
AMENDMENT OF POWER PURCHASE AND SALE AGREEMENT 

This AMENDMBNT OF POWER PURCHASE AND SALE AGREEMENT (this 
"Amendment") is made 11s of the July~~201 I ("Amendment Effective Dnte), by nncl be1wee11 
Pncific Gas mid Electric Company ("Buyer") 1111cl Norlh Stm· Solar, LLC ("Sellel'" and 
collectively wilh Buyer, the "Pnt1ies"). Buyer and Seller arc Parlies to that certain Power 
Purchase and Sale Agreement between the Parties dated September 20,.)911 ("Agreemenl"). 

~io'l17l) 
RECITALS t It 

WHEREAS, the Parties hnve heretofore entered into tlte Ag1·eement; 

WHEREAS, the Pa1ties wish to nmeml lhe Agreement ns sel forlh below; and 

WHEREAS, capitalized lenns defined in lhe Agreemenl me used in this Amendment as 
dcfirted in lhc Agreement, 

NOW, THEREFORE, in consideration of the mullrnl covenants and agreements set fo11h 
in this A111enchnen1, and fol' olher good and vahmble considernlion, lhe receipt and sufficiency of 
which me hereby acknowleclgecl, the Parties hereby agree as follows: 

AGREEMENT 

The Agreement is hereby amended, 1111d lhis Amendment shnll lie eflllclive ns of the 
Amendment Bffective Date, as follows: 

A. Amendments lo Conditions Precedent: tn Section 2.4(b), lhe term "lwo 
hui1drccl forty (240) dnys" shall be clcletccl nnd replaced with "three hundred sixty (360) 
clays". 

B. Amendment lo Section 3. lfk)(viiil: Replace lhe words "renewable 
energy credits" with the words "Renewnble Energy Creclils". 

C. Transmission Delay-- Guarnntecd Co11strnclio1t Stm1 Dntc: 

I. · l..n Section 3.9(cXiii)(A)(Jl), the term "five hundred forty (540) days" 
shall lie delelccl and replnced with "seven hundred tmd twenty (720) days". 

2. The Ins! paragmph in Section 3.9(c)(iii)(A) shnll be deletccl nnd replace 
in ils enlily with the following: 

Notwithstanding lhe foregoing, if Seller clnims a Force Maje me Constrnc!ion 
Extension, Permitting Delny nnd/or Trnnsmission Delay, such exlensions cannol 
cumulntivcly exceed five hundred forty (540) days, unless Seller claims the full 
Transmission Delay then such Permitted Extensions cannot cnntulRfively exceed seven 
hundred twenty (720) cl11ys, nnd all Permitted Extensions taken sl111ll be concmrent, rather 
lhnn cunmlntive, during nny overlapping days; nnd 

D. Amendments to Contrncl Price: 

I. Seel ion 4.1 (b) slrnll be deleted in its enlirely. 
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2. Schedule 4.1 shnll be deleted 11nd rcplnced in its enlirel)1 wilh the 
111tnched Schedule 4.1. 

8.4(iii): 

E. Amendments to Performance Security Amounts: 

I. Section 8.4(iii) shnll l>e deleted nnd rnpl11ced with the following Section 

(iii) Interim Delivery Tenn Security pursu1111t to this Section 
8.4(n)(iii) in the nmounl ofEleve11 Millio11 Three Hundred Pifty Eight Thousnnd Sil\ 
Hundred 'fhil1y Five Dollm·s ($11,358,635.00)1u1d in the form of cash, Leiter of Credit 01· 
Guarnntce during the Interim Operntion Period 1111d prior to the Pin11l Commercinl 
Opcrntion Dnte. Seller slrnll post 1111 nmount of Two Million Eight Hundred Thirly Nine 
Thous1111d Sil\ ~undred Fi fly Nine Dollnrs ($2,839,659) prior to the commcncemenl of 
lhe Interim Opemtion Period. During the Interim Operntion Period nml 1>l'io1· to lhe Pinn I 
Commereinl Opemtion Date, Seller shall post n pro rnta po11io11 of the Interim Delivery 
Ter111 Sec11ril)1 for ench five (5) MW increment of cn1>acity equnl to the product of (n) the 
Interim Delivery Term Sceuril)1 nnd (b) the quotient obtnined by dividing (I) ench nve (5) 
MW increment of c11pncity l>y (II) sixty (60) MWs. By wny of exnmplc, the pro rntn 
posling for n five (5) MW increment would be Nine Hundred Porty Six Thousnnd Five 
Hundred foifty Three Dollnrs ($946,553 .00). 

