feet tall, 135
feet long, 15 feet wide, and!or includes special
hauling equipment. The construction or
transportation contractor typically obtains this
pemnit.

If a pemnit for the transportation of loads on

Notification at least
state highways exceeds established size

California
Notification of

Use of oversize 7 working days
and!or weight limit requirements, the California

Highway 22
Transportation of

and!or overweight prior to travel of
Highway Patrol may need to escort the

Patrol
Oversize!Overweight

vehicles oversize load on
vehicle. This is dependent on chosen routes

Loads
state highway

and highways. The construction or
transportation contractor typically obtains this
permit.
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Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approval!
Trigger

Processing
CommentsAgency Number Consultation Timeline

STATE
California

License for TransportDivision of
23 of Hazardous

Transport of
1 rnonth

License needed for transport of hazardous
Motor

Materials and Wastes
Hazardous Materials materials on California roads and highways.

Vehicles

Trenches/excavations
California Trenching,

> 5 feet before
Occupational Excavation, and

ground surface where
Permit received

and Safety 24
Erection or personnel enter;

within 24 hours
Administration, Demolition Permit

construction or
(Cal-OSHA), demolition greater
San than 3 stories
Bernardino

Erection, climbing,Office Erection of Fixed Notify 24 hours25
Tower Crane Permit and dismantling fixed

prior
tower cranes
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Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approval!
Trigger

Processing
Comments

Agency Number Consultation Timeline

LOCAL
Prior to

Air emissions associated with the construction
Authority to Construct Activities that Construction and

and operation of the project requires permits
generate air Prior to Operation.

26 (ATC) and Permit to
pollutants at a Permit to be

from the MDAPCD. Air permitting will focus on
Operate (PTO)

regulated level obtained by July
cooling tower emissions and the very small

2,2010
amounts of emissions from freeze protection.

An application will
be submitted to the
MDAQMD at about The MDAQMD will work within the timeframes

Mojave Desert
Determination of

the same time as of the CEC's AFC process to issue the DOC. In
Air Quality 27

Compliance (DOC)
AFC to the CEC theAFC is most cases, California regulations that apply to

Management submitted. Decision stationary sources have been adopted as rules
District approximately 180 by the MDAQMD.
(MDAQMD) days after AFC

submittal.

Part of the construction phase of the Project;
may be encompassed in the DOC.

Fugitive Dust Control
Management of particulates generated by

28 Intent to construct 1 month construction at the site is required; primarily
Permit

typical Best Management Practices are
employed and will be documented in the permit
application.
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Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approval!
Trigger

Processing
Comments

Agency Number Consultation Timeline

LOCAL

The Project's operating permits, with emissions
limitations, will mostly likely be issued by the
State of California under the Portable
Equipment Registration Program. lithe plant

MDAQMD
Stationary Source

Intent to develop
does not have a state permit, then a permit

Cont'd
29 Operating Permit for

concrete batch plant
2 months issued by MDAQMD will be required. In either

Concrete Batch Plant case, MDAQMD will be responsible for ensuring
that each plant is operated in accordance with
the permit. Assumes need for 1 year or longer
for an onsite concrete batch plant to construcl
the facility.

Construction permit
Construclion

to install struclure in
permits cannot be

Construction, county. Grading
issued until CUP Local land use-related permits will be required
approved. prior to initiation of the Project. Site construction

Riverside 30 Grading, and Building permit required for Application must be and drainage pians will be required to apply for
County Permits earth moving

submitted six permits.
Planning and activities exceeding

weeks prior to start
Building 50 cubic yards.

of construclion.
Departments

County
Development of

Application must be Requires Project plans to document the
Encroachment submitted six encroachment. Needed for connection from the

31 Permits for the new transmission weeks prior to start solar generating facility to the existing
Transmission Line

line
of construclion transmission lines.
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Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approval/
Trigger

Processing
Comments

Agency Number Consultation Timeline

LOCAL

Well permits will be needed for the construction
of supply or monitor wells. These permits are

Groundwater Supply
Installation of new ministerial and obtaining them is not a lengthy

32 Well Permit
wells in Riverside 1 month or complicated process. This will be done after
County AFC submittal. Wells not used for supply or to

monitor pumping will be constructed consistent
with Riverside County and DWR requirements.

Required by the Riverside County, Department
Hazardous Materials Use of hazardous Approx 30 days for of Environmental Health (reviewed by Riverside

Riverside 33
Handler and materials at any approval once County Fire Department). Will need MSDS data

County Hazardous Waste facility in Riverside complete submittal for all hazardous materials used at Project site,

Department of Generator Permit County received plans for disposal, and contingency plans for
Environmental release/spill.
Health

Aboveground File HMBP 30 days The Project is required to file written hazardous
Storage Tank (AST)

Installation of above
prior to start of material handling plans with the Riverside

34
Permit and

ground storage
Project operations; County Fire Department, including a Hazardous

Hazardous Materials
tanks at any facility

Risk Management Materials Business Plan and the California
Business Plan Plan 90 days prior Accidental Release Prevention (CaIARP) Risk
(HMBP) to operations Management Plan (RMP).

1 to 2 months to
An onsite water treatment system (OWlS)

35 Septic Permit
Installation of septic

complete permitting
means any individual or community onsite

tank at any facility
of septic system

wastewater treatment, pretreatment, and
dispersal system.
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Summary of Environmental Permits Required or Potentially Required for the Genesis Solar Energy Project

Permitting Reference Permit! Approval/
Trigger

Processing
Comments

Agency Number Consultation Timeline

LOCAL

Will require information on fire detection and
Riverside Building of prevention systems installed at each facility.
County Fire 36 Fire Protection Permit commercial or 2 months Also will likely need to consult with fire
Department industrial facility departments who have reviewed similar

facilities.

An Application to Use ROW is needed to trench
or bore a county road ROW, or to permanently
cross it with overhead transmission lines. The

Riverside process requires submission of an application
County, Public

37
Application to Use Utility lines crossing

7 to 30 days
and an engineering drawing showing the exact

Works ROW the county ROW location of the crossing. This penmit can
Department typically be issued the same day as the

application is made. Extra processing time
would be required for pole line crossings of the
ROW.

Oversize equipment
County of Oversize and traveling on Apply at least 5
Riverside

38
Overweight Vehicle county/state roads working days prior Requirements similar to state permit described

Transportation and Highway or if county ROW to oversize load on above.
Department Encroachment Permit impacts are county roadways

anticipated

Riverside Approval of drainage plan required prior to
County

39
Drainage Plan

Intent to construct
2 months for review starting construction. The drainage and stonm

Transportation Approval process water plans will be required to obtain this
Department permit.
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APPENDIX VIII

FORM OF
PROGRESS REPORT

Progress Report
of

Genesis Solar, LLC
("Seller")

provided to
Pacific Gas and Electric Company

("Buyer")

[Date]
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1.0 Instructions.

Any capitalized telms used in this report which are not defined herein shall have thc
meanings ascribed to them in the Power Purchase Agreement by and between _
("Seller") and Pacific Gas and Electric Company dated , 200 (the "Agreement").

