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POWER PURCHASE AGREEMENT

COVER SHEET

This Power Purchase Agreement ("Agreement") is entered into between Pacific Gas and Electric
Company, a California corporation ("Buyer" or "PG&E"), aud TA Acacia, LLC, a Califoruia Limited
Liability Company ("Seller"), as of                             ("Execution Date"). The information
contained in this Cover Sheet shall be completed by Seller and incorporated into the Agreement.

A. Transaction Type

Product: X As-Available Nou-Peaking
[] As-Available Peaking
[] Baseload

Seller shall elect one of the following types of transactions pursuant to Section 3.1 (b) of the Agreement:

X Full Buy/Sell.
[] Excess Sale.

Seller shall elect one of the following Delivery Terms: .

[] ten (10) Contract Years
[] fifteen (15) Contract Years
X twenty (20) Contract Years

B. Project Description Including Description of Site

The Project is an:

[] Existing Project
X New Project

lfthe Project is a New Project:

The date on which Commercial Operation Date of the Project is expected (must be no later than
the Guaranteed Commercial Operatiou Date): October 21, 2013

The Expected Constrnction Start Date of the Project: May 18, 2013

If the Project is an Existing Project:

The Expected Initial Detive~2� Date (which shall be no later than the Guaranteed Commercial
Operation Date) is:

For all Projects:

Physical Interconnection Point of Project (if the Project is all Aggregated Project, each component facility
must interconnect at the same CAISO PNode): Antelope substation, 66kV bus

PG&E 2011 RAM PPA 9-19-201

POWER PURCHASE AGREEMENT 

COVER SHEET 

This Power Purchase Agreement ("Agreement") is entered into between Pacific Gas and Electric 
Company, a California corporation ("Buyer" or "PG&E"), and TA Acacia, LLC, a California Limited 
Liability Company ("Seller"), as of~ " ("Execution Date"), Thc information 
contained in this Covel' Sheet shall be completed by Seller and incorporated into the Agreement 

A, Transaction Type 

Product: x 
o 
u 

As~Available Non~Peaking 

As-Available Peaking 
Baseload 

Seller shall clect ono ortlle following types oftransaeliolls pursuant to Section 3.1 (b) of tile Agreement: 

X Full Buy/SelL 
D Excess Sale, 

shall elect one ofthe following Delivery Terms: 

n ten (10) Contract Years 
D tlfteen (15) Contract Years 
X twenty (20) Contract Years 

B. Project lloscl'iption Including Description of Sito 

The Project is an: 

D Existing Project 
X New Project 

If the Project is a New Project: 

The date on which Commercial Operation Date oftbe Project is expected (must be no later than 
the Guaranteed Commercial Operation October 21,2013 

The Expected Construction Start Date ofthe Project: May 18, 2013 

[fthe Project is an Existing Project: 

The Expected Initial Delivery Date (which shall be 110 later than tbe Guaranteed Commercial 
Operation Date) is: 

For all Projects: 

Physical Interconnection Point of Project (if the Project is all Aggregated Project, each component facility 
must interconnect at the same CAISO PNode): Allie/ope substation, 66kV bus 

PG&E 2011 RAM PPA 9-19-2011 



Service Territory (must be in PG&E’s, SCE’s or SDG&E’s service territories): SCE

Substation: Antelope

Generation capacity of the Project (in MW) net of all auxiliary loads, station electrical nses, and Electrical
Losses ("Contract Capacity"): 20 MW
[Provide the ma.~imun~ capacity to be made available to PG&E pursuant to the transaction, which ht
the ease of an Excess Sale transaction, may be less titan the maximum capacity of the Project]

The nameplate capacity of the Project:

The Project size: X 5 MW or higher (up to and including 20 MW).
1 to 5 MW.

Cheek here if the Project is an Aggregated Project.

[lf the Project is an Aggregated Project, provide all of the following information in the remainder of
Part A of this Covet" Sheet for each componeat faeility (by site) and inchtde the gross power rating of
each facility. Copy the list below and attach additional pages to this Covet" Shee~ as necessary.]

Facility name: West Antelope
Facility Site name: West Antelope
Facility physical address: 110th St W and W. Ave J
Estimated construction start date of the conrponent facility: May 18th 2013
Actnal or Anticipated On-Line Date of facility: October 21~t 2013
Total number of Units at the facility (committed and not committed to Buyer): 20 1 MW inverters
Technology Type: (e.g., wind, solar, geothermal, etc.): Solar Photovoltaic
Gross power rating of facility: 20 MW

The term "Site" as defined in the Agreement means the following parcel(s) description upon which the
Project is located: APNs 3267-004-016 to 0018, 3267-004-025 to 029, 3267-004-044 to 046, 3267-014-
017, 3267-014-018, 3267-014-019, and 3267-014-020 iu unicorporated Los Angeles County, California.

The Unit(s) utilized as generation assets as part of the Project is described below:

The proposed PV plant will consist of 3 key technological components: the polycrystalline photovoltaic
(PV) panels, the tracking system and the inverters. Please find below brief descriptions of each
component and its technology.

Panels: Polycrystalline Silicon photovoltaic panels, also referred to as PV modnles, have been in
commercial production for over 40 years. The panels convert light to electric power by harnessing a
phenomenon in which photons excite electrons that are then captnred and formed iuto an electric current.
This direct current flows from multiple PV cells (each panel contains mnltiple cells) via condncting lines
that form a collection circuit, and is then aggregated for delivery to a toad point.

Tracking System: Single-Axis tracking systems consist of mounting structnres with solar tracking
capability that have been designed to slowly rotate such that the panels they support are continuously
pointed at the incoming solar radiation at an optimal angle over the course of the day. Such solar tracking
enables PV power plants to ~naxi~nize power production relative to plants with panels mounted on fixed
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supports. These structares are typically constructed of galvanized steel and ahnninum and they are usually
powered via a three-phase AC induction motor.

Inverters: Solar inverters are engineered to optimize solar power plant performance. Like other inverters
used in industrial scale applications, their main function is to convert DC power to AC power, which is
typically the form of power that flows over the transmission network.

The standard layout of the site is in 1 MWae blocks, with arrays consisting of the three major componeots
described above:

¯ Panels - The proposed design includes Suntech STP280-24/Vd panels producing 280W of DC
power at standard test conditions (STC).

¯ Tracking system - The panels will be mouoted on structures equipped with a ganged single-axis
tracking mechanism. The proposed tracker is the Array Technologies Wattsun Miero-Megawatt
Horizontal axis tracker. Salient features inclnde:

¯ Limited site preparation: the trackers are supported by pile-driven structures that can be installed
on close to flat ground with very little grading required.

¯ High stability and minimal operations and ~naintenanee (O&M) requirements: Trackers are
custom-designed for each iustallation and may be configured to withstand up to 130 mph wind
loading.

Inverters - The proposed project design includes the use of Advanced Energy (AE) Solaron
inverters. Solaron inverters are based on a high efficiency bi-polar configuration and offer power
factor correction and anti-islanding features, making them particularly well-suited for utility-scale
applications.

In addition to these major components, the balance of system (BoS) will include components such as
junction boxes, low voltage DC wiring for the home-rnn cabling, co~nbiner boxes, DC fnses/disconnects,
medium voltage AC cabling and collection system, and associated AC fi~ses/disconnects. The
interconnection hardware will consist of grid-tie infrastructure, such as ACSR lines and supporting poles,
circuit breakers, switches, meters, and the main step-up transformer.
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C. Contract Price

The Contract Price for each MWh of Product as measured by Delivered Energy in each Contract Year
shall be as follows:

Contract Year Contract Price ($/MWh)
1 $62.00
2 $63.55
3 $65.14
4 $66.77
5 $68.44
6 $70.15
7 $71.91
8 $73.70
9 $75.55
1o $77.43
11 $79.37
12 $81.35
13 $83.39
14 $85.47
15 $87.61
16 $89.80
17 $92.04
18 $94.35
t9 $96.70
2O $99.12

D. Delivery Tertn Contract Quantity Schedule

Lengthof Agreement (in years):

Contract Year
I
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16

Contract Quantity
55,717
55,438
55,161
54,990
54,611
54,338
54,066
53,899
53,527
53,259
52,993
52,829
52,464
52,202
51,94i
51,780
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Contract Year Contract Quantity

17 51,423
18 51,166
19 50,391
20 50,236

E. Collateral

Acceptable forms of collateral are casb or a Letter of Credit. A Form of Letter of Credit is attached
hereto in A~23eudix I.

Specify the form of collateral for Project Development Security, if applicable: Letter of Credit

Specify the form of collateral for" Delivery Term Security, if applicable: Letter of Credit

F. Buyer Curtailment Orders

Operational Characteristics of Project for consideration in Buyer Curtailment Orders:

[The followb~g applies to As-Available Product]

¯ Advaoce notifieatiou required for Buyer Cartailment Order: 10 Minutes
¯ Minimum down time: 15 Minutes
¯ Auy other requirements:

[The following applies to Baseload Product]

¯ Nmneplate capacity of the Project: MW
¯ Minimunr capacity: __ MW
¯ Advance notifieatiou required for Buyer Curtaihnent Order: 2 Hours
¯ Ramp down time: __ Minutes.
¯ Ramp up time: Mim~tes.
¯ Minimum down time Minutes.
¯ Any other requirements:

G.    Notices List

Name:
Liability Company ("Seller")

TA - Acacia, LLC a California Limited

All Notices:

Delivery Address:
1 t9 Ist Ave S, Suite 100
Seattle, WA 98104

Mail Address: (if different from above)

Name: Pacific Gas and Electric Company, a California
corporation
("Buyer"’ or "PG&E")

All Notices:

Delivery Address:
77 Beale Street, Mail Code NI2E
San Francisco, CA 94105-1702

Mail Address:
P.O. Box 770000, Mail Code Nt2E
San Francisco, CA 94177
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------_._---_ ... -
Contract Year Contract Qu 

--". -----------------_ ... --.... _. 
17 51,423 

flntity 

18 51,166 
19 50,391 
20 50,236 .--- -------~~--

E. Collateral 

Acceptable forms of collateral are cash or a Letter of Credit. A Form of Letter of Credit is attached 
hereto in Appendix L 

Specify the form of collateral for Project Development Security, apJl1icabl.e: Letter of Credit 

Specify the form of collateral tor Delivery Term Security, if applicable: Letter of Credit 

F, Buyer Curtailment Orders 

Operational Characteristics ofProjeet for consideration in Buyer Curtailment Orders: 

[The following applies to As-Available Prodllct} 

• Advance notification required for Buycr Curtailment Order: 10 Minutes 
• Minimum down time: IS Minutes 
• Any other requirements: 

{The following applies to Base/oad Pl'Otiactj 

• Nameplate capacity of the MW 
• Min imum capacity: __ MW 
• Advance notification required tDr Buyer Curtailment Order: 2 I-ToUl's 
• Ramp down time: Minutes, 
• up time: ___ Minutes. 
• Minimum down time Minutes, 
• other requirements: 

G. Notices List 

Name: TA·· Acacia, LLC a California Limited 
Liability Company ("Seller") 

All Notices: 

Delivery Address: 
119 I" Ave S, Suite 100 
Seattle, W A 98104 

Mail Address: (if different from above) 

Name: Pacific Gas and Electric Company, a California 
corporation 
("Buyer" or "PG&E") 

All Notices: 

Delivery Address: 
77 Beale Street, Mail Code N 12E 
San CA 94105·1702 

Mail Address: 
p,o. Box 770000, Mail Code NI2E 
San Francisco, CA 94177 
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Attn )

Phone:
Facsimile

DUNS:
Federal Tax ID Number: 27-2998267

Attn: Candice Chan (CWW9@pge.com)
Director, Contract Mgmt & Settlements
Phone: (415) 973-7780
Facsimile: (415)973-5507

DUN S:
Federal Tax ID Number:

Invoices:
Attn:

Phone:
Facsimile

Scheduling:
Attn:

Facsimile

Payments:
Attn:

)
Phone:
Facsimile:

Wire Transfer:
BNK:
ABA:
ACCT:

Credit and Collections:
Attn: s

)
Phone:
Facsimile

With additional Notices of an Event of Default
to Contract Manager:

Att

Phone
Facsimil 0

Invoices:
Attn: Azmat Mnkhtar (ASM3@pge.com)

Manager, Bilateral Settlements
Phone: (415) 973-4277
Facsimile: (415) 973-2151

Schednling:
Attn: Mike McDermott (m0mc@pge.cmn)

Phone: (415) 973-4072
Facsimile: (415)973-0400

Payments:
Attn: Azmat Mukhtar (ASM3@pge.com)

Manager, Bilateral Settlements
Phone: (415) 973-4277
Facsimile: (4t5) 973-2151

Wire Transfer:
BNK:
ABA:
ACCT:

Credit and Collections:
Attn: Justice Awuku(J2AT@pge.com)
Manager, Credit Risk Management
Phone: (415) 973-4144
Facsimile: (415) 973-4071

Contract Manager:

Attn: Chad Curt’an (CRCq@pge.com)
Manager, Contract Management
Phone: (415) 973-6105
Facsimile: (415) 972-5507
With additional Notices of an Event of Default to:
PG&E Law Department
Attn: Renewables Portfolio Standard attorney
Phone: (415) 973-4377
Facsimile: (415)972-5952
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Attn:

Phone:
Facsimile:  

DUNS:
Federal Tax lD Number: 27-2998267 

Invoices: 
Attn:

Phone:  
Facsimile:

Scheduliug: 
Attn:

Facsimile:

Payments: 
Attn: 

Phone:
Facsimile:

Transfer: 
BNK: 
ABA: 
ACCT: 

Credit and Collections: 
Attn: 

Phone: 
Facsimile: 