2. The Delivery Term Security nmount in Section 8.4(n)(iv) of "Fo11r1ee11 
Million Dollars ($14,000,000,00)" shall be deleted and replaced with the n11101111t of"Twelve 
Million Six H1111clred Twenty Tho11sn11d Seven Hundred Si:1: Dollars ($12,620,706.00)''. 

F. Amendments to No Fnult Ter11Jin11tio11 Due to Network Upgrnde Cost: 

I. Seclion 10.1 shnll be deleted nncl replace in Jts entirety with the 
following Section I 0.1: 

I 0.1 No Fault Termination f01· Inabilliy to Secure Fi111111ci11g. 

(n) If Seller is not nble lo oblnin constmcliou fin11nci11g for the Prnjecl on 
terms reasounbly ncceplable lo Seller destlite using all commercially rensonnble efforts to 
oblnh1 such finnncing, lhen Seller may lerminatc this Agreement upon written uotice to 
Buyer on or before July I, 2012. Buyer shall return the unused portion of the Project 
Development Security to Seller within thirty (30) days followlng Seller's wrillen notice 
of such termination. 

(l>) Right ofFirsl Offer. 

(i) If Seller exercises the tcrmh111tio11right11s set fo11h in 10.1 (11). 
lhen neither Seller, its successors 1md assigns, nor its Affilintes shall enter iuto an 
obligution or ngreemenl to sell or otherwise lrnnsfor nny Products from the Projccl with 11 
clelivc1y date stnrling in 2013 to 11ny third p11rty al n price lower than the Contract Price, 
unless Seller first offers, In \Wiling, to sell to Buyer such Products from the Project on 
subslnntially simillll' terms nnd conditions (the "flirst Offer") 111HI Buyer either nccepts or 
rejects such First Offer in 11ccordn11ce wilh the 1>rovisio11s herein. 
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(ii) If Buyer nccepts the First Ofter, Buyer shall Not ii)• Seller within 
thirty (30) days of receipt of the First Offer subj eel to Buyer's mnnngcment ap1>rovnl nncl 
CPUC Approval ("Buyel''s Notice"), and then the Parties shnll lmve not moi·e thon ninety 
(90) dnys from the date of Buyer's Notice lo enter into a new power purchnsc ogreemenl, 
in substantinlly the same form as this Agreement, 01· omc11d this Agreement, subject to 
CPUC Approval, if neccssmy. 

(iii) If Bnyel' rejects 01· foils to accept Seller's First Offer within thirty 
(30) days of receipt of such offer, Seller shnll lhere!\fler be free to sell or otherwise 
trnnsfer, ond lo enter into ogreements to sell or otherwise lransrer, 1111y Products from the 
Project to nny third p1wty, so long ns the male1'inl terms imd condil ions of such sole or 
lransrer ore not more fflvornblc lo the third party thnn those of the First Offer to Bnye1'. If 
Sellel' desires lo enter into nil obligation or ogreemenl with a third pmty, Seller shall 
deliver to Buyer a ce11ificnte of nn authorized office!' of Seller (A) s11111morizi11g the 
mntcrinl terms and conditions of such iigreement a11<I (13) certifying thnt the proposed 
ngreemenl with the third parly will not have fl lower Contract Price thnn thal offorcd in 
the First Ofter to Buyer with subslnntinlly similar terms and conditions. If Seller is 
t11111ble to deliver such a ceitificate to B11ye1·, then Seller may not sell or otherwise 
lronsfer, or enter into nn agreeme11t to sell or otherwise transfer, lhe Products from the 
Project without first offering to sell or otherwise lrnnsfer such Products to Buyer on such 
more favorable terms and conditions (the "Revised Offer") in accordance with subpnrl 
(ii) above. If within thirty (30) dnys ofrecei1>t of Seller's Revised Offer the Buyer 
rejects, or foils to accept by Notice lo Seller, the Revised Offer, then Seller will !hereafter 
be free to sell or otherwise lmusfer, oncl to enter into agreements to sell 01· otherwise 
tmnsfer, such Products from the Project lo any third pnrly on such terms and conditions 
as set fo11h in the certificate. 

G. Amc11clme11ls to lnsuroncc: Section 10. lO(e)(iii) slmll be deleted in its entirety. 

H. Amendment to Scctio11 I 0.2(b): Re pince the words "renewable energy credits" 
with the words "Renewable Energy Credils". 

I. Amendments to Appendix VI (Delivery Term Contract Quantity Schedule): 
A1>1>cndix VI shall be deleted nnd replaced in its entirety with the allachcd Appe11clix VI. 