Seller shall review the status of each significant Milestone of the constlllction schedule
(the "Schedule") for the Project and related project and Seller shall identifY such matters
referenced in clauses (i)-(v) below as known to Seller and which in Seller's reasonable judgment
are expected to adversely affect the Schedule, and with respect to any such matters, shall state
the actions which Seller intends to take to ensure that the Milestones will be attained by their
required dates. Such matters may include, but shall not be limited to:

(i) any material matter or issue arising in connection with a Governmental
Approval, or compliance therewith, with respect to which there is an actual or tlueatened dispute
over the interpretation of a law or regulation, actual or threatened opposition to the granting of a
necessary Governmental Approval, any organized public opposition, any action or expenditure
required for compliance or obtaining approval that Seller is unwilling to take or make, or in each
case which could reasonably be expected to materially tlu·eaten or prevent financing of the
Project or related project, attaining any Milestone, or obtaining any contemplated agreements
with other parties which are necessary for attaining any Milestone or which otherwise reasonably
could be expected to materially threaten Seller's ability to attain any Milestone.

(ii) Any development or event in the fmancial markets or the independent
power industry, any change in taxation or accounting standards or practices or in Scller's
business or prospects which reasonably could be expected to materially tlu·eaten financing of the
Project or related project, attainment of any Milestone or materially threaten any contemplated
agreements with other parties which are necessary for attaining any Milestone or could otherwise
reasonably be expected to materially threaten Seller's ability to attain any Milestone;

(iii) A change in, or discovery by Seller of, any legal or regnlatOlY requirement
which would reasonably be expected to materially threaten Seller's ability to attain any
Milestone;

(iv) Any material change in Seller's schedule for initiating or completing any
material aspect of Project;

(v) The status of any matter or issue identified as outstanding in any prior
Progress Report and any material change in Seller's proposed actions to remedy or overcome
such matter or issue.

Seller shall complete, certify, and deliver this form of Progress Report to Buyer, attention
Contract Management, together with all attachments and exhibits. Seller shall deliver such
Reports to Buyer either by U.S. Mail or electronic mail.
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2.0 Executive Summary.

2.1 Major activities to be performed for each aspect of the Project duriug the
current month.

Please provide a brief summary of the Major l activities to be performed for each of the
following aspects of the Project during the current month:

2.1.1 Design

2.1.2 Property Acquisition

2.1.3 Engineering

2.1.4 Major Equipment procurement

2.1.5 ConstlUction and Interconnection

2.1.6 Milestone repol1

2.1.7 Permitting (See Section 3.0 below)

2.1.8 Stmiup Testing and Commissioning

2.2 Major activities scheduled to be performed in the previous month but not
completed as scheduled.

Please provide a brief summary of the Major aellvltles which were scheduled to be
performed in the previous month and their status, including those activities that were not
completed as scheduled:

2.2.1 Design

2.2.2 Property Acquisition

2.2.3 Engineering

2.2.4 Major Equipment procurement

2.2.5 ConstlUction and Interconnection

2.2.6 Milestone repol1

For Purposes of this report, "Major" shall mean any activity, event, or occurrence which may have a
material adverse effect on the construction of the Project or completion of the Project on a timely basis if
such activity, event, or occurrence occurs or if such activity, event, or occurrence fails to occur as
anticipated or scheduled, which material adverse effect includes, but is not limited to, Seller's inability to
achieve a Milestone date.
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2.2.7 Pelwitting

2.2.8 Stmiup Testing and Commissioning

3.0 Permitting.

The following describes each of the Major Governmental Approvals required for the
constmction ofthe Project and the status thereof:

3.1 State and/or Federal Governmental Approvals.

Please describe each of the Major state and/or Federal Govemmental Approvals to be
obtained by Seller (or Seller's contractors or constmction engineers (the "Engineering and
Constmction Contractors") (including its subcontractors)) and the status thereof:

DESCRIPTION

3.2 Local and/or county Governmental Approvals.

STATUS

Please describe each of the Major local and/or county Govenunental Approvals to be
obtained by Seller (or the Engineering and Constmction Contractors (including its
subcontractors)) and the status of each.

DESCRIPTION
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3.3 Permitting activities that occurred during the previous month.

Please list all permitting activities that occUlTed during thc previous month.

3.4 Permitting activitics occurring during the current month.

Please list all permitting activities that are expected to occur during the current month.

3.5 Permitting Notices received from Engineering and Construction Contractors.

Please attach to this Progress Rep011 copies of any notices related to permitting activities
received from Engineering and Construction Contractors (including its subcontractors) during
the previous month.

4.0 Design Activities.

4.1 Table of design schedule to be followed by Seller and its subcontractors.

The following table lists the design schedule to be followed by Seller and the Engineering
and Construction Contractors (including its subcontractors).

EngineerIng and
Construction SCHEDULED ACTUAL
CONTRACTOR! COMPLETION COMPLETION

ACTIVITY SUBCONTRACTOR DATE DATE

4.2 Design activities to be performed during the current month.

Please explain in detail the design activities that are expected to be perfOlmed during the
current month.

4.3 Table of design activities completed during the previous month.

Please explain in dctail the design activities that werc completed during the previous
month.
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5.0 Property Acquisition Activities.

5.1 Table of property acquisition schedule to be followed by Seller.

The following table lists the propel1y acquisition schedule to be followed by Seller.

SCHEDULED ACTUAL
COMPLETION COMPLETION

ACTIVITY DATE DATE

5.2 Property Acquisition activities to be performed during thc current month.

Please explain in detail the property acquisition activities that are expected to be
performed during the current month.

5.3
month.

Table of property acquisition activities completcd during the previous

Please explain in detail the propel1y acquisition activities that were completed during the
previous month.

6.0 Engineering Activities.

6.1 Table of engincering schedule to be followed by Seller and the Engineering
and Construction Contractors (including its subcontractors).

The following table lists the engineering schedule to be followed by Seller and its
subcontractors:

Engineering and
Construction SCHEDULED ACTUAL
CONTRACTOR! COMPLETION COMPLETION

ACTIVITY SUBCONTRACTOR DATE DATE
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6.2 Engineering activities to be performcd during the currcnt month.

Please explain in detail the engineering activities that are expected to be performed
during the current month.

6.3 Engineering activities completed during the previous month.

Please explain in detail the engineering activities that were completed during the previous
month.

6.4 Threc-month look-ahead engineering schcdule.

Please provide a three-month look ahead engineering schedule.

7.0 Major Equipment Procurement.

7.1 Table of major equipment to be procured by Seller or the Engineering and
Construction Contractors (including its subcontractors).

The following table lists major equipment to be procured by Seller or Engineering and
Construction Contractor (including its subcontractors):

CONTRACTED ACTUAL PROJECTED ACTUAL
EQUIPMENT DELIVERY DELIVERY INSTALLATION INSTALLATION
DESCRIPTION MANm'ACTURER MODEL DATE DATE DATE DATE

7.2
month.

Major Equipment procurement activities to be pcrformed during thc current

Please explain in detail the major equipment procurement activities that are expected to
be performed during the current month.

7.3
month.

