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Pacific Gas and
Electric Company"

245 Market Street, MC: N13C
San Francisco, CA 94105

415.973.7000

November 27, 2007

VIA PDF EMAIL

Bill Barnes
President
CalRENEW-1 LLC
50 California Street, Suite 1500
San Francisco, CA 94111

@cleantechamerica.com

RE: Advice 3074-E and CalRENEW-1 Project

Dear Mr. Barnes,

CalRENEW-1 LLC ("Seller") and Pacific Gas and Electric Company ("PG&E") are
Parties to that certain Power Purchase and Sale Agreement for As-Available Product
dated June 25, 2007 ("PPA"). All capitalized terms used but not defined herein shall
have the meanings provided to them in the PPA.

PG&E filed the PPA with the California Public Utilities Commission ("CPUC") on June
27, 2007 ("CPUC Filing Date") as part of Advice Letter 3074-E. The Parties
acknowledge that each has been advised by the CPUC that the CPUC needs an additional
thirty (30) days to review the PPA Advice Letter filing.

Under Section 11.2 of the PPA, if CPUC Approval (which is a final and non-appealable
order as defined in the PPA) is not received within one hundred eighty (180) days from
the CPUC Filing Date ("CPUC Approval Deadline"), either Party may terminate the
PPA. The Parties desire to avoid termination of the PPA under Section 11.2 and agree to
extend the CPUC Approval Deadline for an additional thirty (30) days, from December
24, 2007 to January 23, 2008.

Seller has informed PG&E that the delay in receiving CPUC Approval will impact
Seller's ability to achieve the Guaranteed Construction Start Date of November 1, 2008
and the Guaranteed Commercial Operation Date of April 30, 2009. Accordingly, PG&E
agrees to refrain from collecting Daily Delay Damages to which it may be entitled under
Section 3.9(c)(iv) of the PPA if the Construction Start Date (CSD) occurs no later than
December 1, 2008 and the Commercial Operation Date (COD) occurs no later than May
30, 2009; provided that, the December 1, 2008 CSD and the May 30, 2009 COD may
each be extended on a day for day basis by Force Majeure up to one hundred twenty
(120) days.
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The Parties further agree that the commencement date for each cure period under Section
3.9(c)(iv) shall be delayed for thirty (30) days, and Seller shall not be in default under
Section 5.1(b)(iii) of the PPA if Seller meets the applicable December 1, 2008 CSD and
May 30, 2009 COD, subject to the applicable cure period (delayed as described above).

In the event that the Project's CSD occurs after December 1, 2008 or the COD occurs
after May 30, 2009, PG&E shall be entitled to collect Daily Delay Damages in
accordance with Section 3.9(c)(iv) for each day or portion of a day that the CSD occurs
after December 1, 2008 or the COD occurs after May 30, 2009 (as each may be extended
by Force Majeure as described above); provided that, the May 30, 2009 COD shall be
extended day for day for each day on which Daily Delay Damages are paid during the
applicable cure period for Seller's failure to meet the December 1, 2008 CSD.

If Seller meets the applicable May 30, 2009 COD, Seller shall be entitled to the return of
any Daily Delay Damages collected by PG&E as a result of Seller's failure to meet the
applicable December 1, 2008 CSD. For avoidance of doubt, Buyer shall retain all Daily
Delay Damages collected by Buyer as a result of Seller's failure to meet the applicable
December 1, 2008 CSD and May 30, 2009 COD, if Seller fails to meet the applicable
May 30, 2009 COD.

This letter is not intended to be nor shall it be construed as a waiver of any of PG&E' s
rights or remedies under the PPA at law or in equity.

PG&E requests that Seller confirm its agreement to the foregoing by executing this letter,
faxing an executed copy to me at  and returning the original, executed
letter to me at the above-referenced address.

If you have any questions, I can be reached at 

Sincerely,

Garrett P. Jeung
Director, Structured Transactions
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Agreed to by: CalRENEW-1 LLC

Date: //

: Bill
Its: President



SECOND AMENDMENT TO THE JUNE 25,2007 POWER
SALE AGREEMENT BETWEEN CALRENEW-1 L

ELECTRIC COMPANV

THIS SECOND AMENDMENT ("Second Amendment'
between CalRENEW-1 LLC ("Seller") and Pacific Gas and
Seller and Buyer are sometimes referred to herein individ aally
as "Parties."

RECITALS

A. Seller and Buyer are parties to that certain Power Purchase and Sale
Agreement, dated June 25,2007 ("Purchase Agreement").

B. Buyer and Seller desire to amend the Purchase Agreement to conform
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IN WITNESS WHEREOF, the Parties have caused this
executed by their duly authorized representatives, effecth e
in the signature block below. By signing this Second Amendment,
the Parties warrant that they have the requisite authority tp
principals.

PACIFIC GAS AND ELECTRIC
COMPANY

CALRE>EW-1LLC

C

Second Amendment to be
as of the latest date set forth

the representatives of
bind their respective

Jy: Garrett(j/. Jeunj
Title: Director, Structured Transactions
Date: \| / 1-1 / /? "7