J. Amendments to Appendix VIL (Guiirnnteed Energy Production Schedule): 
Appendix YI I shnll be deleted and replaced in its entirety with the ottnchcd Ap11endix VII. 

K. Miscelhmeous. 

I. Effect of Amendment. The Agreement, <1S modified by this Ameudment, 
remains in effect in accordance with its terms. If there is nny conflict between the Agreement iind 
this Amendment, this Amendment shall control. 

2. Entire Agreement. This Amendment olong with the Agreement 
constitutes the entire agreement between the Pmiics relating lo lhe subject matter thereof nud 
shnll supersede <111 other prior and contempornueous undcrntand ings or ngrcements, both written 
ond oral, between the Parties relating to the sul:Jject maltc1· 1hereof. 
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3, Governing Lnw. This Amendment shnll be governed by Section 10, 12 of 
the Agreement. The Parties agree to comply with A11icle 12 of the Agreement with respect to nny 
dispute relating to this Amendment. 

4. Coptions: Conslrnction. Tile hendings used for the sections nncl articles 
herein nre for convenience nucl refol'Cnce purposes only nucl shall in no wny nffecl the menning or 
interpretntion of the provisions of this Agreement. Any term n11d provision oft his Amendment 
shnll be construed simply nccordiug lo its foii· 111en11ing and not strictly for 01· ag11iust nny P111fy. 
The Parties collectively have prepared this Amc11d111eut, nud uone of the provisions hereof sh nil 
be construed ngninst one Parly 011 the ground that such Party is the author of this A111end111e11t or 
1111y pnrl hereof. 

5. Co11ute1va11s. This Amendment mny be executed in one or more 
co1111tcrpa11s encl! of which shnll be deemed nn m·ighml nnd all of which shall be dee111ed one nud 
the snme Amendment. Delivery of 1111 executed countcrpni·t of this Amendment l>y fox will !Je 
clee111ed ns effective as clclive1y of nn originally executed counterpart. Any Pnrly delivering nn 
executed counterparl of this Amcudment by focsimile will also deliver nn originally executed 
co1111terp11rt, but the failure of nny Pnrty to deliver an originfllly e:-.ecutcd counterpart of this 
Agreement will not nffecl the validity 01· effectiveness of this Ame11chne11t. 

6. Any Amench11e11ts or Modifications. This Amenclmenl nmy only !Je 
amended 01· 1nocliflecl in writing signed lly ench of lhe Parties. 
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lN \VlTNESS WHEREOF, the Pnrlies hove crmscd this Amendment lo the Agreement lo be <luly 
executed by its outhol'izcd representntives, os of the doy 1111<1 yem· written below. 

NORTH STAR SOLAR, LLC, a Delmvnre 
limitc<l linbili 
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SCHEDULE 4.1 

CONTRACT PRICE 

Contmcl Yen1· Contrnct Price ($/MWh) 
1 100.00 
2 l 0 I.SO 
3 103.02 
4 104.57 
5 106.14 
6 107.73 
7 109.34 
8 110.98 
9 112.65 

JO 114.34 
11 116.05 
12 117.79 
13 119.56 
14 121.36 
15 123.18 
16 125.02 
17 126.90 
18 128.80 
19 130.73 
20 132.70 
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APPENDIX VI 

DELIVERY TERM CONTRACT QUANTITY SCHEDULE 

Couti·ncl Contrnct 
Yen1· QcrnutitJ• CMWh) 

1 142,504 
2 141 791 
3 141,332 
4 140,377 
5 139,675 
6 138,977 
7 138,527 
8 137,590 
9 136 902 
10 136,218 
11 135,777 
12 134,859 
13 134,185 
14 133,514 
15 133,082 
16 132,182 
17 131 521 
18 130,863 
19 130,440 
20 129,558 
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APPENDIX VII 

GUARANTEED ENERGY PRODUCTION SCHEDULE 

Pc1•fol'll1n11ce Mens111·c111c11t Period (MWh) 
(Conh•nct Ycm·s) 

1&2 213,221 
2&3 212,342 
3&4 211,282 
4&5 210,039 
5&6 208,989 
6&7 208.l27 
7&8 207,088 
8&9 205,869 

9&10 204,840 
10& II 203,996 
l I & 12 202,977 
12& 13 201,783 
13& 14 200,774 
14 & IS 199,946 
15& 16 198,948 
16& 17 197,777 
17& 18 196,788 
18& 19 195,977 
19&20 194.998 

20 NIA 
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