With additional Notices of an Event ofiDefauIt 
to Contract Manager: 

Attn:

Phone: 
Facsimile:

Attn: Candice Chan (CWW9@pge,com) 
Director, Contract Mgmt & Settlements 
Phone: (415) 973-7780 
Facsimile: (415) 973-5507 

DUNS: 
Federal Tax TD Number: 

Invoices: 
Attn: Azmat Mukhtar (ASM3@pge,com) 

Manager, Bilateral Settlements 
Phone: (415) 973-4277 
Facsimile: (415) 973-2151 

Schedllling: 
Attn: Mike McDermott (mOmc@pge,com) 

Phone: (4 I 5) 973-4072 
(415) 973-0400 

Payments: 
Attn: Azmat Mukhtar (ASM3@pge,com) 

Manager, Bilateral Settlements 
Phone: (415) 973-4277 
Facsimile: (415) 973-2151 

Wire Transfer: 
BNK: 
ABA: 
ACCT: 

Credit and Collections: 
Attn: Justice Awuku(J2AT@pge,com) 
Manager, Credit Risk Management 
Phone: (415) 973-4144 
Facsimile: (415) 973-4071 

Contract Manager: 

7 

Attn: Chad Curran (CRCq@pge,com) 
Manager, Contract Management 
Phone: (415) 973-6105 
Facsimile: (415) 972-5507 
With additional Notices of all Rvcnt of Defau]! to: 
l'G&E Law Departmcllt 
Attn: Renewables Portfolio Standard attorney 
Phone: (415) 973-4377 
Facsimile: (415) 972-5952 
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PREAMBLE

This Power Purchase Agreement, together with the Cover Sheet, appendices and any other
attachments referenced herein, is made and entered into between PG&E and Seller, as of the Execution
Date set forth in the Cover Sheet. Bnyer and Seller hereby agree to the following:

GENERAL TERMS AND CONDITIONS

ARTICLE ONE: GENERAL DEFINITIONS

t. 1    "Actual Availability Report" has the meaning set forth in Section 3.1 (l)(i)(G). [For As-
Available Product generated by EIRP-eligible facilities only]

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

1.3 "Aggregated Project" has the meaning set forth in Section 3.1 (g)(iii).

1.4    "Agreement" means this Power Purchase Agreement between Buyer and Seller, which is
comprised of the Cover Sheet, Preamble, these General Terms and Conditions, and all appendices,
schedules and any written supplements attached hereto and incorporated herein by references, as well as
all written and signed amendments and modifications thereto. For purposes of Sectiou 10.12, the word
"agreement" shall have the meaning set forth in this definition. For purposes of Section 3. l(k)(viii), the
word "contract" shall have the meaning set forth in this definition.

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

1.6    "As-Available Non-Peaking" Product is As-Available Product with a Capacity Factor
less than eighty percent (80%) averaged over all TOD Periods and less than ninety-five percent (95%) of
expected output is in the Super Peak and Shoulder peak periods, as defined in Section 4.2.

t .7    "As-Available Peaking" Product is As-Available Product with a Capacity Factor less than
eighty percent (80%) averaged over all TOD Periods and ninety-five percent (95%) or more of expected
output is in the Super Peak and Shoulder peak periods, as defined iu Section 4.2.

1.8    "As-Available Product" means an As-Available Non-Peaking Product or an As-Available
Peaking Product that is powered by one of the following sources, except for a de minimis amount of
Energy from other sources: 1) wind, 2) solar energy, 3) hydroelectric potential derived fi’om small conduit
water distribution facilities that do not have storage capability, or 4) other variable sources of energy that
are contingent upon natural forces other than geothermal. Subject to the terms of this Agreement, (a)
Seller is obligated to sell and deliver and (b) Buyer is obligated to purchase and receive, the Energy
component of As-Available Product from the Project whenever such Energy is capable of being generated
from the Project. Iu contrast to Baseload Product, the Seller does not control the availability of fuel
supply to the Project producing As-Available Product and lacks the ability to store energy and control the
rate of output.

1.9    "Availability Standards" means the program set forth in Section 40.9 of the CAISO
Tariff, as it may be amended, supplemeuted or replaced (in whole or in part) from time to time, setting
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This Power Purchase Agreement, together with the Cover Sheet, appendices and allY other 
attachmonts referenced herein, is made and entered into between PG&E and Seller, as of the Execution 
Date set forth in the Cover Sheet. Bnyer and Seller hereby agree to the following: 

GENERAL TERMS AND CONIlITIONS 

ARTICLE ONE: GENERAL DEFINITIONS 

I.! "Actual Availability Report" has the meaning set torth in Sectioll 3.1 (1)(i)(G). [For As-
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1.2 "Affiliate" means, with respect to any person or entity, any other person or entity (other 
than an individual) that (a) directly or indirectly, through one or more intermediaries, controls, or is 
controlled by snch person 01' entily or (b) is under commOll control with such person or entity. For this 
purpose, "control" means the direct or indirect ownership of fifty percent (50%) or more of the 
outstanding capital stock or other equity interests having ordinary voting power. 

1.3 "Aggregated Project" has the meaning set tortb ill Sec lion 3.1 (g)(iii). 
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comprised of the Cover Sheet, Preamble, these General Terms and Conditions, and all appendices, 
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1.5 "Arbitration" has the meaning set forth ill Section 

1.6 "As-Available NOll-Peaking" Product is As-Available Product with a Capacity Factor 
less than percent (80%) averaged over?l1 TOD Periods and less than ninety-five percellt (95%) of 
expected output is in the Snper Peak and Shoulder peak periods, as defined ill Section 4.2. 

1.7 "As-Av?i/able Peaking" Product is As-Available Product with a Capacity Factor less than 
eighty percent (80%) averaged over all TOD Periods md ninety-five percent (95%) or more of expected 
output is in the Super Peak and Shoulder peak periods, as defined in Sectio114.2. 

1.8 "As-Available Product" means an As-Available Non-Peaking Product or an As-Available 
Peaking Product that is powered by one of the following sources, except for a de minimis amount of 
Energy from other sources: I) wind, 2) solar energy, 3) hydroelectric potential derived from small conduit 
water distribution facilities that do not have storage capability, or 4) otber variable sources that 
are contingent upollllatural forces other than geothermal. Subject to the terms of Agreement, (a) 
Seller is obligated to se11 and deliver and (b) Buyer is to purchase and receive, the Energy 
component of As-Available Product from the Project whenever such Energy is capable of being generated 
fi'om the Project. In contrast to Baseload Product, the Seller docs not control the evailability offnel 
supply to the Project producing As-Available Product and lacks the ability to store energy alld eontml the 
rate of output. 

1.9 "Availabilily Standards" means the program set forth in Section 40.9 of the CAISO 
Tariff, as it may be amended, supplemented or replaced (ill whole or in part) from time to time, setting 
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forth eertaiu standards regardiug the desired level of availability for Resource Adequacy resources and
possible charges and incentive payments for performance thereunder.

1.10 "Availability Workbook" has the meaning set forth in A~Rpendix X.

1.11 "Available Capacity" means the capacity from the Project, expressed in whole
megawatts, that is available to generate Product. [ForAs-Available Prodnet facilities only]

"Available Capacity" meaus the expected amouut of Energy to be produced from the
Project, expressed in megawatts. [For Baseload Product facilities and small hydro facilities only]

1.12 "Balancing Authority" has the meaning set forth in the CAISO Tariff.

1.13 "Banh’upt" means with respect to any entity, such entity that (a) files a petition or
otherwise commences, authorizes or acquiesces iu the commencement of a proceeding or cause of action
under tory bankruptcy, insolveucy, reorganization or similar Law, or has any such petition filed or
commenced against it and such case filed against it is not dismissed in niuety (90) days, (b) makes an
assignment or any general arrangement for the benefit of creditors, (c) otherwise becomes bmakrupt or
insolvent (however evidenced), (d) has a liquidator, administrator, receiver, trustee, couservator 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.

1.14 "Baseload" means a Product for which the Enei’gy delivery levels are uniform twenty-
four (24) hours per day, seven (7) days per week and has a Capacity Factor (averaged over all TOD
Periods) greater than or equal to eighty percent (80%).

I. 15 "Business Day" means ally day except a Saturday, Sunday, or a Federal Reserve Bank
holiday and shall be between the hours of 8:00 a.m. and 5:00 p.m. local time for the relevant Party’s
principal place of business where the relevant Party, in each instance unless otherwise specified, shall be
the Party from whom the Notice, payment or delivery is being sent and by whom the Notice or payment
or delivery is to be received.

1.16 "Buyer" has the meaning set forth in the Cover Sheet.

1.17 "Buyer Curtaihnent Order" means the instruction from Buyer to Seller to reduce
generation from the Project by the amount, and for the period of time set forth in such order, for reasons
unrelated to a Force Majeure and!or Curtailment Order.

1.18 "Buyer Curtaihnent Period" means the period of time during which Seller reduces
generation from the Project pursuant to a Buyer Curtaihnent Order.

1.19 "Buyer’s Notice" has tile meaning set forth in Section 3.9(e)(ii) or Section 11. l(b)(ii), as
applicable.

t.20 "Buyer’s WREGIS Account" has the meaning set forth in Section 3.1 (k)(i).

1.21 "CAISO" meaus the California Independent System Operator Corporation or any
successor entity performing similar ftmctions.

1.22 "CAISO Costs" has the meaning set forth in Section 4.6(c). [For Baseload Prodnet only]
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1.23 "CAISO Global Resource ID" means the number or name assigned by the CAISO to the
CAISO revenue meter(s).

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

1.25 "CAISO Penalties" means any fees, liabilities, assessments, or similar charges assessed
by the CAISO for (a) violation of the CAISO Tariffand all applicable protocols, WECC rules or CAISO
operating instructions or orders or (b) as a result of a Party’s failure to follow Good Utility Practices. In
either case "CAISO Penalties" do not include the costs and charges related to Schednling and imbalances
as addressed in Section 4.6(b) of this Agreement.

1.26 "CAISO Reveuues" means (a) the credits and other payments received by Buyer, as
Seller’s Scheduling Coordinator, as a result of test energy from the Project delivered to the real-time
market by Seller during the Test Period, including revenues associated with CAISO dispatches and (b) the
debits, costs, penalties and iuterest 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 tbis
Agreement.

1.27 "CAISO Tariff" means the CAISO FERC Electric Tariff, Fifth Replacement Version, as
it may be amended, supplemented or replaced (in whole or in part) from ti~ne to time.

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

1.29 "Capacity Attributes" means any current or fi~ture defined characteristic, certificate, tag,
credit, or ancillary service attribute, whether general in nature or specific as to the location or any other
attribnte of the Project, intended to value airy aspect of tbe capacity of the Project to produce Energy or
ancillary services, including, but not limited to, any accounting constroct so that the fifll Contract
Capacity of the Project may be couoted toward a Resonrce Adequacy Requirement or any other ~neasure
by the CPUC, the CAISO, the FERC, or any other entity invested with the authority under federal or state
Law, to reqnire Buyer to procnre, or to procure at Buyer’s expense, Resource Adequacy or other such
products.

1.30 "Capacity Factor" has the meaning set forth in Section 4.3.

1.31 "Capacity Test" has tbe meaniog set forth in Appendix IV-2 attached hereto. [For
Baseload Product only]

1.32 "CEC" means the California Energy Commission or its soccessor agency.

1.33 "CEC Certification and Verification" means tbat 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 aud that all Energy produced by tbe
Project qualifies as generation from an ERR for purposes of the Project.

1.34 "Claims" means all third-party claims or actions, threatened or filed and, whetber
groundless, false, fraudnlent or otherwise, that directly or indirectly relate to the subject matter of an
indemnity, and the resulting losses, damages, expenses, attorneys’ fees and court costs, whether iucurred
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by settlement or otherwise, and whether such claims or actions are threatened or filed prior to or after the
termination or expiration of this Agreement.

1.35 "Commercial Operation" means the Project is operating and able to produce and deliver
the Prodoct to Buyer pursnant to the terms of this Agreement and in the case of Baseload Product, as
further provided in Appendix IV-2.

1.36 "Commercial Operation Date" for As-Available Products means the date on \vhich Seller
(a) notifies Buyer that Commercial Operation has commenced and (b) provides a certification of a
Licensed Professional Engineer, substantially in the form attached hereto as Attachment A to A~pendix
IV-2, demonstrating satisfactm2~ completion of the Commercial Operation Certification Procedure as
provided iu Appendix IV-2 hereto. "Commercial Operation Date" for Baseload Products means the date
on which Seller notifies Bnyer that Commercial Operation has commenced and Buyer accepts in writing
the results of Seller’s Capacity Test report in compliance with the Commercial Operation Certification
Procedure as provided in Appendix IV-2 hereto.

1.37 "Compliance Costs" means all reasonable out-of-pocket costs and expenses incurred by
Seller and paid directly to third parties in conuection with any of the obligations under Sections 3.1 (j)
(Gree~flmuse Gas Emissions Reporting), 3.1 (k) (WREGIS), 3.1 (n) (Obtaining and Maintaining CEC
Certification aud Verificatimr), 3.3 (Resonrce Adequacy), 3.4(b) (EIRP Requirements), and 10.2(b)
(ERR), and under Appendix VII (Resource Adequacy) including, but not limited to, registration fees,
volumetric fees, license renewal fees, external consultant fees and capital costs necessary for compliance,
but excluding Seller’s internal administrative and staffing costs, due to a change, amendment, enactment
or repeal of Law after the Execution Date (except to the extent a later date applies, as provided in Section
3.4(a)(i))which requires Seller to incur additional costs and expenses in connection with any of such
obligations, in excess of the costs and expenses incurred for such obligations under the Law in effect as of
the Execution Date.