Major Equipment procurement activitics completcd during the previous

Please explain in detail the major equipment procurement activities that were completed
during the previous month.
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8.0 Construction and Interconnection Activities.

8.1 Table of constrnction and interconnection activities to be performcd by
Seller or Enginccring and Construction Contractors (including its subcontractors).

The following table lists constmction and interconnection activities to be performed by
Seller and its subcontractors:

ENGINEERING AND
CONSTRUCTION SCHEDULED ACTUAL
CONTRACTOR! COMPLETION COMPLETION

ACTIVITY SUBCONTRACTOR DATE DATE

8.2
month.

Construction intcrconncction activities to be performed during the current

Please explain in detail the constmction and interconnection activities that are expected to
be perfonncd during the current month.

8.3
month.

Consh'uction and interconnection activities completed during the previons

Please explain in detail the constmction and interconnection activities that are expected to
be performed during the previous month.

8,4 Engineering and Construction Contractor Progress Report.

Please attach a copy of the Progress Reports received during the previous month from the
Engineering and Constmction Contractor pursnant to the construction contract between Seller
and Engineering and Construction Contractor, certified by the Engineering and Construction
Contractor as being true and COlTect as of the date issued.

8.S Three-month look-ahead construction and intcrconneetion schedule.

Please provide a thrce-month look-ahead construction schcdule.
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9.0 Milestones.

9.1 Milestone schedule.

Please state the status and progress of each Milestone and identify any completed
Milcstone(s) for the previous month.

10.0 Safety and Health Reports.

10.1 Please list all accidents from the previous month:

10.2 Any work stoppage from the previous month:

10.3 Work stoppage impact on construction ofthe Project:

I, , on behalf of and as an authOlized representative of Genesis Solar, LLC,
do hereby certi:fy that any and all infOlmation contained in this Seller's Progress Report is true
and accurate in all material respects, and reflects the current status of the constlUction of the
Project as of the date specified below.

By:. _

Name:~ _

Title:. _

Date: _
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APPENDIX IX

CERTIFICATION OF THIRD PARTY AGREEMENT

The following eer1ification is delivered by Genesis Solar, LLC ("Seller") to Pacific Gas and
Electric Company ("Buyer") in accordance with Section 3.9(c)(iv)(D) of that certain Power
Purchase Agreement, dated September 28, 2009, between Seller and Buyer (as amended, the
"PPA"). Based on Seller's analysis of the key contract terms listed below in the PPA (the
"Contract Terms"), and the similar terms and conditions in [describe third party agreement] (the
"Proposed Third Party Agreement"), I [insert name, company, and title] certifY that under the
terms and conditions of the Proposed Third Party Agreement Seller does not expect to receive a
lower rate of return on its development and operation of the Project than the rate of return
projected by Seller as a result of selling the Product produced by the Project to Buyer under the
First Offer pursuant to Section 3.9(c)(iv)(D)(i) of the PPA.

Capitalized terms not defmed herein shall have the meaning set forth in the PPA.

Contract Terms:

I. MW amount of Contract Capacity
2. Product
3. Guaranteed Commercial Operation Date
4. Delivery Term
5. Delivery Point
6. Contract Price (including escalation)
7. Contract Quantity - expected annual volume of deliveries inclusive of outages
8. Guaranteed Energy Production target - minimum volume of delivery on an annual

basis
9. Security Requirements applicable to Seller
10. Other key contract terms identified at the election of Genesis Solar, LLC

IN WITNESS WHEREOF, the undersigned has executed this cer1ifieate this _ day of[ ].

By: _
Name:
Title:
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APPENDIX X

OUTAGE NOTIFICATION FORM

A. NOTIFICATION REOUIREMENTS FOR START-UP AND SHUTDOWN

Prior to paralleling to or after disconnecting from the electlic system, ALWAYS follow your
balancing authority JUles and notify your designated balancing authority control center as
follows:

• Call the balancing authority control center to parallel before any start-up.

• Call the balancing authority control center again with parallel time after stmi-up.

• Call the balancing authority control center after any separation and report the
separation time as well as the date and time estimate for retum to service.

B. SUBMISSION OF AVAILABLE CAPACITY AND PROJECT OUTAGES

l. Submit information by posting to PG&E's Power Procurement InfOlmation Center,
which is located at www.pge.com under "For My Business." After selecting "Wholesale
Power" on the right side of the page, select "Electtic Procurement" along the left banner.
After selecting the Power Procurement Information Center icon in the middle of the page,
you will be required to enter a usemame and password, which will be assigned to you by
PG&E's Bilateral Settlements Group.

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

a. For all email correspondence, enter the following In the email subject field:
Delivery Date Range, Contract Name, Email Purpose (For example:
"dd/mm/yyyy - dd/mm/yyyy XYZ Company Project #2 Daily Forecast of
Available Capaeity")

b. For Arumal Forecasts ofAvailable Capacity, email to DAenergy@pge.colll and
Bilat Settlelllents@pge.colll.

c. For Monthly and WECC Preschedule Daily Forecasts ofAvailable Capacity,
email toDAenergy(i!J.pge.com.

d. For Daily Forecasts ofAvailable Capacity after fOUlieen (14) hours before the
WECC Preschedule Day, but before the CAISO deadline for submitting Day­
Ahead Schedules, call primary phone 415.973.6222 or backup phone
415.973.4500. Also send email to DAenergy@pge.eom.

e. For Hourly Forecasts of Available Capacity, call PG&E's Hour-ahead Trading
Desk at 415.973.4500 and email to ReaITillle(ci)pge.eom.
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f. For project outages, complete the specifics below and submit by email to
DAenergy(i}ipge.com and Bib! Scttlcmcnts@1pge.com

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

ii. Email body:

1. Type ofOutage: Plalllled Outage, Forced Outage, Prolonged
Outage

2. Start Date and Start Time

3. Estimated or Actual End Date and End Time

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

5. Text descriptioll ofadditional illformatioll as lIeeded, illcluding,
but 1I0t limited to, changes to a Plalllled Outage or Prolonged
Outage required by the CAISO.
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APPENDIX XI

RESOURCE ADEQUACY

I. Subject to Section 3.3 of the Agreement, Seller and Buyer agree that throughout the
Delivery Term the Parties shall take commercially reasonable action and execute those
documents or instruments and take such actions as are reasonably necessmy to enable
Bnyer to use the RA Capacity to satisfy Buyer's Resource Adequacy Requirements.
Subject to Section 3.3 of the Agreement, such commercially reasonable actions may
include, but are not limited to, the following:

A. Cooperating with the regional entity, including the CAISO, if applicable,
responsible for Resource Adequacy administration to certify or qualify the Contract
Capacity for Resource Adequacy Requirements purposes. This includes using
Commercially Reasonable Efforts to comply with the requirements CAISO and/or
CPUC has established and may establish in the future, including calculation of RA
Capacity over all hours required for Resource Adequacy Requirement eligibility,
and delivery of the RA Capacity to the CAISO Interconnection Point; and

B. Negotiating in good faith to make necessary amendments, if any, to this Agreement
to conf01ID this Agreement to subsequent clarifications, revisions or decisions of the
CPUC or any other entity, including the CAISO, with respect to Resource
Adequacy.