1.38 "Compliance Cost Cap" has the meaning set forth in Section 3.1(o).

1.39 "Condition Precedent" means each of, or one of, the conditions set forth in Section
2.4(a)(i) through (iii) and "Conditions Precedent" shall refer to all of the conditions set forth in Section
2.4(a)(i) throngh (iii).

1.40 "Construction Start Date" means the later to occur of the date on which Seller delivers to
Buyer (a) a copy of the Notice to Proceed that Seller has delivered to the EPC Contractor for the Project,
and (b) a written Certification substantially in the form attached hereto as Attachment A to AM~pendix
IV-I.

1.41 "Contract Capacity" means the generation capacity designated for the Project in the
Cover Sheet.

1.42 "Contract Capacity Comnfitnrent" means tile amount of the Contract Capacity that may
be constructed pursuant to the material Governmental Approvals received or obtained by Seller as of, for
a New Project, the Guaranteed Cmmnercial Operation Date (as ~nay be extended pursuant to Section
3.9(c)), and for an Existing Project, the Expected Initial Energy Delivery Date specified on the Cover
Sheet.

1.43 "Contract Price" means the price in United States dollars ($U.S.) (unless otherwise
provided foO to be paid by Buyer to Seller for the purchase of the Product, as specified in the Cover
Sheet.
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1.35 "Commercial Operation" means the Project is operating and able to produce and deliver 
the Product to Buyer pursuant to the terms of this Agreement and in the case of Base load Product, as 
further provided in APp~tltli"IV:~, 

136 "Commercial Operation Date" for As-Available Products means the date on which Seller 
(a) notifies Buyer that Operation has commenced and (b) provides a certitlcation of a 
Licensed Professional Engineer, substantially in the form attached hereto as AttachmellLA to AppellclJ" 
IV -2, demonstrating satisfactory completion of the Commercial Operation Certification Procedure as 
prOVided in Appendix IV -2 hereto, "Commercial Operation Date" for Baseload Products means the date 
on which Seller notifies Buyer that Commercial Operation has commenced and Buyer accepts in writing 
the results of Seller's Capacity Test report in compliance with the Commercial Operation Certification 
Procedure as provided in Appendix IV-2 hereto, 

137 "Compliance Costs" means all reasonable out-of-pocket costs and expenses incurred by 
Seller and paid directly to third parties in connection with any of the obligations under Sections 3J(j) 
(Greenhouse Gas Emissions Reporting), 3,I(k) (WREGIS), 3, I (n) (Obtaining and Maintaining CEC 
Certification and Verification), 33 (Resource Adequacy), 304(b) (E1RP Requirements), and 1002(b) 
(ERR), and under Appendi", Vll (Resource Adequacy) including, but not limited to, registration fees, 
volumetric fees, license renewal fees, external consultant fees and capital costs necessary for compliance, 
but excluding Seller's internal administrative and staffing costs, due to a change, amendment, enactment 
or repeal of Law after the Execlltion Date (except to the extent a later date applies, as provided in Section 
304(a)(i))which req"ires to incur additional costs and expenses ill connection with any of sHch 
obligations, in excess of the costs and expenses incurred for such obligations under the Law in effect as of 
the Execution Date, 

138 "Compliance Cost Cap" has the meaning set forth in Section 3, I (0), 

L39 "Condition Precedent" means each of, or one of, the conditions set forth in Section 
204(a)(i) through (iii) and "Conditions Precedent" shall refer to all of the conditions set forth in Section 
204(a)(i) through (iii), 

1040 "Construction Start Date" means the later to occur of the date 011 wllieh Seller delivers to 
Buyer (a) a copy of the Notice to Proceed that has delivered to the EPC Contractor for the Project, 
and (b) a written Certification substantially in the form attached hereto as Attachme!lt A to Appendi", 

IAI "Contract Capacity" means the generation capacity designated tor the Project in the 
Cover Sheet 

1042 "Contract Capacity Commitment" means the amonut of the Contract Capacity that may 
constructed pursuant to the material Governmental Approvals received or obtained by Seller as of, for 

a New Project, the Guarmlteed Commercial Operation Date (as may be extended pursuant to Section 
3,9(e)), and for an Existing Project, the Expected Initial Energy Delive,y Date specified on the Cover 
Sheet 

1043 "Contract Price" means the price in United States dollars ($U,S,) (unless otherwise 
provided for) to be paid by Buyer to Seller for the purchase of the Product, as specitled in the Cover 
Sheet 
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1.44 "Contract Quautity" means the quantity of Delivered Energy expected to be delivered by
Seller duriug each Contract Year as set forth in the Cover Sheet.

1.45 "Contract Year" means a period of twelve (12) consecutive months. The first Contract
Year shall commence on the Iuitial Energy Delivery Date and each subseqaent Contract Year shall
commence on the anniversary of the hritial Energy Delivery Date.

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

1.47 "Cover Sheet" means the cover sheet to this Agreement, completed by Seller and
incorporated into the Agreement.

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

1 49 "CPUC Approval" menus a final and non-appealable order of the CPUC, without
conditions or modifications unacceptable to the Parties, or either of them, which contaius the following
telTUS~

(a)    approves this Agreement in its entirety, including payments to bemade by the
Buyer, subject to CPUC review of the Buyer’s administration of fine Agreement; aud

(b) finds that any procurement pursuant to this A,greement as procurement from an
eligibler’eltewable energy resource for purposes of determining Buyer s c6mpliance with any obligation
that it may have to procure eligible renewable energy resources pursuant to the California Renewables
Portfolio Standard (Public Utilities Code Section 399.11 et seq.), Decision 03-06-071, or other applicable
taw.

CPuc A~p~vai wiii b6 deemed tO inane 0e0un’~d 0n the dat~ that a ~PUC d~i~io~i ~6ntaitling
SuCh findings b~0ii~ fifiai and nbn..appealable!

For purposes of this section, a CPUC Energy Division disposition which contains such findings
or deems approved an advice letter requesting such findings shall be deemed to satisfy the CPUC decision
requirement.

1.50 "Credit Rating" means, with respect to any entity, the rating then assigned to soch
entity’s unsecured, senior tong-term debt obligations (not supported by third-party 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. If ratings by S&P and Moody’s are not
equivalent, the lower rating shall apply.

1.51 "Cure" has the meaning set forth iu Section 8.5(a).

1.52 "Curtailment Order" means any of the following:

(a)    the CAISO, Reliability Coordiuator, Balancing Authority o1" any other entity
baying similar authority or perfo~ming similar fimctious during the Delivery Term, orders, directs, alerts,
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1.50 "Credit Rating" means, with respect to any entity, the rating then assigned to such 
entity's unsecured, senior long-term debt obligations (not supported by third-party credit enhancements) 
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. I f ratings by S&P and Moody's are not 
equivalent, the lower rating shall apply. 

1.51 "Cure" has the meanillg set forth ill Section 8.5(a). 

1.52 "Curtailment Order" means any of the following: 

(a) the CAISO, Reliability Coordinator, Balancing Authority or any other entity 
having similar authority or performing similar functions dming the Delivery Term, Ol'del's, directs, alerts, 
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or provides notice to a Party to curtail Euergy deliveries for reasons including, but uot limited to, (i) any
system emergency, as defined in the CAISO Tariff ("System Emergency"), or (ii) any warning of an
anticipated System Emergency, or waruing 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 conuected;

(b) a curtailment ordered by the Participating Transmission Owner, distribution
operator (if interconnected to distribution or snb-transmission system), or any other entity having similar
authority or performing similar fimctions duriug the Delivery Term, for reasons including, but not limited
to, (i) any situation that affects normal fimetion of the electric systenr including, but not limited to, any
abnormal condition that requires action to prevent circumstances such as equipment damage, loss of load,
or abnormal voltage conditions, or (ii) any warning, forecast or anticipation of conditions or situations
that jeopardize the Participating Transmission Owner’s electric systenr integrity or the integrity of other
systems to which the Participating Transmission Owner is connected;

(c) scheduled or uuscheduled maintenance or construction on the Participating
Transmission Owner’s or distribution operator’s transmission or distribution facilities that prevents (i)
Buyer fi’om receiving or (ii) Seller from delivering Delivered Energy at the Delivery Point; or

(d)    a curtaihnent in accordance with Seller’s obligations under its intereonnection
agreement with the Participating Transmission Owner or distribution operator.

1.53 "Curtaihnent Period" means the period of time during xvhich Seller reduces generation
from the Project pursuant to a Curtailment Order.

1.54 "Damage Paymeut" means the dollar amount equal to the amount initially posted as
Project Development Security pursuaut to Section 8.4(a).

1.55 "DA Price" is defined as the resource specified iocational marginal pricing ("LMP")
price applied in the CAISO day ahead market.

1.56 "DA Scheduled Energy" is defined as the Day Ahead Scheduled Energy as defined in the
CAISO Tariff.

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

1.58 "Day Ahead Schedule" has the meaning set forth in the CAISO Tariff.

1.59 "Deemed Delivered Energy" meaus the mnount of Energy expressed in MWb that the
Project would have produced and delivered to the Delivery Point, but that is not produced by the Project
and delivered to the Delivery Poiut during a Buyer Curtailment Period, which amount shall be [For As-
Available Products the following bracketed language applies] [the result of the equation provided
pursuant to Section 3. l(l)(i)(G) and using relevaut Project availability, weather and other pertiuent data
for the period of time during the Buyer Curtailment Period.] [For Baseload Products the following
brael¢eted langurtge applies] [determined by refereuce to the relevant Project availability and historical
data provided as required pursuant to Section 3.1 (1); however, iu the event a Buyer’s Curtaihnent Period
occurs prior to tire fifth month of the first Contract Year, the amount of historical data accumulated to
date shall be sufficient.]

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

1.61 "Deficient Month" has the meaoiog set forth in Sectiou 3.1 (k)(v).
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or provides notice to a Party to curtail Energy deliverics [or reasons but not limited to, (i) any 
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"!!'l'Cem"nt with the Participating Transmission Owner or distributioll operator. 

1.53 "Curtailmcnt Period" means the period of time during which Seller reduces generation 
from the Project pursuant to a Curtailment OrdeL 

1.54 "Damage Payment" means tbe dollar amount equal to the amount initially posled as 
Project Development Security pursuant to Section SA(a), 

L55 "IlA Price" is defined as the resource specified locational marginal pricing ("LMP") 
price applied in the CAISO day ahead market 

1,56 "DA Scheduled Energy" is defined as the Day Ahead Scheduled Energy as defined in the 
CAISO Tariff. 

1,57 "Day-Ahead Availability Notice" has the meaning set forth in Section 3A(c)(iii)(C), 

1,58 "Day Ahead Schedule" has the meaning set forth i11 the CAlSO Tariff. 

159 Delivered Energy" means the amount of Energy expressed in MWh that the 
Project would have produced and delivered to the Delivery Point, but that is not produced by Project 
and delivered to the Delivery Point during a Buyer Cmtailment Period, which amount shall be {For As­
Available PfOdllcls the following bl'tlclwted lang1lage applies} [the result of tile equation provided 
pursuant to Section 3,1 (I)(i)(O) and using relevant Project availability, weather and other pertinent data 
for the period of time during the Buyer Curtailmcnt Period,] {Fol' Baseioad Products tile following 
bracketed language appliesl rdetermined by reference to the relevant Project availability and historical 
data provided as required pursuant to Section 3,1(1); however, ill the event a Buyer's Curtailment Period 
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date shall be su fficienL] 

1,60 "Defaulting Party" means the Party that is subject to an Event of Default 

1,61 "Def1cient Month" has the meaning set forth in Section 3,1 (k)(v), 
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1.62 "Delay" means a Permitting Delay or Translnission Delay, as set forth in Section 3.9(c).

1.63 "Deliverability Assessment" has the meaniug set forth in the CAISO Tariff.

1.64 "Delivered Energy" means all Energy produced from the Project as measured in MWh at
the CAISO revenue meter(s) of the Project based on a power factor of precisely one (1) and net of all
Electrical Losses provided that Delivered Energy, in any lmur, shall never exceed ]As-Available Sellers,
use the following bracketed language:]/one-huudred ten percent (110%) of Contract Capacity]
[Baseload Sellers, use tbe following b~’acketed language:] [the contract capacity].

t .65 "Delivery Point" means the point at which Buyer receives Seller’s Product, as identified
in Section 3. l(d).

1.66 "Delivery Term" has the meaning set forth in Section 3.1 (c) and shall be of the lengtb
specified in the Cover Sheet.

1.67 "Delivery Term Security" means the Performance Assurance that Seller is required to
maintain, as specified in Article Eight, to secure performance of its obligations during the Delivery Tenn.

1.68 "Disclosing Party" has the meaning set forth in Section 10.7(a)(v).

1.69 "Distribution Loss Factor" is a multiplier factor that reduces the anaount of Delivered
Energy prodnced by a Project comrecting to a distribution system to account for the electrical distribntion
losses, including those related to distribution and transformation, occurring between the point of
intercom~ection, where the Participating Transmission Owner’s meter is physically located, and the first
point of Interconnection, as defined in the CAISO Tariff, with the CAISO Grid.

1.70 "Distribntion Upgrades" has the meaning set forth in the CAISO Tariff.

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

1.72 "Early Termination Date" has the meaning set forth in Section 5.2(a).

1.73 "Effective Date" means the date on which all of the Conditions Precedent set forth in
Section 2.4(a) have been satisfied or waived in writing by both Parties.

1.74 "Electrical Losses" means all applicable losses, including, but not limited to, the
following: (a) any transmission or transformation losses between the CAISO revenue meter(s) and the
Delivery Point; and (b) the Distribution Loss Factor, if applicable.

1.75 "Electric System Upgrades" means any Network Upgrades, Distribution Upgrades, or
Intercormection Facilities that are determined to be necessary by the CAISO or Participating
Transmission Owner, as applicable, to physically and electrically interconnect the Project to the
Participating Transmission Owner’s electric system for receipt of Energy at the Point of Interconnection
(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 part of the CAISO Grid.

1.76 "Electrician" means any person responsible for placing, installing, erecting, or connecting
any electrical wires, fixtures, appliances, apparatus, raceways, conduits, solar photovoltaie cells or any
part thereof, which generate, transmit, transform or ntilize energy in any form or for any purpose.
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1.77 "Eligible Internfitteut Resource Program" or "EIRP" means the Eligible Intermittent
Resource Protocol, as may be amended from time to time, as set forth in the CAISO Tariff.

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

1.79 "Energy" means three-phase, 60-cycle alternating current electric energy measured in
MWh and net of auxiliary loads aud station electrical uses (unless otherwise specified). For purposes of
Section 1.118, "Green Attributes," the word "energy" shall have the meaning set forth in this definition.

1.80 "Energy Deviation(s)" means the absolute value of the difference, in MWh, in any
Settlement Interval between (a) the final accepted Bid (as defined in the CAISO Tariff) submitted for the
Project for the hour of the Settlement Interval divided by the mlmber of Settlement Intervals in the hour;
and (b) Delivered Energy for the Settleme~rt Inte~,al.

1.81 "Energy Investment Tax Credit" or "ITC" means the tax credit for "energy property"
described in Section 48(a)(3)(A)(i) and 48(a)(5) of the Internal Reve~rne Code of 1986, as it may be
amended or supplemented from time to time.

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

1.83 "EPC Contractor" means anengineering, procnrement, and construction contractm’, or if
faot utiIizing an eugineering, procurement and construction contractor, the entity having lead
responsibility for the management of overall construction activities, selected by Seller, with substantial
experience in the engineering, procurement, and constraetion of prover plants of the same type of facility
as the Seller’s; provided, however, that the Seller or the Seller’s affiliate(s) may serve as the EPC
Contractor.

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

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

1.86 "Excess Sale" is the type of transaction described in Section 3.1 (b)(ii).

1.87 "Exclusivity Period" has the meaning set forth in Section 3.9(e)(i) or Section 11. l(b)(i),
as applicable.

1.88 "Execution Date" means the date specified in the Cover Sheet.

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

1.90 "Exempt Wholesale Generator" has the meaning provided in 18 C.F.R. Section 366.1.

1.91 "Existing Project" is a Project that has achieved Commercial Operation on or prior to the
Execution Date.

1.92 "Expected Constt~uction Start Date" has the meaning set forth in the Cover Sheet.
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1.93 "Expected Initial Energy Delivery Date" is the date specified (by an Existing Project) on
the Cover Sheet.

1.94 "FCDS Alternative" has the meaniug set forth in Section 3.4(a)(i).

1.95 "FERC" ~neaus the Federal Energy Regulatory Commission or any successor govermnent
agency.

1.96 "Final Output Report" means the unabridged and unredacted final report provided to
Buyer as set forth in Section 3.9(a)(vii) conceruing the Energy producing potential of the Site, inclusive
of anticipated Plmmed Outages and Forced Outages on an annual basis, prepared by a Licensed
Professional Engineer who shall be retained by Seller. The Energy producing potential of the Site as
reflected in the Final Output Report may be expressed on a calendar year by calendar year basis, if
necessary to reflect adjustments in such potential over time due to any anticipated degradation of the
photovoltaic panels. [For As-Available Product only]

1.97 "First Offer" has the meaning set forth in Section 3.9(e)(i) or Section 11.1 (b)(i), as
applicable.

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

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

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

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

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

(iv)    emergencies declared by the Transmission Provider or any other
anthorized successor or regional transmission organization or any state or federal regulator or legislature
requiring a forced curtailment 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
Curtailment Period, then it shall be treated as a Curtailment Period for proposes of Section 3.1 (i).
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1.93 "Expectcd Initial Energy Delivery Date" is the c1atc specified (by an Existing Project) Oil 

the Cover Sheet 

1.94 "FCDS Alternative" has the meaning set forth in Section 3A(a)(i). 

1.95 "FERC" means the Federal Energy Regulatory Commission or any successor govcnulIelll 
agency, 

1.96 "Final Output Report" means the unabridged and unreclacled final report provided to 
as set forth in Section 3.9(a)(vii) concerning the Energy producing potential of the Site, inclusive 

of anticipated Plmmed Oulages and Forced Outages on an arumal basis, prepared by a Licensed 
Professional Engineer who shall be retained by Seller. The Energy producing potential of the Site as 
reflected in the Final Oulput Report may be expressed on a calendar year by calendar year basis, if 
necessary to reflect adjustments in such potential over time due to any anticipated degradation of lhe 
photovoltaic panels. {For As·Available Product ollly] 

1.97 "First Offer" has the meaning set forth in Section 3.9(c)(i) or Section 11.J(b)(i), as 
applicable. 

1.98 "Force Majeure" means any event or circumstance which wholly or partly prevents or 
delays the performance of any material obligation arising under this Agreement, but only if and to the 
extent (i) such event is not within the reasonable control, directly or indirectly, of the Party seeking to 
have its performance obligation(s) excused thereby, (ii) the Party seeking to have its performance 
obligation(s) excused thereby has taken all reasonable precautions and measures ill order to prevent or 
avoid such event or mitigate the effect of such evcnl on slIch Party's ability to perform its obligations 
under this Agreement and which by lhe of due diligence such Party could not reasonably have 
been expected to avoid and which by lhe exercise of due diligence it has been unable to overcome, and 

such event is not the direct or indirect result of the negligence or the failure or caused by, the 
Party seeking to have its performance obligations excused thereby. 

Ca) Subject to the foregoing, evenls that could qualify as Force Majeure include, but 
are not limited to, the following: 

Ci) flooding, lightning, landslide, earthquake, fire, drought, explosion, 
epidemic, quarantine, storm, hurricane, tornado, volcanic eruption, other natural disaster or unusual or 
exlreme adverse weather·related events; 

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

(iii) as set forth in subsection (b)(vii) below, strikes, work stoppage or 
other labor disputes (in which case the affecled Party shall have no obligation to settle the strike or labor 
dispute on terms it deems unreasonable); or 

(iv) emergencies declared by lhe Transmission Provider or any other 
authorized successor or regional transmission organization or any slate or federal regulator or legislature 
requiring a forced curtailment of the Project or making it impossible for the Transmissionl'rovider to 
transmit Energy, including Energy to be delivered pursuant to this Agreement; provided that, if a 
cllrlaihnent of the Project pursuant to this subsection (a)(iv) would also meet the definition of a 
Curtailment Period, then it shall be trealed as a Curtailment Period for purposes of 3.1(i). 
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hereunder;

(b) Force Majeure shall not be based on:

(i) Buyer’s iaability economically to use or resell the Product purchased

(ii)
forth in this Agreement;

Seller’s ability to sell the Product at a price greater than the price set

(iii)    Seller’s inability to obtain permits or approvals of any type for the
construction, operation, or maintenance of the Project;

(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 aa
eveat of Force Majeure;

(v) Seller’s failure to obtain additional fonds, including funds authorized by
a state or the federal government or agencies thereof, to supplement the payments made by Buyer
pursuant to this Agreement;

of Force Maj eure;
(vi)    a Forced Outage except where such Forced Outage is caused by an event

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

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

(ix)    a Party’s inability to pay amounts due to the other Party under this
Agreement, except if such inability is caused solely by a Force Majeure event that disables physical or
electronic facilities necessary to transfer funds to the payee Party.

1.99 "Force Majeure Extension" has the meaning set forth in Section 3.9(c)(i)(C).

1.i00 "Force Majeure Failure" means either Force Majeure Project Failure or Force Majenre
Development Failure, as applicable.

1.101 "Force Majeure Development Failure" has the meaning set forth in Section 11.1 (a)(ii).

1.102 "Force Majeure Project Failure" has the meaning set forth in Section 11.1(a)(i).

1.103 "Forced Outage" means any unplanned rednction or suspension of the electrical output
from the Project or unavailability of the Project in whole or in part from a Unit in response to a
mechanical, electrical, or hydraulic control system trip or operator-initiated trip in response to an alarm or
equipment malfunction and any other uuavailability of a Unit for operation, in whole or in part, for
~naintenance or repair that is not a Planned Outage and not the result of Force Majeore.

1.104 "Forecasting Penalty" has the meaning set forth in Section 4.6(e)(iii), and "Forecasting
Penalties" means more than one Forecasting Penalty. [For As-Available Product only]
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(b) Force Majeure shallnol be based Oil; 

(i) Buyer's inability economically 10 usc or resell the Product purchased 
hereunder; 

Oi) Seller's ability to selllhe Producl at a price greater than the price set 
forth in this Agreement; 

(iii) Seller's inability to obtain nermil'or approvals of any type for the 
construction, operation, or maintenance of the Project; 

the Project, if 
event of Force Majeure; 

(iv) Seller's inability to obtain suffIcient fuel, power or malerials to operate 
inability to obtain sufflCient fuc1, power or malerials is caused solely by an 

(v) Seller's failure to obtain additional funds, including flmds aUlhorized by 
a state or the federal government or agencies thereof, to supplement the payments made by Buyer 
pursuant to this Agreement; 

(vi) a Forced Oulage where sllch FOl'ced Outage is cansed by an event 
of Force Majeure; 

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

(viii) any equipment failme except if such equipment failure is caused solely 
by an event of Foree Majeure of tho specific type described in any of subsections (a)(i) though (a)(iv) 
above; or 

Ox) a Party's inability to pay amounts due to the other Party under this 
Agreement, exeepl if such inability is caused solely by a Force Majellre evenl disables physical or 
e1ectmllic facilities necessary to transfer funds to the payee Party. 

1.99 "Force Majeure Extension" has the meaning scI fol"th in Section 3.9(c)(i)(C). 

1.100 "Force Majeure Fail!iIc" means either Force Majeure Project Failure or Force Majeure 
Development as applicable. 

1.10 I "Fmce Majeme Development Failure" has lhe meaning set forth in Section 11.1 (a)(ii). 

1. I 02 "Force Majeure Project Failure" has the meaning scI forth in Section I 1.1 (a)(i). 

1.103 "Forced Outage" means any unplanned reduction or suspension of the electrical output 
from the Project or unavailability of the Project in whole or in parI from a Unit in response to a 
mechanical, electrical, or hydraulic control system trip or operator-initiated trip in response 10 an alarm or 
equipment malftmction and any other unavailability of a Unit for operation, in whole or in part, for 
maintenance or repair that is not a Planned Outage and llollhe result of Force Majeure. 

1.104 Penalty" has the meaning set forth in Section 4.6(c)(iii), and "Forecasting 
Penalties" means more than one Forecasting Penalty. {For As-Available Pl'oduct 
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1.105 "Full Buy/Sell" is the type of transaction described in Section 3. l(b)(i).

1.106 "Full Capacity Deliverability Status" has the meaning set forth in tile CAISO Tariff.

1.107 "Full Capacity Deiiverability Status Finding" shall mean a finding by the CAISO that the
Project meets the CAISO’s requirements for deliverability at the Project’s Full Capacity Deliverability
Status, as such term is defined in the CAISO Tariff.

1.108 "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,
determined in a commercially reasonable maimer, subject to Section 5.2 hereof. Factors used in
determining economic benefit may include, without limitation, reference to information either available to
it internally or supplied by one or more third parties, including, withont limitation, quotations (either firm
or indicative) of relevant rates, prices, yields, yield curves, votatilities, spreads or other relevant market
data in the relevant markets, market price referent, market prices for a colnparable transaction, fox,yard
price cm’ves based on economic analysis of tile relevant markets, settlement prices for a comparable
transaction at liquid trading platforms (e.g., NYMEX), all of which should be calculated for the remaining
Delivery Term to determine the value of the Product.

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

1.110 "Geothermal Reservoir Report" means a report obtained by Seller from an expert
independent consulting firm qualified in geothermal reservoir assessment which assesses the geothermal
potential at the Site. [For Geothermal Projects only]

1.111 "GEP Damages" has the meauing set forth in Section 3.1(e)(ii)(B).

1.112 "GEP Failure" means Seller’s failure to produce Delivered Energy in an amount equal to
or greater than the Guaranteed Energy Production anronnt for the applicable Performance Measurement
Period.

1.113 "GEP Shortfall" means the amount in MWh by which Seller failed to achieve the
Guaranteed Energy Production in the applicable Performance Measurement Period.

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

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

1.116 "Governmental Authority" means any federal, state, local or municipal gover~maent,
governmental department, commission, board, bureau, agency, or instrumentality, or any judicial,
regulatory or adnfinistrative body, having jurisdiction as to the matter in question.

1.117 "Governmental Charges" has the meaning set forth in Section 9.2.

1.118 !~Gr~ei~. Attributes" niea~ ~ny and a!! credits, h~nefitSl eini~sioi~8 r~ductions, offsetS; ~d
allowances, ti0~v~0~Ver entitled, aitribuiabie t0 the generati0n fi’om fl~:~oje6ti a~d it~ aVOided einis~i0~
of pollutants~ Green Attributes include but are not limited to Rene~vable Energy Credits, as well as: (1)
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l.l 05 "Full Buy/Sell" is the type of transaction described in Section 3, I (b)(i), 

1.106 "1"1111 Capacity Deliverability Sialus" has the meaning sel forth in the CAISO TaritI', 

l.l 07 "Full Capacity Deliverabilily Status Finding" shall mean a finding by the CAl SO that Ihe 
Project meets the CATSO's requirements for deliverability at the Projecl's Full Capacity Deliverability 
Status, as such term is defined in the CAISO Tariff. 