2. Subject to Section 3.3 of the Agreement, Seller shall comply with the Resource
Adequacy reporting requirements set f01th in Section 40 of the CAISO Tariff as may be
changed from time to time, including but not linlited to the following:

A. Taking all actions to register the Project with the CAISO to ensure that the
Project's Capacity Attributes and/or Contract Capacity is able to be recognized
and counted as RA Capacity.

B. Coordinating with Buyer on the submission to the CAISO of the Monthly
Resource Adequacy Plan, as defined in the CAISO Tariff.

C. Complying with the dispatch requirements applicable to the Project's resource
type, as set forth in Section 40 of the CAISO Tariff; and

D. Complying with the applicable reporting requirements, such as submitting Supply
Plans to the CAISO.

3. RA Capacity Deliverv Point. The delivery point for the Project, with respect to Buyer's
Resource Adequacy Requirements, shall be the Interconnection Point for the Project.
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APPENDIX XII

FORM OF GUARANTY

GUARANTY

This Guaranty (this "Guaranty"), dated effective as of _, 20_ (the "Effective
Date"), is made and entered into by
("Guarantor").

WITNE S SETH:
WHEREAS, PACIFIC GAS & ELECTRIC COMPANY, a Califomia corporation

("Counterpatiy") and GENESIS SOLAR, LLC, a limited liability company organized under the
laws of the State of Delaware ("GENESIS") and an indirect, wholly-owned subsidimy of
Guarantor, have entered into that certain Power Purchase Agreement, dated as of •
(the "Agreement"); and

WHEREAS, Guarantor will directly or indirectly benefit from the Agreement entered into
between GENESIS and Counterpmiy;

NOW THEREFORE, in consideration of Counterparty performing obligations and receiving
benefits fium the Agreement, Guarantor hereby covenants and agrees as follows:

I. GUARANTY. Subject to the provisions hereof, Guarantor hereby irrevocably
and unconditionally guarantees the timely payment when due of the obligations of GENESIS
(the "Obligations") to Counterpmiy under the Agreement. This Guaranty shall constitute a
guarantee of payment and not of collection. The liability of Guarantor under this Guaranty shall
be subject to the following limitations:

(a) The aggregate amount covered by this Guaranty shall not exceed U.S.
$[40,000,000.00 (FORTY MILLION U.S. DOLLARS)].

(b) Guarantor's liability hereunder shall be and is specifically limited to
payments expressly required to be made under the Agreement (even if such payments are
deemed to be damages) as well as costs of collection and enforcement of this Guaranty
(including attomey's fees) to the extent reasonably and actually incurred by the
Counterparty (all of which such liability in the aggregate will be subject to the limitation
set forth in Section lea) above) but in no event shall Guarantor be subject hereunder to
consequential, exemplmy, equitable, loss of profits, punitive or tort damages, or, except
to the extent specifically provided in the Agreement, any other damages.

2. DEMANDS AND NOTICE. Upon the occurrence and during the continuance of
an Event of Default, as defined in the Agreement, if GENESIS fails or refuses to pay any
Obligations and Counterparty has elected to exercise its rights under this Guaranty, Counterparty
shall make a demand upon Guarantor (hereinafter referred to as a "Payment Demand"). A
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Payment Demand shall be in writing and shall reasonably and briefly specify in what manner and
what amonnt GENESIS has failed to pay and an explanation of why such payment is due, with a
specific statement that Counterparty is calling upon Guarantor to pay under this Guaranty. A
Payment Demand satisfying the foregoing requirements shall be required with respect to
Obligations before Guarantor is requircd to pay such Obligations hereunder and shall be deemed
sufficient notice to Guarantor that it must pay thc Obligations within five (5) Business Days after
its receipt of the Payment Demand. A single written Payment Demand shall be effective as to
any specific default dUling the continuance of such default, until GENESIS or Guarantor has
cured such default, and additional written demands concerning such default shall not be required
until such default is cured. As used herein, the term "Business Day" shall mean a day on which
commercial banks or financial institutions are open for business in the States of [Florida] and
New York.

3. REPRESENTATIONS AND WARRANTIES. Guarantor represents and wan'ants
that:

(a) it is a corporation duly organized and validly existing under the laws of
the State of [Florida] and has the corporate power and authority to execute, deliver and
carry out the telms and provisions of this Guaranty;

(b) no authorization, approval, consent or order of, or registration or filing
with, any cOUli or other governmental body having jurisdiction over Guarantor is
required on the p31i of Guarantor for the execution and delivery of this Guaranty; and

(c) this Guaranty, when executed and delivered, will constitute a valid and
legally binding agreement of Guarantor, except as the enforceability of this Guaranty
may be limited by the effect of any applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors' rights generally and by general principles
of equity.

4. SETOFFS AND COUNTERCLAIMS. Without limiting Guarantor's own
defenses and rights hereunder, Guarantor reserves to itself all rights, setoffs, counterclaims and
other defenses to which GENESIS is entitled to arising out of the Agreement, except for defenses
arising out of the bankruptcy, insolveney, dissolution or liquidation of GENESIS or the lack of
power or authority of GENESIS to enter into and/or perform the Agreement.

5. AMENDMENT OF GUARANTY. No telm or provision of tIlls Guaranty shall
be amended, modified, altered, waived or supplemented except in a wtiting signed by Guarantor
and Countelp3liy.

6. WAIVER; TERMINATION. Except as required in Section 2 above, Guarantor
hereby waives (a) notice of acceptance of this Guaranty; (b) presentment and demand concerning
the liabilities of Guarantor; and (c) any right to require that any action or proceeding be brought
against GENESIS or any other person, or to require that Counterparty seek enforcement of any
performance against GENESIS or any other person, prior to any action against Guarantor under
the terms hereof.
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Except as to applicable statutes of limitation, no delay of CounterpaI1y in the exercise of,
or failure to exercise, any rights hereunder shall operate as a waiver of such rights, a waiver of
any other rights or a release of Guarantor from any obligations hereunder.

Guarantor consents to the renewal, compromise, extension, acceleration or other changes
in thc time of payment of or othcr changcs in the telms of the Obligations, or any paI1 thereof or
any changes or modifications to the tcrms of the Agreement.

Guarantor agrces that this Guaranty shall continue to bc effective or shall be reinstatcd, as
the case may bc, if all or any paI1 of any payment made hcreunder is at any time avoidcd or
rescinded or must otherwise be restorcd or rcpaid by Counterparty as a rcsult of the bankmptcy
of GENESIS, or otherwise, all as though such paymcnts had not bccn madc.

This Guaranty and thc Guarantor's obligations hereunder will terminate automatically
and immediately upon the earlier of (i) the date all Obligations have been paid in full by
GENESIS or the Guarantor, or (ii) the twenty-eighth anniversary of the Effective Date.

7. NOTICE. Any Payment Demand, notice, request, instmction, cOlTespondence or
other document to be given hereunder by any party to another (herein collectively called
"Notice") shall bc in writing and delivered personally or mailed by certified mail, postage
prepaid and return receipt requested, or by telegram or telecopier, as follows:

To Counterparty: Pacific Gas & Electric To Guarantor:
Company
77 Beale Street, Mail Code

B28L
San Francisco, California
94105
Attn: Manager of Credit Risk Attn:
Management Unit
Fax No.: (415) 973-4071 Fax No.:

Copies of Notices sent to Guarantor shall also be sent via facsitnile to ATTN:
Legal, Fax No. and ATTN: , Fax No. .

Copies of Notices sent to CounterpaI1y shall also be sent via facsirnile to ATTN:
Trading/Scheduling Fax No. (415) 973-5333; ATTN: Law Fax No. (415) 973-5520; and ATTN:
Credit Risk Management Unit Fax No. (415) 973-4071.

Notice given by personal delivery or mail shall be cffcctive upon actual receipt. Notice
given by telegraI11 or tclecopier shall be effective upon actual receipt if received during the
recipient's normal busincss hours, or at the beginning of the recipient's next Business Day after
receipt if not received during the recipient's normal business hours. All Notices by tclegram or
telecopier shall bc confirmed promptly after transmission in writing by certified mail or personal
delivery. Any paI1y may change any address to which Noticc is to be given to it by giving notice
as provided above of such change of address.

8. MISCELLAL\lEOUS. This Guaranty shall in all respects be govcrncd by, and
construed in accordance with, the law of the State of New York, without regard to principles of
conflicts of laws (other than Section 5-1401 ofthc Ncw York Gcncral Obligations Law). Any
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legal action or proceeding by or against Guarantor with respect to or arising out of this guaranty
shall only be brought in orremoved to the courts of the State of New York, in and for borough of
Manhattan, or of the United States of America for the Southern District of New York. Guarantor
by its delivery of this Guaranty, and Counterparty by its acceptance of this Guaranty, each
hereby agrees to waive any light to stay or dismiss any action or proceeding under or in
connection with this Guaranty brought before the foregoing courts on the basis of lack of
jurisdiction orforum non-conveniens, and each hereby further agrees to waive the right to a Ilial
by jury.

This Guaranty shall be binding upon Guarantor and its permitted successors and assigns
and inure to the benefit of and be enforceable by Counterparty and its pern1itted successors and
assigns. The Guarantor may not assign this Guaranty in part or in whole without the prior
Wlitten consent of the Counterpmty. The Counterparty may not assign its rights or benefits
under this Guaranty in part or in whole except (i) with the prior written consent of the Guarantor,
or (ii) pursuant to a permitted assigmnent of the Agreement ("Assigned Agreement"), in which
case the assignee will succeed to the rights of Counterparty hereunder only with respect to such
Assigned Agreement. The Guarantor's liability hereunder with respect to any and all such
Assigned Agreement, together with any other liability of the Guarantor hereunder, will in all
cases be subject to the Guarantor's maximum aggregate liability set f011h in Section lea) herein.
Neither the Guarantor nor the Counterpmty will umeasonably withhold or delay consent to
assigmnent.

This Guaranty embodies the entire agreement and understanding between Guarantor and
Counterpmty and supersedes all prior agreements and understandings relating to the subject
matter hereof. The headings in this Guaranty are for purposes of reference only, and shall not
affect the meaning hereof.

Time is of the essence of tillS Guaranty. The remedies provided to Counterpm1y in this
Guaranty are cumulative and not exclusive of any other remedies provided by law.

Words importing the singular number hereunder shall include the plural number and vice
versa and any pronouns used herein shall be deemed to cover all genders. The tenn "person" as
used herein means any individual, corporation, pal1nership, limited liability company, joint
venture, association, joint-stock company, trust, unincorporated association, or government (or
any agency or political subdivision thereof).

Wherever possible, any provision in this Guaranty which is prohibited or unenforceable
in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in anyone jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

[Signature on next page]
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IN WITNESS WHEREOF, the Guarantor has executed tlus Guaranty on , 20_
but it is effective as of the Effective Date.

By~: _
NalIle.~: _
Title~: _
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APPENDIX XIII

NOTICES LIST

Name: Genesis Solar, LLC, a Delaware
limited liability company ("Seller")

All Notices:

Delivery Address:
Street: 700 Universe Boulevard
City: lrmo Beach State: FL Zip: 33408

Mail Address: (if different from above)
c/o NextEra Energy Resources, LLC
POBox 14000
Juno Beach FL 33408

Attn:

Phone:
Facsimile:

DUNS:
Federal Tax ID Number: 35-2303285

Invoices:
Attn:

Phone:
Facsimile:

Scheduling:
Attn:
Phone:
Facsimile:

Payments:
Attn:

Phone:
Facsimile:

Wire Transfer:
BNK:

Name: Pacific Gas and Electric Company, a
California corporation
("Buyer" or "PG&E")
All Notices:

Delivery Address:
77 Beale Street, Mail Code N12E
San Francisco, CA 94105-1702

Mail Address:
P.O. Box 770000, Mail Code N12E
San Francisco, CA 94177

Attn: Kelly A. Everidge (kabd@pge.com)
Director, Contract Mgmt & Settlements
Phone: (415) 973-2055
Facsimile: (415) 973-5507

DUNS:
Federal Tax ID Number: 94-0742640

Invoices:
Attn: Amol Patel (AxPx@pge.com)

Manager, Bilateral Settlements
Phone: (415) 973-6510
Facsimile: (415) 973-2151

Scheduling:
Attn: Kevin F. Coffee (kfel@pge.com)
Phone: (415) 973-7631
Facsimile: (415) 973-0400

Payments:
Attn: Amol Patel (AxPx@pge.com)

Manager, Bilateral Settlements
Phone: (415) 973-6510
Facsimile: (415) 973-2151

'Vire Transfer:
BNK:
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ABA:
ACCT:

Credit and Collections:
Attn:

Phone:
Facsimile:

Contract Manager:
Attn:

t
Phone:
Facsimile:

With additional Notices of an Event of
Default to:

t
Attn:

Phone:
Facsimilc:

ABA:
ACCT:

Credit and Collections:
Attn: David Medrano (D6MD@pge.com)
Manager, Credit Risk Management
Phone: (415) 973-9099
Facsimile: (415) 973-4071

Contract Manager:
Attn: Ted Yura (THY1@pge.com)
Manager, Contract Management
Phone: (415) 973-8660
Facsimile: (415) 973-2207

With additional Notices of an Event of Default
to:

PG&E Law Depmtment
Attn: Renewables Portfolio Standard attomey
Phone: (415) 973-4377
Facsimile: (415) 972-5952
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APPENDIX XIV

SELLER DOCUMENTATION CONDITIONS PRECEDENT

Seller shall provide to Buyer, pursuant to the terms of Section 12.1 of the Agreement, all of the
following documentation at least two (2) Business Days prior to the Execution Date:

1. A copy of each of (A) the articles of incorporation, certificate of incorporation,
operating agreement or similar applicable organizational document of Seller and
(B) the by-laws or other similar document of Seller (collectively, "Chmier
Documents") as in effect on the Execution Date.