1,108 "Gains" means with respect to any Party, an amount equal to the present value of the 
eCOIlOlll ic benefit to it, if any of Costs), resulting from the termination of the Transaction, 
determined in a commercially reasonable mmmer, subject to Section 5.2 hereof, Factors used ill 
determining economic benefit may include, without limitation, refel'Cnce to information either available to 
it internally or supplied by olle or 1Il0re third parties, including, withont limitation, quotations (either firm 
or indicative) of relevant rates, prices, yields, yield curves, volatilities, spreads or other relevant market 
data in the relevant markets, market price referent, market prices for a comparable transaction, forward 
price curves based on economic analysis of the relevant markets, settlement prices for a comparable 
transaction at liquid trading platforms (e,g" NYMEX), all of which should be calculated for the remaining 
Delivery Term to determine the value of the Product 

1.109 "GEP Cure" has the meaning set forth in Section 3,I(e)(ii)(B), 

1. II 0 "Geothermal Reservoir Report" means a report obtained by Seller Ii'om an expert 
independent consulting firm qualified in geothermal reservoir assessment which assesses the geothermal 
potential at the Site, (POI' Geothermal Projects only! 

1,111 "GEl' Damages" has the meaning set forth in Section 3J( e)(ii)(B), 

1.112 "GEP Failure" means Seller's failure to produce Delivered Energy in an amount equal to 
or greater than the Guaranteed Energy Production amount for the applicable Performance Measurement 

1.113 "GEl' Shortfall" means the amount in MWh by which Seller failed to achieve the 
Guaranteed Energy Production in the applicable Performance Measlll'ement Period, 

1.114 "Good Utility Practice" has the meaning provided ill the CAISO Tariff. 

1.115 "Governmental Approval" means all authorizations, consents, approvals, waivers, 
""'ocr",,,,,,,, variances, filings, permits, orders, licenses, exemptions and declarations of or with any 
governmental entity and shall include those siting and operating permits and licenses, and allY of the 
foregoing under any applicable environmental Law, that are required for the constl1Jction, use and 
operation ofthe Project 

1.116 "Governmental Authority" means any federal, state, local or municipal government, 
governmental department, commission, board, burean, agency, or instrumentality, or ally judicial, 
regulatory or administrative body, having jurisdiction as to the matter ill question, 

1.117 "Govcrnmcntal Charges" has the meaning set forth in Section 9,2, 

!.l18 "Green Attributes" means any all credits, benefits, emissions reductions, offsets, and 
allowances, howsoever entitled, attributable to the generation fi'om the l'rojcet, and its avoided emission 
of pollntants, Green Attributes include but are not limited to Renewable Energy Credits, as well as: (I) 
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auy avoided emission of pollutants to the air, soil or water such as sulfiu" oxides (SOx), nitrogen oxides
(NOx), carbon monoxide (CO) and other pollutants; (2) any avoided emissions of cm~oon dioxide (CO2),
methane (CH4), nitrous oxide, hydrofluorocarbons, perfluorocarbons, sulfur hexafluoride and other
greenhouse gases (GHGs) that have been determined by the United Nations Intergove~am~ental Panel on
Climate Change, or otherwise by law, to contribute to the actaal or potential threat of altering tbe Earth’s
climate by trappiug heat in the atmosphere;~ (3) the reporting rights to these avoided emissions, sach as
Green Tag Reporting Rights. Green Tag Reporting Rights are the right of a Green Tag Purchaser to
report the ownership of accumulated Green Tags in compliance with federal or state law, if applicable,
and to a federal or state agency or any other party at the Green Tag Purchaser’s discretion, and include
without limitation those Green Tag Reporting Rights accraing under Section 1605(b) of The Energy
Policy Act of 1992 and any present or fi~ture federal, state, or local law, regulation or bill, and
international or foreign emissions tradlngprogram. Green Tags are accumulated on a MWh basis and one
Green Tag represents the Green Attributes associated with one (1) MWh of Energy. Green Atta’ibutes do
not include (i) any energy, capacity, reliability or other power attributes from the Project, (ii) production
tax credits associated with the construction or operation of the Proiect and other financial incentives in the
form of credits, reductions, or allowances associated with the project that are applicable to a state or
federal income taxation obligation (iii) fuel-related subsidies Or "tipping fees" that may be paid t~ Seller
to accept certain fuels, or local subsidies received by the generator for the destruction of particular
preexist ng pollutants or the promotion of local enviromnentalbenefits, 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 fi~el usage, it
shall provide Buyer with sufficient Greeu Atti’ibntes to ensure that there are zero net emissions associated
with the production of electricity fi’0m the Project.

1.1 I9 "Guaranteed Commercial Operation Date" is the date eighteen (18) months afier the
Effective Date, as it may be exteuded pursuant to Section 3.9, by which Seller shall have demonsttated
Commercial Operations per the terms of Appendix IV.

1.120 "Guaranteed Energy Production" or "GEP" has the meauing set forth in Section
3.1 (e)(ii).

1.121 "Hour Ahead" has the meaning set forth in the CAISO Tariff.

1.122 "Initial Energy Delivery Date" has the meaning set forth in Section 3.1(c).

1.123 "Initial Negotiation End Date" has the meaniug set forth in Section 12.2(a).

1.124 "Interconnection Customer’s Interconnection Facilities" has the meaning set forth in the
CAISO Tariff.

1.125 "Intercomxection Facilities" has the meaning set forth in the CAISO Tariff.

1.126 "Interconnectiou Point" means the physical interconnection point of the Project as
identified by Seller in the Cover Sheet.

~ Avoided ~mis~ioiis may or ~iiay not liave any value for GHG compliance p~,rp0~eSl A!ih0iigh aVOided emis~i0n~
are iacluded in the list of Green Attributes, this inclusioa does not create any right tO i~se those avoided emissions tO
comply with any GHG regulatory program.
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any avoided emission of pollutants to the soil 01' water such as sulfur (SOx), nitrogen oxides 
(NOx), carbon monoxide (CO) and other pollutants; (2) IIny avoided emissions of carbon (C02), 
methane (CH4), nitrous oxide,hydrofluorocarbons, pertluorocarbons, sulfur hexatluoride and other 
greenhouse gases (OHOs) that have been determined by the United Nations intergovel11111ental Panel 011 

Climate or otherwise by Jaw, to contribute to the actual or potential threat of altering the Earth's 
climate hytrapping heat in the atmosphere;l (3) the reporting rights to these avoided such as 
Green Tag Reporting Rights. Green Tag Reporting Rights are the right of a Greell Tag Purdmser to 
report the ownership of accumulated Green Tags ill compliance or state la,\;, if applicable, 
and to a federal or state agency or any other party at the Green Purchaser's discretion, and mCludle 
without limitation those Green Tag Reporting Rights accruing under Section 1605(b) of The Energy 
PolieyAct of 1992 and any or thlllre federal, state, or locallaw, regulation orblll, and 
inteniational or foreign emissions trading program. Green Tags are accmllulatedon a MWhbasis and one 
Green Tag represents the GreenAttributes with one (I) MWhofEnel'gy. Green Attributes 
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to accept eertain fuels, local by generator for the destruction of pllfticular 
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encumbered or IlsedlJy the Project for cOll1pliance local,state, of federal operating andlor air quality 
permits. Iftlle Project is a bfomassor biogas facility and Seller any tradable Green Attributes 
based on thegreenhollse gas reduction henefits or other emission offsets attributed to its fhel usage, it 
shall provideBuyer with sufficient Grecn Attributes to ensure tha! there aI'ezero net emissions associated 
with Ille production of electricity li'om the Project. 

1.119 "Guaranteed Commercial Operation Date" is the date eighteen (18) months after the 
Effective Date, as it may be extended pursuant to Section 3.9, by which Seller shall have demonstrated 
Commercial Operations per the terms of APP911dix IV. 

1.120 "Guaranteed Energy Production" or "GEP" has the meaning sel forth ill Section 
3. 1 (e)(ii). 

1.121 "Hom Ahead" has the meaning set forth in the CAISO Tariff. 

un "Initial Energy Delivery Date" has the meaning set forth in Section 3.1 (c). 

1.123 "Initial Negotiation End Date" has the meaning set forth in Section 12.2(a). 

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

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

1.126 "Interconnection Poi11t" means the physical interconnection point ofthe Project as 
identified by SelicI' in the Cover Sheet. 

I Avoided emissions mayor may not have any value for GIIG compliancc-purposes. Although avoided emit}sions 
are included hi the lis! of Green Attributes, this inclusion does not create any right to usc those avoided emissions to 
comply with any GHG reglllatory program. 
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1.127 "Interest Amount" means, with respect to an Interest Period, the amount of interest
calculated as follows: (a) the sum of(i) the principal amount of Perfmxnance Assurance in the form of
cash held by Buyer daring that Interest Period, and (ii) the sum of all accrued and unpaid Interest
Amounts accumulated prior to such Interest Period; (b) nmltiplied by the Interest Rate in effect for that
Interest Period; (c) multiplied by the number of days in that Interest Period; (d) divided by 360.

1.128 "Interest Payment Date" means the last Business Day of each calendar year.

1.129 "Interest Period" means the monthly period beginning on the first day of each month and
ending on the last day of each month.

1.130 "Interest Rate" means the rate per aunmn equal to the "Monthly" Federal Funds Rate (as
reset on a monthly basis based on the latest month for which such rate is available) as reported in Federal
Reserve Bank Publication H.t5-519, or its successor publication.

1.131 "JAMS" means JAMS, Inc. or its successor entity, a judicial arbitration and mediation
service.

1.132 "Law" means any statute, law, treaty, rule, regulation, CEC guidance document,
ordinance, code, permit, enactment, injunction, order, writ, decision, anthorization, judgment, decree or
other legal or regulatory determination or restriction by a court or Govelaxmentat Authority of competent
jurisdiction, including any of the foregoing that are enacted, amended, or issued after the Execution Date,
and which becomes effective after the Execution Date; or any binding interpretation of the foregoing. For
pro’poses of Sections 1.49 "CPUC Approval," 1.118 "Green Attributes," 10.2(b), "Seller Representations
and Warranties" and 10.12 "Governing Law", the term "law" shall have the meaning set forth in this
definition.

1.133 "Letter(s) of Credit" meaus an irrevocable, non-transferable standby letter of credit (a)
issued either by (i) a U.S. commercial bank, or (ii) a U.S. branch or subsidiary of a foreign commercial
bank that nreets the following conditions: (A) it has sufficient assets in the U.S. as determined by Buyer,
and (B) it is acceptable to Buyer in its sole discretion; (b) for which the issuing U.S. bank, or foreign bank
or subsidiat2¢ thereof, must have a Credit Rating of at least A from S&P or A2 from Moody’s; and (c) the
form of which nmst be substantially in the form as contained in A_ppendix I to this Agreement; provided,
that, if the Letter of Credit is issued by a branch of a foreign bank, Buyer may require cbauges to such
form.

1.134 "Licensed Professional Engineer" ineans a person acceptable to Buyer in its reasonable
judgment who (a) is licensed to practice engineering in California, (b) has training and experience in the
power industry specific to the technology of the Project, (c) has no economic relationship, association, or
nexus with Seller or Buyer, other than to meet the obligations of Seller pursuant to this Agreement, (d) is
not a representative of a consultant, engineer, contractor, desiguer or other individual involved in tbe
development of the Project or of a manufacturer or supplier of any eqnipment installed at the Project, and
(e) is licensed in an appropriate engineering discipline for the required certification being made. [For As-
Available Prodttct only]

1.135 "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 termination of the Transaction,
determined in a commercially reasonable mamIer, subject to Section 5.2 hereof. Factors used in
determining the loss of economic benefit may include, without limitation, reference to information either
available to it internally or supplied by one or more third parties including, without limitation, quotations
(either firm or indicative) of relevaut rates, prices, yields, yield curves, volatilities, spreads or other
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1.127 "Jnterest Amount" means, with respect to an Interest Period, the amount of interest 
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Interest Period; (c) multiplied by the number of days in that Imcrcst (d) divided by 360, 

1.128 "Interest Payment Date" meallS the last Business Day of each calendar year, 

1,129 "Interest Period" means the monthly period beginning on the first day of each month and 
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isslled either by (i) a U,S, commercial bank, or (ii) a U,S, branch or subsidiary ofa foreign commercial 
bank that meets the following conditions: (A) it has sufficient assets in the U,S, as determined by Bnyer, 
and (B) it is accept"ble to Buyer in its sole discretion; (b) tor which the i",uing US, bank, or foreign bank 
or snbsidimy thereof, must have a Credit Rating of at least A from S&P or A2 fi·om Moody's; and (c) the 
form of which must be substantially in the form as contained in MP",ndix I to this provided, 
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power industry specific to the technology of Project, (c) has no ecollomic relp,tionship, association, or 
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not a representative of a consulte.nt, 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 for the required certification being made, [For As­
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available to it internally or supplied by one or more third !,p,rties including, without limitation, quotations 
(either firm or indicative) of relevant rates, yields, yield curves, volatilities, spreads or other 
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relevant market data in the relevant markets, market price referent, market prices for a comparable
transaction, forward price cnrves based on economic analysis of the relevant markets, settlement prices
for a comparable transaction at liquid trading platforms (e.g. NYMEX), all of which should be calculated
for the remaiuiug term of the Transaction to determine the value of the Product.

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

1.137 "Monthly Progress Report" means the report similar in form and content attached hereto
as Appendix III.

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

1.139 "Monthly TOD Payment" has the meauing set forth in Section 4.4(b).

1.140 "Moody’s" means Moody’s Investors Service, Inc., or its successor.