2. A celiificate signed by an authorized officer of Seller, dated the Execution Date,
certifying (A) that attached thereto is a true and complete copy of the Chmier
Documents of Seller, as in effect at all times D:om the date on which the
resolutions referred to in clause (B) below were adopted to and including the date
of such certificate; (B) that attached thereto is a true and complete copy of
resolutions duly adopted by the board of directors (or other equivalent body) or
evidence of all corporate or limited liability company action, as the case may be,
of Seller, authorizing the execution, delivery and performance of this Agreement,
and that such resolutions have not been modified, rescinded or amended and are
in full force and effect, and (C) as to the name, incumbency and specimen
signature of each officer of Seller executing this Agreement.

3. A celiificate from the jurisdiction of Seller's incorporation or organization
certifying that Seller is duly organized, validly existing and in good standing
under the laws of such jurisdiction.

4. Evidence of Site control (e.g. lease with redacted price terms) satisfactory to
Buyer.

5. Evidence ofCEC Certification and Verification satisfactOlyto Buyer.

6. A copy of the most recent financial statements (which may be unaudited) from
Seller together with a celiificate from the ChiefFinancial or equivalent officer of
Seller, dated the Execution Date, to the effect that, to the best of such officer's
knowledge, (A) such fmancial statements are true, complete and correct in all
material respects and (B) there has been no material adverse change in the
financial condition, operations, Propeliies, business or prospects of Seller since
the date of such financial statements.
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APPENDIX XV

FORl"I OF ACTUAL AVAILABILITY REPORT

Pursuant to Section 3.1 (i), Seller shall prepare an Actual Availability Report in accordance with
the procedures described in this Appcndix XV.

(a) Availability Workbook. Seller shall (i) collect the measurement data, listed in
(b) below, in one (1) or more Microsoft Excel Workbooks (the "Availability
Workbook") provided in a form and naming convention approved by Buyer and
(ii) electronically send the Availability Workbook to an address provided by
Buyer. The Actual Availability RepOlt shall reflect the sum of the Settlement
Interval Actual Available Capacity of all generators as measured by such
generator's intemal turbine controller.

(b) Log of Availability. The Availability Workbook shall be created on a single,
dedicated Excel worksheet and shall be in the fOlm of Attachment 1 to this
Appendix Xv. The data presented in the Availability Workbook shall not reflect
any Electrical Losses that occur between the CAISO revenue meter and the
Delivery Point.
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Attachment 1 to Appendix XV

Form of Microsoft Excel Worksheet

Seller's Avaiblbilitv Report
AI! amounls are in MW.I'

Settlement
Interval
;-.,'0. Date HEI HE2 HE3 HE4 RES HE6 HE7 HES HE9 HEI0 HEll HE12 HEI3 HE14 HE15 HE16 HEI7 HEt8 HE19 HE20 HE21 HE2::!. HE23 HE24

1 mmidd/vvvv
2 mmJddlvvyv
3 mm/del/vvyv
4 mmldd/yvyy
5 mmJdd/yvvv
6 mm/cici/yvyy

1 mmldd/yvvv
2 mmfdd/vvyv
3 mmfddfyvyv
4 mmJddlyyyv
S mmJddlvvvv
6 mmJddlvvyv
1 mmJddlvvvY
2 mm/ddlvvvv
3 mmlddJvvvy
4 mmJddlyvvy
5 mmJddlyvyv
6 mmlddlvyvy

Date/Time of Submittal

XV-2

Confidentiality Protected Under D.06-06-066, Appendix 1



APPENDIX XVI

GUARAi'lTEED ENERGY PRODUCTION (GEP) AND
GEP LIQUIDATED DAMAGES CALCULATION

In accordance with the provisions in Section 3.1 (e)(ii), the following examples of the
calculations for Guaranteed Energy Production (GEP) and GEP Liquidated Damages are
provided for illustrative purposes only.

GEP is calculated as follows:

GEP = [(A x B) x ((C - D)/C)]

Where:

A = 130% in the first Performance Measurement Period and 150% in all subsequent
PerfOlmance Measurement Peliods

B = Contract Quantity of 560,000 MWh (Wet Cooling Technology) or 524,000 MWh
(Dry Cooling Technology)

C = Number ofHours in the 2-year PerfOlmance Measurement Period (17,520)

, D = Number of Seller Excuse Hours in the 2-year Performance Measurement Period

GEP Liquidated Damages are calculated as follows:

[(E - F) X (C)]

Where:

E = the Guaranteed Energy Production for the Performance Measurement Period, in
MWh

F = Sum of Delivered Energy over the applicable Performance Measurement Period, in
MWh

C = $50 per MWh

SAMPLE CALCULATION for illustrative purposes only:

1sl Performance Measurement Period

GEP = (130% x 560,000 MWh) x ((17,520-100)117,520) = 723,845 MWh
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Where:

The number of Seller Excuse Hours in the PerfOlmance Measurement Period ~ 100

GEP Liquidated Damages ~ (723,845 MWh-700,000 MWh) x $50 per MWh ~ $1,192,250

Where:

Delivered Energy in the Performance Measurement Period is 700,000 MWh

Assumptions:
- Calculation is for first Performance Measurement Period
- Project uses Wet Cooling Technology
- Project did not deliver 90% of GEP in Contract Year 3
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APPENDIX XVII

.FORM OF CONSENT TO ASSIGNMENT

CONSENT AND AGREEMENT

This CONSENT AND AGREEMENT ("Consent and Agreement") is entered into as of
[ ,2~, between PACIFIC GAS AND ELECTRIC COMPAL'lY ("PG&E"),
and [ 1 , as collateral agent1 (in such capacity, "Financing Provider"),
for the benefit of various financial institutions (collectively, the "Secured Pmties")
providing financing to [ 1("Seller"). PG&E, Scller, and the Financing Provider
shall each individually be refened to a "Pmty" and collectively as the "Parties".

Recitals

A. Pursuant to that celtain Power Purchase Agreement dated as of
[ , 2~ (as amended, modified, supplemented or restated from time to
time, as including all related agJeements, instlUments and documents, collectively, the
"Assigned Agreement") between PG&E and Sellcr, PG&E has agreed to purchase
Product from Seller.

B. The Secured Pmties have provided, or have agreed to provide, to Seller
financing (including a financing lease) pursuant to one or more agreements (the
"Financing Documents"), and require that Financing Provider be provided certain rights
with respect to the Assigned Agreement, in connection with such financing.

C. In consideration for the execution and delivery of thc Assigned
Agreement, PG&E has agreed to enter into this Consent and Agreement for the benefit of
Seller.

Agreement

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

2. Consent. Subject to the terms and conditions of this Consent and Agreement (a)
PG&E consents to and approves the pledge and assignment by Seller to Financing
Provider pursuant to the Financing Documents of all right, title and interest of Seller in,
to and under the Assigned Agreement; (b) Financing Provider shall be entitled to

1 This form assumes that a collateral agent will hold the security on behalf of a syndicate of lenders
and therefore, the consent would be signed by the collateral agent in such capacity for the benefit of the
secured parties. The parties acknowledge that Seller may elect to use a different type of financing. In the
event that Seller chooses an alternate type of financing (e.g.) a lease), this form of Consent and Agreement
will be revised to reflect the alternate form of financing in a manner reasonably satisfactory to PG&E and
Seller consistent with the rights and obligations under the PPA.
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exercisc all rights to cure any defaults of Borrower under the Assigned Agreement and
PG&E agrees to accept such cure by Financing Provider subject to the limitations and
other provisions in the Assigned Agreement (in the event such limitations and provisions
of the Assigned Agreement conflict with this Consent and Agreement, the terms of this
Consent and Agreement shall be deemed to control); and (c) PG&E agrees to make all
payments to be made by it under the Assigned Agreement directly to Financing Provider
for the benefit of the Secured Parties in accordance with the instlUctions set fOl1h in
Section 8 below.

3. Assignment.

(a) Financing Provider acknowledges and confirms that, notwithstanding any
provision to the contrmy under applicable law or in any Financing Document executed by
Seller, neither Financing Provider nor its designee (a "Designee") shall assume, sell or
otherwise transfer the Assigned Agreement (whether by foreclosure sale, conveyance in
lieu of foreclosure or otherwise) unless, on or before the date of any such assumption,
sale or transfer, Financing Provider or such Designee, as the case may be, assuming,
purchasing or otherwise acquiring the Assigned Agreement (i) cures any and all defaults
of Seller under the Assigned Agreement which are capable of being cured and which are
not personal to the Seller, (ii) executes and delivers to PG&E a written assumption of all
of Seller's rights and obligations under the Assigned Agreement in fOlm and substance
reasonably satisfactOlY to PG&E, (iii) provides such enforceability assurance as PG&E
may reasonably request, and (iv) is a Permitted Transferee (as defined below). PG&E
agrees that it shall thereupon acknowledge such pm1y as "Seller" under the Assigned
Agreement for all purposes of the Assigned Agreement.

"Permitted Transferee" shall mean any person or entity which: (i) satisfies the critelia
pel1aining to, or causes to be posted Performance Assurances on its behalf from, a
Qualified Guarantor; and (ii) in the reasonable opinion ofPG&E, has the technical
expertise and capability (or has retained such technical exper1ise and capability) to
perfonn Seller's obligations under the Assigned Agreement.

(b) Financing Provider further acknowledges that the assignment of the
Assigned Agreement is for security purposes only and that Financing Provider has no
rights under the Assigned Agreement to enforce the provisions of the Assigned
Agreement unless and until an event of default has OCCUlTed and is continuing under the
Financing Documents between Seller and Financing Provider (a "Financing Default"), in
which case, Financing Provide!' or its Designee, as the case may be, shall, subject to the
provisions ofSection3(a), be entitled to all ofthe rights and benefits and subject to all of
the obligations which Seller then has or may have under the Assigned Agreement to the
same extent and in the same manner as ifFinancing Provider were an original pmiy to the
Assigned Agreement.

4. Cure Rights.

(a) Notice to Financing Provider by PG&E. PG&E shall, concurrently with
the delivery of any notice of an event of default under the Assigned Agreement (each an
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"Event ofDefault") to Seller (a "Default Notice"), provide a copy of such Default Notice
to Financing Provider pursuant to Section 9 herein. In addition, Seller shall provide a
copy of the Default Notice to Financing Provider the next business day after receipt from
PG&E, independent of any agreement ofPG&E to deliver such Default Notice.

(b) Cure Period Available to Financing Provider Plior to Any Termination by
PG&E. Upon the occurrence of an Evcnt of Default, subject to (i) the expiration of the
relevant cure periods provided to Seller under the Assigned Agreement, and (ii) Section
4(a), PG&E shall not telminate the Assigned Agreement unless it or Seller provides
Financing Provider with notice ofthe Event ofDefault and affords Financing Provider an
Additional Cure Period (as defined below) to cure such Event of Default. For purposes
of this Consent and Agreement "Additional Cure Period" means (i) with respect to a
monetary default, twenty (20) days in addition to the cure period (if any) provided to
Seller in the Assigned Agreement, and (ii) with respect to a non-monetary default, a
reasonable period of time, but not more than thirty (30) days in addition to the cure
period (if any) provided to Seller in the Assigned Agreement, to cure such Event of
Default; provided, however, if such non-monetary Event of Default cannot be cured
within such thilty (30) day period and the Financing Provider or its Designee shall have
commenced to cure the Event of Default within such thilty-day period and thereafter
diligently pursues such cure to completion (as documented or demonstrated to PG&E's
reasonable satisfaction) and continues to perform all monetalY obligations under the
Assigned Agreement, then the Additional Cure Period for non-monetary Events of
Default may be extended for a period ofup to one hundred twenty (120) days if such
extended period of time is needed to cure the particular non-monetary Event of Default.

(c) Failure by PG&E to Deliver Default Notice. If neither PG&E nor Seller
delivers a Default Notice to Financing Provider as provided in Section 4(a), the Financing
Provider's applicable cure period shall begin on the date on which notice of an Event of
Default is delivered to Financing Provider by cither PG&E or Seller. Except for a delay
in the commencement ofthe cure period for Financing Provider and a delay in PG&E's
ability to terminate the Assigned Agreement (in each case only if both PG&E and Seller
fail to deliver notice of an Event ofDefault to Financing Provider), failure ofPG&E to
deliver any Default Notice shall not waive PG&E's right to take any action under tlle
Assigned Agreement and will not subject PG&E to any damages or liability for failure to
provide such notice.

(d) Extension for Foreclosure Proceedings. If possession of the Project (as
defined in the Assigned Agreement) is necessary for the Financing Provider or its
Designee to cure an Event ofDefault under fue Assigned Agreement, aJld Financing
Provider declares a default under the Financing Documents, Financing Provider will be
allowed a reasonable period of time in addition to the Additional Cure Period if such
extra time is needed to complete such proceedings to obtain possession ofthe Project;
provided, that Financing Provider shall provide a written notice to PG&E (a "Foreclosure
Notice") that it intends to commence or has commenced such proceedings with respect to
Seller (including a good faith estimate of the time necessary to complete such
proceedings and cure the Event ofDefault) within sixty (60) days of receiving a Default
Notice from PG&E or Seller, whichever is received first and, provided, further, that
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Financing Provider or its designee(s) or assignee(s) is diligently pursuing completion of
such proceedings. Such extra time period to complete such proceedings shall not exceed
one hundred twenty (120) days from the date the Foreclosure Notice is rcceived by
PG&E. If Financing Provider or its Designee(s) are prohibited by any cOUli order or
bankruptcy or insolvency proceedings from curing the Event of Default or from
commencing or prosecuting forcclosure proceedings, Financing Provider shall provide a
written notice to PG&E (an "Extension Notice") within ten (10) days of such prohibition
documenting the prohibition (including a good faith cstimate of the time necessary to
complete such proceeding and cure the Event ofDefault) and the foregoing additional
time period described above in this Section 4(d) may be extended by Seller for the period
of such prohibition not to exceed one hundred eighty (180) days from the date the
Extension Notice is received by PG&E if Financing Provider or its designee(s) or
assignee(s) is diligently pursuing the removal or cessation of any such prohibition
through conmlercially reasonable steps in the bankruptcy or insolvency proceedings. In
the event Financing Provider or its Designee succeeds to Seller's interest in the Project as
a result of a foreclosure proceeding, the Financing Provider or its Designee succeeding to
Seller's interest in the Project shall be subject to the requirements of Section 3 of this
Consent and Agreement.