1.141 "MW" means megawatt (AC).

1.142 "MWh" means megawatt-hour.

1.143 "NERC" means the North American Electric Reliability Council or a successor
organization that is responsible for establishing reliability criteria and protocols.

i. I44 "NERC Holidays" has the meaning set forth in Section 4.2.

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

1.146         "New Project" is a Project that has not achieved Commercial Operation on or
prior to the Execution Date.

1.147 "NOAA" means National Oceanic and Atmospheric Ad~ninistratiou or successor thereto.

1.148 "Nou-Defaulting Party" has the meaniug set forth in Section 5.2.

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

1.150 "Notice to Proceed" means the notice provided by Seller to the EPC Contractor following
executiou of the EPC Contract between Seller and such EPC Contractor and satisfaction of all conditions
to performance of such contract, by which Seller authorizes such EPC Contractor to begin construction of
the Project without any delay or waiting periods.

1.t51 "Obligor" means the Party breaching the terms of this Agreement.

1.152 "Outage Notification Procedures" means the procedures specified in Appendix VI,
attached hereto. PG&E reserves the right to revise or change the procedures upou written Notice to
Seller.

1.153 "Participating Intermittent Resource" or "PIRP" has the meaning set forth in the CAISO
Tariff. [For As-Available Product only]
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1.154 "Participating Transmission Owner" or "Participating TO" means an entity that (a) owns,
operates and maintains transmission lines and associated facilities and/or has entitlements to use certain
transmission lines and associated facilities and (b) has transferred to the CAISO operational control of
such facilities and/or entitlements to be made part of the CAISO Grid.

1.155 "Party" means the Buyer or Seller individually, and "Parties" means both collectively.
For purposes of Section 10.12, Governing Law, the word "party" or "parties" shall have the meaning set
forth in this definition.

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

1.157 "Performance Measurement Period" has the meaning set forth in Section 3. t (e)(ii).

1.158 "Performance Tolerance Band" shall be calculated as set forth in Section 4.6(e).

1.159 "Permitting Delay" has the meaning set forth in Section 3.9(c)(i)(A).

l.160 "Permitted Extensions" means extensions to the Guaranteed Commercial Operation Date
due to Permitting Delay, Transmission Delay, or Force Majeure Extension, as applicable, pursuant to
Section 3.9(c).

1.161 "Pernfit Failure" has the meaning set forth in Section 3.9(d).

1.162 "Planned Outage" means the removal of equipmet~t 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 of the type that is necessary to reliably maintain the Project, (b) cannot be reasonably
conducted dnring Project operations, and (c) causes the generation level of the Project to be reduced by at
least ten percent (10%) of the Contract Capacity.

1.163 "PNode" has the meaning set forth in the CAISO Tariff.

1.164 "Preamble" means the paragraph that precedes Article One: General Definitions to this
Agreement.

1.165 "Preschedule Day" has the meaning set forth in Section 3.4(c)(iii).

1.166 "Product" means the Energy, capacity and all anciltar~ products, services or attributes
similar to the foregoing xvhieh are or can be produced by or associated with the Project, including,
without limitation, renewable attributes, Renewable Energy Credits, Capacity Attributes and Green
Attributes.

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

1.168 "Project" means all of the Unit(s) and Site(s) at which the generating facility(ies) is
located and the other assets, tangible and intangible, that compose the generation facility or Aggregated
Projects, including but not limited to the assets used to connect the Unit(s) to the Interconnection Point, as
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more particularly described in the Cover Sheet. For purposes of Section 1.118, "Green Attributes," the
word "project" shall have the meaning set forth in this definition,

1.t69 "Project Development Security" is the collateral required of Seller, as specified and
referred to in Section 8.4(a).

1.170 "Prolonged Outage" is any period of more 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.

1.171 "Qualifying Facility" has the meaning provided in the Public Utility Regulatory Policies
Act ("PURPA") and in regulations of the FERC at 18 C.F.R. §§ 292.201 through 292.207.

1.172 "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.

1.173 "Real Time Price" is defined as the Resource-Specific Settlement Interval LMP as
defined in the CAISO Tariff.

1.174 "Reductions" has the meaning set forth in Section 4.8(b).

1. t75 "Referral Date" has the meaning set forth in Section 12.2(a).

1.176 "Reliability Coordinator" has the meaning set forth in the CAISO Tariff.

1.177 "Reliability Must-Run Contract" has the tneaning set forth in the CAISO Tariff. [For
Baseload Product only]

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

1.179 "Replacement Capacity Rules" means the program set forth in the CAISO Tariff, as it
may be amended, supplemented or replaced (in whole or in part) from time to time, setting forth certain
requirements to replace Resource Adequacy Capacity on planned outages.

1.180 "Resource Adequacy" means the procurement obligation of load serving entities,
including Buyer, as such obligations are described in CPUC Decisions D.04-10-035 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 CAISO.

1.181 "Resource Adequacy Requirements" has the meaning set forth in Section 3.3.

1.182 "Resource-Specific Settlement Interval LMP" has the meaning set forth in the CAISO
Tariff.

i. 183 "Retained Revenues" has the meaning set forth in Section 3.3(e). [For Baseload Product
onl~q
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1.184 "Revised Offer" has the meaning set forth in Section 3.9(e)(iii) or Section 11.1 (b)(iii), as
applicable.

1.185 "S&P" meaus the Standard & Poor’s Financial Se~a, ices, LLC (a subsidiary of the
McGraw-Hill Companies, Inc.) or its successor.

1.186 "Satisfaction Date" has the meaning set forth in Section 2.5.

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

1.188 "Scheduling Coordinator" or "SC" means an entity certified by the CAISO as qualifying
as a Scheduliug Coordinator pursuant to the CAISO Tariff, for the purposes of undertaking the functioas
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.

1.190 "Seller" has the meaning set forth in tire Cover Sheet. For the purposes of Section
3.1 (m)(i), the term "Producer" has the same meauing as the term "Seller".

1.191 "Seller Excuse Hours" ~neans those hours dnring which Seller is unable to schedule or
deliver Delivered Energy to Buyer as a result of(a) a Force Majeure event, (b) Buyer’s failure to perform,
(c) Curtailment Period or (d) Buyer Curtailment Period.

1.192 "Seller’s WREGIS Account" has the meaning set forth in Section 3.1(k)(i).

1.193 "Settlement Amount" means the amonnt in US$ equal to the sum of Losses, Gains, and
Costs, which the Non-Defaulting Party incurs as a result of the termination of this Agreement.

1.194 "Settlement Interval" means any one of the six ten (10) minute ti~ne intervals beginning
on any hour and ending on the next hour (e.g. 12:00 to 12:10, 12:10 to 12:20, etc.).

1.195 "Settlement Interval Actual Available Capacity" means the sum of the capacity, in MWs,
of all generating units of the Project that were available as of the end of sach Settlement Interval, as
indicated by the Actual Availability Report. [ForAs-Available Prodttctgenerated by EIRP-eligible
facilities only]

1.196 "SGIA" means the agreement and associated documents (or auy successor agreement and
associated documentation approved by FERC) by aud among Seller, the Participating Transmission
Owner, and, as applicable, the CAISO governing the terms and conditions of Seller’s intereom~ection
with the Participating TO’s transmission or distribution system, including any description of the plan for
interconnecting to Participating TO’s transmission or distribution system.

1.197 "SGIP" means the Small Generator Interconnection Procednres set forth in the CAISO
Tariff or tariff of the applicable Participatiug Trausmission Owner, as applicable, and associated
documents; provided that if the SGIP is replaced by sach other successor procedures approved by FERC
governing intercounection (a) to the Partieipatiug TO’s transmission or distribution system or (b) of
generating facilities with an expected net capacity equal to or greater than the Project’s Contract Capacity,
the term "SGIP" shall then apply to such successor procedure.
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1.198 "Site" means the location of the Project as described in the Cover Sheet. For Aggregated
Projects, "Site" means all of the component sites of the Project.

1.199 "System Emergency" has the meaning provided in Section 1.52 "Curtailment Order."

1.200 "Term" has the meaning provided in Section 2.5.

1.201 "Terminated Transaction" means the Transaction terminated in accordance with Secfion
5.2 of this Agreement.

1.202 "Termination Payment" means the payment amount equal to the sum of (a) and (b),
where (a) is the Settlement Amount and (b) is the sum of all amounts owed by the Defaulting Party to the
Non-Defaulting Party under this Agreement, less any amounts owed by the Non- Defaulting Party to the
Defaulting Party determined as of the Early Termination Date.

1.203 "Test Period" means 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 the Project to the CAISO Grid and ending when Seller advises Buyer of the occurrence of the Initial
Energy Delivery Date.

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

1.205 "TOD" means time of delive13, of Delivered Energy from Seller to Buyer.

1.206 "TOD Factors" has the meaning set forth in Section 4.4(a).

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

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

1.209 "Transmission Delay" has the meaoing set forth in Section 3.9(c)(i)(B).

1.210 "Transmission Provider" means any entity or entities transmitting or transporting the
Product on behalf of Seller or Buyer to or from the Delivery Point. For purposes of this Agreement the
Transmission Provider is CAISO.

1.211 "Unit" means the technology used to produce the Products, which are identified in the
Cover Sheet for the Transaction entered into under this Agreement.

1.212 "Variation(s)" means the absolute value of the difference, in MWh, in any Settlement
Interval between (a) DA Scheduled Energy; and (b) Delivered Energy for the Settlement Interval. [For
Baseload Product only]

1.213 "WECC" means the Western Electricity Coordinating Conncil or successor agency.

1.214 "WREGIS" means the Western Reuewable Energy Generation Information System or
any successor renewable euergy tracking program.

1.215 "WREGIS Certificate Deficit" has the meriting set forth in Section 3. l(k)(v).
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L215 "WREGlS Certificate Deficit" has meaning set forth in Section 3,I(k)(v), 
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1.216 "WREGIS Certificates" 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.

1.217 "WREGIS Operating Rules" means those operating roles aod requirements adopted by
WREGIS as of June 4, 2007, as subsequently amended, supplelnented or replaced (in whole or in part)
from time to time.

1.218 "Work" means (a) work or operations performed by a Party or on a Party’s behalf, and
(b) materials, parts or equipment furnished in co~mection with snch work or operations, including (i)
warranties or representations made at any time with respect to the fitness, quality, durability, performance
or use of"a Party’s work", and (ii) the providing of or failure to provide warnings or instructions.

ARTICLE TWO: GOVERNING TERMS AND TERM

2.1    Entire Al~reement. This Agreement, together with the Cover Sheet, Preamble and each
and every appendix, attachment, anrendment, schedale and any written supplements hereto, if any,
between the Parties constitutes the entire, integrated agreement betweeu the Parties.

2.2    Interpretation. The following rules of interpretation shall apply in addition to those set
forth in Section 10.13:

(a) The term "month" shall mean a calendar month unless otherwise indicated, and a
"day" shall be a 24-hour period beginning at 12:00:01 a.m. Pacific Prevailing Time and endiug at
12:00:00 midnight Pacific Prevailing Time; provided that a "day" may be 23 or 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 agree~nent or document as then existing at the applicable time to which such
construction applies.

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

(d) Unless otherwise specified herein, references in the singular shall include
references in the plural and vice versa, pronouns having masculine or feminine gender will be deemed to
include the other, and words denoting natural persons shall include partuerships, firms, companies,
corporations, joint ventures, trusts, associations, organizations or other entities (whether or not having a
separate legal personality). Other grammatical forms of defined words or phrases have corresponding
meanings.

(e) References to a particular 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, Govermnental Authority,
corporation, partnership or other legal entity includes its permitted successors and assigns or to any
natural person, Governmental Authority, corporation, partnership or other legal entity succeeding to its
functious.
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(g) All references to dollars are to U.S. dollars.

2.3    Authorized Representatives. Each Party shall provide Notice to the other Party of the
persons authorized to nominate and/or agree to a schedule or dispatch order for the delivery or acceptance
of the Product or make other Notices on behalf of such Party and speeify the scope of their iudividual
authority and responsibilities, and may change its designation of such persons from time to time in its sole
discretion by providing Notice.

2.4 Conditions Precedent.

(a)     Conditions Precedent. Snbject to Section 2.6 hereof, the Term shall not
commence until the occurrence of all of the following:

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

(ii)    CPUC Approval has been obtained for the terms, couditions and pricing
of this Agreement; and

(iii) The advice letter submitting this Agreement to the CPUC becomes
effective in accordance with CPUC General Order 96-B or its successor order, or as otherwise provided
by CPUC order.

(b) Failure to Meet All Conditions Precedent. If the Conditions Precedent set forth
in Sections 2.4(a)(ii) al~d (iii) are not satisfied or waived in writing by both Parties on or before one
hnndred and eighty (180) days from the date on which Buyer files an advice letter submitting this
Agreement to the CPUC, then either Party may terminate this Agreement effective upon receipt of Notice
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.

2.5 Term.

(a) The term shall commence npon the satisfaction of the Couditions Precedent set
forth in Section 2.4(a) of this Agreement and shall remain in effect until the conclusion of the Delivery
Term unless terminated sooner pursuant to Section 2.4(b), Section 5.2 or Section 11 of this Agreement
(the "Term"); provided that this Agreement shall thereafter remain in effect (i) until the Parties have
fulfilled all obligations with respect to the Transaction, including payment iu full of amounts due for the
Prodncts delivered prior to the end of the Term, the Settlement Amount, or other damages (whether
directly or indirectly such as through set-off or netting) and the undrawn portion of the Project
Developmeut Security or Delivery Term Security, as applicable, is released and/or returned as applicable
(the "Satisfaction Date") or (ii) in accordance with the survival provisions set forth in snbpart (b) below.