(e) Rejection in Bankruptcy. In the event that the Assigned Agreement is
rejected by a trustee or debtor-in-possession in any bankruptcy or insolvency proceeding,
or if the Assigned Agreement is terminated by a trustee or debtor-in-possession in any
bankruptcy or insolvency proceeding for any reason other than an Event ofDefault which
could have been but was not cured by the Financing Provider as provided in Section 4,
and if, within fmiy-five (45) days after such rejection or tennination, Financing Provider
or its Designee shall so request, PG&E will execute and deliver to such person a new
power purchase agreement, subject to CPUC Approval (if necessmy) and on the same
tenns and conditions as the original Assigned Agreement for the remaining tenn of the
Assigned Agreement before giving effect to such termination (the "New Contract").
Thereaftcr, PG&E shall file the New Contract for CPUC Approval ifit is necessary to do
so within a tinle period commensurate with othcr similar power purchase agreements for
rcnewable energy being entered into by PG&E at the time and shall diligently pursue any
requisite CPUC Approval thereafter.

5. Setoffs and Deductions. Ail payments required to be made by either pmiy
under the Assigned Agreement shall bc made without any offset, recoupment, abatement,
withholding, reduction or defense whatsoever, other than as expressly allowed by the
terms of the Assigned Agreement.

6. Representations and Warrantees.

(a) Seller and Financing Providcr cach recognizes and acknowlcdgcs that
PG&E makes no representation or warranty, express or implied, that Seller has any right,
title, or interest in the Assigned Agreement or as to the priority of the assignment for
security purposes of the Assigned Agreement. Financing Provider is responsiblc for
satisfying itself as to the existence and extent of Seller's right, title, and interest in the
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Assigned Agreement, and Financing Provider releases PG.&E from any liability resulting
from the assignment for security purposes of the Assigned Agreement.

(b) PG.&E represents and walTants as follows:

(i) No Amendments. [Except as described in Schedule I hereto,] there
are no amendments, modifications or supplements (whether by waiver, consent or
otherwise) to the Assigned Agreement, either oral or written.

(ii) No Previous Assignments. [Except as described in Schedule II
hereto,] PG&E affirms that it has no notice of any assignment relating to the right,
title and interest of Seller in, to and under the Assigned Agreement other than the
pledge and assignment to the Financing Provider refelTed to in Section 2 above.

(iii) No Termination Event; No Disputes. [Except as described in
Schedule III hereto,] and to the knowledge ofPG&E without any investigation,
after giving effect to the pledge and assignment refelTed to in Section 2, and after
giving effect to the consent to such pledge and assignment by PG&E, (i) there
exists no Event ofDefault that would, either irmnediately or with the passage of
time or giving of notice, or both, entitle PG&E or, to PG&E's knowledge, Seller
to terminate the Assigned Agreement or suspend the perfolTllance of its
obligations under the Assigned Agreement, (ii) there are no unresolved disputes
between the Parties under the Assigned Agreement, and (iii) all amounts due
under the Assigned Agreement as of the date hereofhave been paid in full.

7. Amendment to Assigned Agreement. PG&E shall not, without prior written
notice to the Financing Provider, amend or modify the Assigned Agreement.

8. Payments under Assigned Agreement. Unless directed otherwise by the
Financing Party in a written notice delivered pursuant to Section 9, PG&E shall make all
payments due to Seller under the Assigned Agreement from and after the date hereof to
[ ], as depositary agent, to ABA No. [ ], Account No.
[ ], and Seller hereby irrevocably consents to any and all such payments being
made in such manner. Each of Seller, PG&E and Financing Provider agrees that each
sueh payment by PG&E to such depositary agent of amounts due to Seller from PG&E
under the Assigned Agreement shall satisfy PG&E's cOlTesponding payment obligation
under the Assigned Agreement.

9. Miscellaneous.

(a) Notices. All notices hereunder shall be in writing and shall be deemed
received (i) at the close of business of the date ofreceipt, if delivered by hand or by
facsimile or other electronic means, or (ii) when signed for by recipient, if sent registered
or certified mail, postage prepaid, provided such notice was properly addressed to the
appropriate address indicated on the signature page hereof or to such other address as a
party may designate by prior written notice to the other parties, at the address set forth
below:
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If to Financing Provider:

Name:

Address:

Attn:

Telephone:

Facsimile:

Email:

IftoPG&E:

Name:

Address:

Attn:

Telephone:

Facsimile:

Email:

If to Seller:

Name:

Address:
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Attn:

Telephone:

Facsimile:

Email:

(b) Successors and Assigns. This Consent and Agreement shall be binding
upon and shall inure to the benefit of the successors and assigns ofPG&E, and shall be
binding on and inure to the benefit of the Financing Provider, the Secured Pmties and
their respective successors and pennitted transferees and assigns under the Financing
Documents.

(c) No Modification. This Consent and Agreement is neither a modification
of nor an amendment to the Assigned Agreement.

(d) Choice ofLaw. The pmties hereto agree that this Consent and Agreement
shall be construed and interpreted in accordance with the laws of the State ofNew York
without regard to its conflicts oflaws principles (other than Sections 5-1401 and 5-1402
ofthe New York General Obligations Law).

(e) No Waiver. No term, covenant or condition hereof shall be deemed
waived and no breach excused unless such waiver or excuse shall be in writing and
signed by the party claimed to have so waived or excused.

(:I) Counterpmts. This Consent and Agreement may be executed in one or
more duplicate counterparts, and when executed and delivered by all the parties listed
below, shall constitute a single binding agreement.

(g) No Third Pmty Beneficiaries. There are no third pmty beneficiaries to tlus
Consent and Agreement other than the Secured Parties.

(h) Severability. The invalidity or unenforceability of any provision of this
Consent and Agreement shall not affect the validity or enforceability of any other
provision of this Consent and Agreement, which shall remain in full force and effect.

(i) Amendments. This Consent and Agreement may be modified, amended,
or rescinded only by writing expressly referring to this Consent and Agreement and
signed by all parties hereto.
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IN WITNESS WHEREOF, each ofPG&E and Financing Provider has duly executed this
Consent and Agreement as of the date first written above.

PACIFIC GAS AND ELECTRIC
COMPANY (PG&E)

By:

Name:

Title:

[.-=-==--~C--~~~~-:-:-C---
~ (Financing Provider), as collateral
agent

By:

Name:

Title:
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ACKNOWLEDGEMENT

The undersigned herehy acknowledges the Consent and Agreement set fOlih above,
makes the agreements set forth therein as applicable to Seller, including the obligation of
Seller to provide a copy of any Default Notice it receives from PG&E to Financing
Provider the next business day after receipt by Seller, and confirms that the Financing
Provider identified above and the Secured Parties have provided or are providing
financing to the undersigned.

1 ][name of
Seller]

By:

Name:

Title:
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