(b) Notwithstanding anything to the contrary in this Agreement, (i) all rights nnder
Section t 0.5 (Indemnities) and any other indemnity rights shall survive the Satisfaction Date or the end of
the Term (whiehever is latex’) for an additional twelve (12) months; (ii) all rights and obligations under
Section 10.7 (Confidentiality) shall survive the Satisfaction Date or the end of the Term (whichever is
later) for an additional two (2) years; and (iii) the right of first offer in Section 11.1 (b) shall survive the
Satisfaction Date for two (2) years.

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

(i) ,Sections 5.1(a)(iv)-(v), aud 5.1(b)(v);

(ii)    Section 5.1(a)(ii) only with respect to Section 10.2, and Sectiou 5.1(a)(iii)
only with respect to the Sections identified in this Section 2.6;

(iii) Sections 5.2 through 5.7;

(iv)

(v)

Sections 8.3, 8.4(a)(i), 8.4(b), and 8.5;

Sections 10.2, 10.6 through 10.8, and Sections 10.12 through 10.15; and

(vi)    Articles One, Two, Seven, Twelve and Thirteen.

(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.

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 Agreemeut is set forth in the Cover Sheet.

(b) Transaction. Unless specifically excused by the terms of this Agreement during
the Delivery Term, Seller shall sell and deliver, or cause to be delivered, and Buyer shall purchase and
receive, or cause to be received, the Product at the Delivery Point, pursuant to Seller’s electiou in the
Cover Sheet of a Full Buy/Sell or Excess Sale arrangement as described in paragraphs 3.1 (b)(i) and
3. t (b)(ii) below. Buyer shall pay Seller the Contract Price in accordance with the terms of this
Agreement. In no event shall Seller have the right (1) to procure may element of the Product from sources
other than the Project for sale or delivery to Buyer under this Agreement except with respect to Energy
delivered to Buyer in connection with Energy Deviations or Variations, as applicable, or (2) sell Product
from the Project to a third party other than in connection with Energy Deviations or Variations, as
applicable. Buyer shall have no obligation to receive or purchase Product frmn Seller prior to or after the
Delivery Term, except during the Test Period. Seller shall be responsible for any costs or charges
imposed on or associated with the Product or its delivery of the Product up to the Delivery Point. Buyer
shall be responsible for any costs or charges imposed on or associated with the Product after its receipt at
and from the Delivery Point. Each Party agrees to act in good faith in the performance of its obligations
under this Agreement.

(i) Full Bu¥/Sell. If"Full Buy/Sell" is elected on the Cover Sheet, Seller
agrees to sell to Buyer the Project’s gross output in kilowatt-hours, net of Station Use and transformation
and transmission losses to and at the Deliver3’ Point, together with all Green Attributes and Resource
Adequacy Benefits. Seller shall purchase all energy required to serve the Project’s on-site load, net of
station use, from Buyer or applicable retail service provider pursuant to its applicable retail rate schedule.

(ii)    Excess Sale. If"Excess Sale" is selected on the Cover Sheet, Seller
agrees to sell to Buyer the Project’s gross output iu kilowatt-hours, net of Station Use, any on-site load
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and transformation and transmission losses to the Delivery Poiut into the PG&E system. Seller agrees to
convey to Buyer all Green Attributes and Resource Adequacy Benefits associated with the energy sold to
Buyer.

(c) Delivery Term. "Delivery Term" shall ~nean the period of Contract Years
indicated on the Cover Sbeet, begimfing on the first date that Seller delivers Product to Buyer from the
Project ("Initial Euergy Delivery Date") in connection with this Agreement aud continuing until the end
of the tenth, fifteenth or twentieth Contract Year (as applicable, based on the Cover Sheet election) onless
terminated as provided by the terms of this Agreement. The Initial Energy Delivery Date shall occur as
soon as practicable once all of the following have been satisfied: (A) the Commercial Operation Date has
occurred; (B) Buyer shall have received and accepted the Delivery Term Security in accordance with the
relevant provisions of Article Eight of the Agreement, as applicable; (C) Seller shall have obtained the
requisite CEC Certification and Verification for the Project; (D) all of the applicable Conditions
Precedent in Section 2.4(a) of the Agreement have been satisfied or waived in writing, (E) Buyer shall
have received written notice from the CAISO that the Project is certified as a Participating Intermittent
Resource to the extent such status is available at such time as the conditions in subsections (A) through
(D) of this Section 3.1 (c) are satisfied; provided that, for an Existing Project, the Initial Energy Delivery
Date shall occur no earlier than thirty (30) days before the Expected Initial Energy Delivery Date. If
subsection (E) is applicable, Seller shall obtain such certification no later than one hundred twenty (120)
days following the Commercial Operation Date. As evidence of the Initial Energy Delivery Date, the
Parties shall execute and exchange the "Ioitial Energy Delive~Sr Date Confirmafion Letter" attached hereto
as AM~pendix II on the Initial Energy Delivery Date. Eighteen (18) months prior to the anticipated
conclusiou of the Delivery Term, the Parties shall provide notice of their intentions with respect to tire
Project, including if desired, airy proposed extension of this Agreement.

(d) Delivery Point. The Delive~2¢ Point shall be the Iuterco~mection Point.

(e) Contract Quantity and Guarauteed Energy Production.

(i) Contract Quantity. The Contract Quautity during each Coutract Year is
the amount set forth in the applicable Contract Year in the "Delivery Term Contract Quantity Schedule,"
set forth in the Cover Sheet, which amount is inclusive of outages.

(ii) Guaranteed Energy Production.

(A)    Throughout the Delivery Term, Seller shall be required to deliver
to Buyer uo less than the Guaranteed Energy Production over two (2) consecutive Contract Years during
the Delivery Term ("Performance Measurement Period"). "Guaranteed Energy Production" means an
amount of Delivered Energy, as measured in MWh, equal to the product of(x) and (y), where (x) is one
hundred forty percent (140%) of the then-applicable Contract Quantity [Photovoltaicfaeilities only to use
the then-applicable Cont,’act Qttat#tities for the Performance Meast~rement Pet’iod], and (y) is the
difference between (I) and (If), with the resulting difference divided by (I), where (I) is the number of
hours in the applicable Performance Measurement Period and (II) is the aggregate number of Seller
Excuse Hours in the applicable Performauce Measurement Period. Guaranteed Energy Production is
described by the following formula:

Guaranteed Energy Production = (140% * ConO’act Quantity in MWh) * [(tits in Petformance
Measurement Period - Seller Excuse IIrs) / Hrs in Petformance Measurement Period]

(B)    If Seller has a GEP Failure, then within forty-five (45) days after
the last day of the last month of such Performance Measurement Period, Buyer shall promptly notify
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Seller of such failure. Seller may cure the GEP Failure by delivering to Buyer GEP Damages, calculated
pursuant to A~!~eudix V (GEP Damages Calculation), within sixty (60) days of receipt of the Notice
("GEP Cure"). If Seller does not pay the GEP Damages within the sixty (60) day time period, Buyer
may, at its option, declare an Event of Default pursuant to Section 5.1(b)(v)(A) within ninety (90) days
after the expiration of Seller’s sixty (60) day GEP Cure period. IfBnyer does not (1) notify Seller of the
GEP Failure within the forty-five (45) day time period set forth in this Section 3.1(e)(ii)(B), or (2) declare
an Event of Default pursuant to Section 5. l(b)(v) within the ninety (90) day time period set forth in this
Section 3.1(e)(ii)(B), if Seller has failed to pay the GEP Damages, then Buyer shall be deemed to have
waived its right to declare an Event of Defautt based on Seller’s failure with respect to the Performance
Measurement Period which served as the basis for the notice of GEP Failure, GEP Dmnages, or default,
subject to the limitations set forth in Section 5. l(b)(v)(B).

(C)    The Parties agree that the damages sustained by Buyer
associated with Seller’s failure to achieve the Guaranteed Energy Production requirement would be
difficult or impossible to detexanine, or that obtaining an adequate remedy would be unreasonably time
consuming or expensive and therefore agree that Seller shall pay the GEP Damages to Buyer as liquidated
damages. In no event shall Buyer be obligated to pay GEP Damages.

[The following bracketed version of Section 3.1(]) Contract Capacity applies to Full Bay/Sell
transactions of As-Available Prodact only]

(f) /Contract Capacity. The generation capability designated for the Project shall be
the Contract Capacity designated in the Cover Sheet (the "Contract Capacity"). Thronghout the Delivery
Term, Seller shall sell all Product produced by the Project (net of station use) solely to Buyer and Buyer
shall purchase all Product prodnced by the Project; provided, however, that in no event shall Buyer be
obligated to receive or pay for, in any hour, any Delivered Energy that exceeds one hundred and ten
percent (110%) of Contract Capacity.]

[The following bracketed version of Section 3.109 Contract Capacity applies to all Baseload Products
and E.~:cess Sale transactions of As-Available Products]

[(f) Contract Capacity. The capacity of the Project shall be the Contract Capacity
listed in the Cover Sheet (the "Contract Capacity"). Throughout the Delivery Term, Seller shall sell all
Product produced by the Project solely to Buyer. In no event shall Buyer be obligated to receive or pay
for, in any hour, any Product, as measured by Delivered Energy, that exceeds the Contract Capacity.]

(i) All Product provided by Seller pursuant to this Agreement shall be
snpplied from the Project only. Seller shall not make any alteration or modification to the Project which
results in a change to the Contract Capacity or the anticipated output of the Project without Buyer’s prior
written consent. The Project is ftlrther described in the Cover Sheet.

(ii) Seller shall not relinquish its possession or demonstrable exclusive right
to control the Project without the prior written consent of Buyer, except under circumstances provided in
Section 10.6(b). Seller shall be deemed to have relinquished possession of the Project if after the
Commercial Operation Date Seller has ceased work on the Project or ceased production and delivery of
Product for a consecutive thirty (30) day period and such cessation is not a result of a Force Majeure
event or direct action of Buyer.
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after the expiration of Seller's sixty (60) day GEP Cme period. If Buyer docs 110t (I) notify Seller of the 
OEP Failure within the forty-nvc (45) day time period set forth in this Section 3. I (e)(ii)(B), or (2) declare 
an Event of Detault pursuant to Section 5.1 (b lev) within the ninety (90) day time period set forth in this 
Section 3.1 (e )(ii)(B), if Seller has failed to pay the GEl' Damages, then shall deemed to have 
waived its right to declare an Event of Default based 011 Seller's fuilure with respect to the l'erfonnanee 
M,jaSlllremellt Pcriod which served as the basis for the notice of GEP Failure, OEP Damages, or default, 
subject to the limitations set fi:)Jth in Section 5.1(b)(v)(B). 

(C) The Parties agree that the damages sustained by Buyer 
associated with Seller's failure to achieve the Guaranteed Energy Production requirement would be 
difficult or impossible to determine, or that obtaining an adequate remedy would be unreasonably time 
consuming or expensive and therefore agree that Seller shall pay the GEl' Damages to Buyer as liquidated 
damages. In no event shall Buyer be obligated to pay GEl' Damages. 

foJ'IOl"ill'g bmeketcd versioll ofSectioll 3.l(J) Conlmel Capacity applies to FilII Buy/Sell 
t/'(/l/sactiollS of As-A ..ai/able Pmdllct ollly] 

(Q {Contract Capacity. The generation capability designated for the Project shall be 
the Contract Capacity designated in the Cover Sheet (the "Contract Capacity"). Throughollt the Delivery 
Term, Seller shall sell all Product produced by the Project (net of station usc) solely to Buyer and Buyer 
shall purchase all Product produced by the Project; provided, however, that in 110 event shall Buyer be 
obligated to reccive or pay for, in any hour, ally Delivered Energy that exceeds one hundred and ten 

(110%) of Contract Capacity.] 

{The following bracketed version oj Sectioll .1.1 CD COII/mct Capacity applies to all Baseioac/ Products 
alUl Excess Sale ttllllsaelions of As· A I' ai/able Prodllcts} 

{(Q COlltract Capacity. The capacity oftbe Project shall be the Contract Capacity 
listed in the Cover Sheet (the "Contract Capacity"). Throughout the Delivery Term, Seller shall sell all 
Product produced by the Project solely to Buyer. IUllo event shall Buyer be obligated to or pay 

ill any hour, any Product, as measured by Delivered Energy, that exceeds the Contract Capacity.] 

(g) Project. 

(i) All Product provided by Seller pursnant to this shall be 
supplied Ji-om the Project only. Seller shall not make any alteration or modification to the Project which 
results in a change to the Contract Capacity or the anticipated OHtput of the Project witbout Buyer's prior 
written eonsen!. The Project is further described in the Cover Sheet. 

(ii) Seller shall not relinquish its possession or demonstrable exclusive right 
to control the Project without the prior written consent ofnnyer, except under circumstances provided in 
Section I O.6(b). Seller shall be deemed to have relinquished possession of the Project if after the 
COll1lllercial Operation Dato Seller has ceased work Oll the Project or ceased production and delivery of 
Product for a consecutive thirty (30) day period and such cessation is not a result of a Force Majeure 
evenlor direct action ofnuyer. 
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(iii) The obligations of Seller hereunder may be satisfied by one or more units
participating as a single "Aggregated Project" subject to the following.

(A)    An Aggregated Project shall mean two or more facilities located
on one or more contiguous or non-contiguous sites, each of which individual facilities is composed of
units that are under common ownership of the Seller, employ the same technology and produce the same
type of Product, and each of which has a nameplate capacity of no less than 500 kWs, provided that all
the facilities comprising the Aggregated Project share a single resonrce ID (that is, are deemed to deliver
to the same PNode) aad the Contract Capacity of the Aggregated Project is no more than 5 MW.

(B) For the purposes of tbis Agreement, all references to "site" shall
mean "sites," all references to "Project" shall mean "Projects" and all references to "facility" shall mean
the "Aggregated Project," when applied to an Aggregated Project.

(h) Interconnection Facilities.

(i) Seller" Obligations. Seller shall (A) arrange and pay independently for
any and all necessary costs under any interconnection agreemeat with the Participating Transmission
Owner; (B) cause the hrterconnection Customer’s hrterconnection Facilities, including metering facilities
to be maintained; and (C) co~nply with the procedures set forth in the SGIP and applicable agreements or
procedures provided under the SGIP.

(ii) Coordination with Buyer. Seller shall (A) provide to Buyer copies of all
material con’espondence related thereto; and (B) provide Buyer with written reports of the status of the
SGIA on a monthly basis. The foregoing shall not preclude Seller from executing an SGIA that it
reasonably determines allows it to comply with its obligations under this Agreement and applicable Law.

(i) Performance Excuses.

(i) Seller Excuses. Seller shall be excused from achieving the Guaranteed
Energy Production and Baseload Projects only shall be excused frown achieving the Capacity Factor for
the applicable time period during Seller Excuse Hours.

(ii) Buyer Excuses. The performance of Buyer to receive and/or pay for the
Product shall be excused only (A) duriug periods of Force Majeure, (B) by Seller’s failure to perform, (C)
during Curtaihnent Periods, or (D) Buyer Curtailment Periods.

(iii) Curtailment. Not~vithstanding Section 3. l(b) and this Section 3.1 (i),
Seller shall reduce output from the Project dnring any Curtaihnent Period or Buyer Curtailment Periods.

(iv) No Excuse. Except for a failure or curtaihneut resulting from a Force
Majeure or during a Curtaihnent Period, the failore of electric transmission or distribution service shall
not excuse performance with respect to either Party for the delivery or receipt of Energy to be wovided
under this Agreement.

(A) Buyer Curtailment Requirements.

(I) Order and Limit. Bnyer shall have the right to order
Seller to promptly reduce generation from the Project pursuant to a Buyer Curtailment Order, provided
that (1) Buyer Curtailment Periods shall be limited to a quantity of not more than 100 hours cumulatively
per Conla’act Year; (2) the Buyer Curtailment Order shall be consistent with the Operational
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(iii) The obligations of Seller hereundcr may bc satistied by one or more llnits 
participating as a single "Aggregated Project" subject to the following, 

(A) An Aggregated Project shall mean two or more facilities located 
on one or more contiguol1s or non-contiguous sites, each of which individual facilities is composed of 
units that arc undcr commoll ownership ofthe Scller, employ the Same tcchnology and produce the same 
typc ofProdllct, and each of which has a nameplate capacity of no Icss thall 500 kWs, provided that all 
the facilities comprising tbe Aggregated Project sharc a single resource ID (that is, are deemed to deliver 
to the same PNode) and the Contract Capacity of the Aggregated Projcct is no more thanS MW, 

(B) For tile purposes of this Agreement, all references to "site" shall 
mean lOsites/' all references to "Project" shall mean "'Projects" and all references to H[acility" shall ]nean 
the "Aggregated Project," when applied to an Aggregated Project 

(h) Jutereollnecti()n Facilitic~, 

(i) ;>Jlller Obligations, Seller shall CA) arrange and pay independently for 
any and all11ecessalY costs under any interconnection agreement with the Participating Transmission 
Owner; (B) cause the Interconnection Customer's Imerconlleetioll Facilities, including metering facilities 
to be maintained; and (C) comply with the procedures set forth in the SGIP and applicable agreelllellts or 
procedures provided under the SOIP, 

(il) Coordination witlLfluyer, Seller shall (A) provide to Buyer copies of all 
material correspondence thereto; and (B) provide Buycr with written reports of the status ofthe 
SGIA on a monthly basis, The foregoing ,hall not preclude Seller from exccuting an SGIA that it 
reasonably determines allows it to comply with its obligations under this Agreement and applicable Law, 

(i) Performance B,x.cllses, 

(i) Seller Seller shall be excused from achieving the Guaranteed 
Energy Production and Base10ad Projects only shall be excused fwm achieving the Capacity Factor for 
the applicable time period during Seller Excuse Hours, 

(ii) Buyer Excllses, The performance of Buyer to receive andlor pay for the 
Product shall be excllsed only (A) during periods afForce Majeure, (B) by Seller's failure to perform, (C) 
during Curtailment or (D) [Juyer Curtailmcnt Periods, 

(iii) Gljrtailmetlt Notwithstanding Section 3,1 (b) and this Section 3,1(i), 
Seller shall reduce ontput from the Project during any Curtailment Period or Buyer Curtailment Periods, 

(iv) No Excuse, Except for a failure or curtailment resulting from a Force 
Majell1'e or during a Curtailment Period, the faillll'c of clectric transmission or distribution service shall 
not ex.cnse performance with respect (0 Party for the delivery or receipt of Energy to be provided 
under this Agrecment 

(A) Buyer Curtailment RequirQr'lQtill', 

(I) Order and Limit, Buyer shall have the right to order 
Seller to promptly reduce generation tl'om the Project pursuant to a Buyer Curtailmcnt Order, provided 
that (I) Buyer Curtailment Periods shall be limited to a quantity of not more tilan 100 hours cumulatively 
per Contract Year; (2) the Buyer Curtailment Order shall be consistent with the Operational 
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Charaeteristics noted in the Cover Sheet; and (3) Buyer shall pay Seller for Deemed Delivered Energy
pursuant to Article 4. Seller agrees to reduce the Project’s generation by the amount and for the period set
forth in the Buyer Curtaihnent Order.

(II)    Failure to Comply. If Seller fails to comply with a
Buyer Curtailment Order provided in compliance with Article Three or a Curtailment Order, then, for
each MWh of Delivered Energy that the Project generated in violation of the Buyer Curtaihnent Order or
the Curtaihnent Order, Seller shall pay Buyer air amount equal to the sum of(x) 100% of the Contract
Price as adjusted by the TOD Factor(s) applicable for the honr or hours in which such curtailment was
ordered; and (y) any penalties or other charges resulting from Seller’s failure to comply with the Buyer
Curtaihnent Order or the Curtailment Order, including bnt not limited to, the absolute value of the
Resource-Specific Settlement Interval LMP for such Settlement Interval in which the violation occurred,
if such LMP is less than zero dollars ($0). Buyer shall retain auy positive revenues received from the
CA1SO for such Settlement Interval.

(j) Greenhouse Gas Elnissions Reporting. Dnring the Term, Seller acl~owledges
that a Governmental Anthority may require Buyer to take certain actions with respect to greenhouse gas
emissions attributable to the generation of Energy, including, but not limited to, reporting, registering,
tracking, allocating for or accounting for such emissions. Promptly following Buyer’s written request,
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, subject to the Compliance Cost Cap.

(k) WREGIS. Seller shall, at its sole expense, bnt subject to the Compliance Cost
Cap, take all actions and execute all documents or instrnments necessary to ensnre that all WREGIS
Certificates associated with all Renewable Energy Credits corresponding to all Delivered Energy are
issued and tracked for purposes of satisfyiug the requirements of the California Renewables Portfolio
Standard and transferred in a timely manner to Buyer for Buyer’s sole benefit. Seller shall transfer the
Renewable Energy Credits to Buyer even if Buyer does not accept and/or pay for the underlying energy
per Section 3.1(0 or for Baseload Product only, pays less than the Contract Price for Delivered Energy
per Section 4.6(c). Seller shall conrply with all Laws, including, without limitation, the WREGIS
Operating Rnles, regarding the certification and transfer of such WREGIS Certificates to Bnyer and
Buyer shall be given sole title to all such WREGIS Certificates. Seller shall be deemed to have satisfied
the warranty in Section 3.1(k)(viii); provided that Seller fntfills its obligations under Sections 3.1(k)(i)
through (vii) below, hr addition:

(i) Prior to the Initial Energy Delivery Date, Seller shall register the Project
with WREGIS and establish an account with WREGIS ("Seller’s WREGIS Account"), which Seller shall
maintain until the end of the Delivery Term. Seller shall transfer the WREGIS Certificates using
"Forward Certificate Transfers" (as described in the WREGIS Operating Rules) from Seller’s WREGIS
Account to the WREG1S account(s) of Buyer or the account(s) of a designee that Buyer identifies by
Notice to Seller ("Buyer’s WREGIS Account"). Seller shall be responsible for all expenses associated
with registering the Project with WREGIS, establishing and maintaining Seller’s WREGIS Account,
paying WREGIS Certificate issuance and transfer fees, and transferring WREGIS Certificates from
Seller’s WREGIS Account to Buyer’s WREGIS Account.

(ii) Seller shall cause Forward Certificate Transfers to occur on a monthly
basis in accordance with the certification procedure established by the WREGIS Operatiug Rules. Since
WREGIS Certificates will only be created for whole MWh mnounts of Energy generated, any fractional
MWh amounts (i.e., kWh) will be carried forward until sufficient generation is accnmulated for the
creation of a WREGIS Certificate.
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Characteristics noted in the Cover Sheet; and (3) Buyer shall pay Seller [or Deemed Delivered Energy 
pursuant to Article 4. Seller agrees to reduce the Project's generation by the amount and tor the period set 
forth iu the Buyer Curtailment Order. 

(Il) Failure If Seller fails to comply with a 
Buyer Curtailment Order provided ill compliance with Article Three or a Curtailment Order, for 
each MWh of Delivered Energy that the Project generated in violation of the Buyer Curtailment Order or 
the Curtailment Order, Seller shall pay Buyer an amount equal to the sum of (x) 100% of the Contract 

as adjusted by the TOO Factor(s) applicable tor the hOllr or hours in which such curtailment was 
ordered; and (y) any penalties or other charges resulting u'om Seller's failure to comply with the Buyer 
Curtailment Order or the Curtailment Order, including but not limited to, the absolute value of the 
Resource-Specific Settlement Interval LMP for such Settlement Interval in which the violation occulTed, 
if sllch LlvIP is less than zero dollars ($0). Buyer shall retain any positive revenues received from the 
CAISO for such Settlement Interval. 

G) Greenhouse Gas EmissiQI1S During Term, Seller acknowledges 
that a Govcrnmental Authority may require Buyer to take certain actions with respect to greenhouse gas 
emissions attributable to the generation of Energy, including, but not limited to, reporting, registering, 
tracking, allocating tor or accounting for such emissions. Promptly following Buyer's written request, 
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, subject to the Compliance Cost Cap. 

(k) Seller shall, at its sale expense, but subject to the Compliance Cost 
Cap, take all actions and execute all documents or instruments necessary to ensure that all WREGIS 
Certificates with all Renewable Energy Credits corresponding to all Delivered Energy are 
issued and tracked tor purposes of satisfying the requirements of the Califomia Renewables Porttolio 
Standard and transferred in a manner to Buyer for Buyer's sole benefit. Seller shall transfer the 
Renewable Energy Credits to Buyer even if Buyer docs not accept andlor pay for the underlying energy 
per Section 3.1(£) or for Baseload Product only, pays less than the Contract Price for Delivered Energy 
per Section4.6(c). Seller shall comply with all Laws, including, without limitation, the WREGIS 
Operating Rules, regarding the certification and transfer of slIch WREGlS Certificates to Buyer and 
Buycr shall be givcn sole title to all such WREGIS Certificates. Seller shall be deemed to have satisfied 
the warranty in Section 3.1 (k)(viii); that Seller fulfills its obligations under Sections 3.1 (k)(i) 
through (vii) below. In addition: 

(i) Prior to the Initial Energy Delivery Date, Sellcr shall register the Project 
with WREGTS and establish un account with WREGIS ("Seller's WREGlS Account"), which ScHer shaH 
IllBlIlltam until the end of the Delivery Tcrm. Seller shall transfer the WREGIS Certitlcates usiug 
"forward Certificate Transfers" (as described in the WREGlS Operating Rules) ti'om Seller's WREGIS 
Account to the WREGlS aecount(s) of Buyer or the aCcollnt(s) of a designee that Buyer identifies by 
Notice to Sellcr ("Buyer's WREGlS Account"). Seller shan be responsible for all expenses associated 
with registering the Project withWREGlS, establishing and maintaining Seller's WREGIS Account, 
paying WREGIS Certificate issuance and transfer fees, and transferring WRRGlS Certificates from 
Seller's WREGIS Account to Buyer's WREGIS Account. 

Oi) Scller shall cause Forward Certificate Transfers to occur on a monthly 
basis in accordance with the certification procedure established by the WREGIS Operating Rules. Since 
WREGlS Certiflcates will only be created for whole MWh amounts of Energy generated, any fi'actional 
M Wh amounts kWh) will be carried forward until sufficient generation is accumulated for the 
creation of a WREGIS Certificate. 

33 PG&E2011 RI\MPPA 9-19-2011 



(iii)    Seller shall, at its sole expense, ensure that the WREGIS Certificates for
a given calendar month correspond with the Delivered Energy for such calendar month as evidenced by
the Project’s metered data.

(iv)    Due to the ninety (90) day delay in the creation of WREGIS Certificates
relative to the timing of invoice payment under Article 6, Buyer shall make an invoice payment for a
given month in accordance Article 6 before the WREGIS Certificates for such month are formally
transferred to Buyer in accordance with the WREGIS Operating Rules and this Section 3. l(k).
Notwithstanding this delay, Buyer shall have all right and title to all such WREGIS Certificates npon
payment to Seller in accordance with Article 6.

(v) A "WREGIS Certificate Deficit" nreans any deficit or shortfall in
WREGIS Certificates delivered to Buyer for a calendar month as compared to the Delivered Energy for
the stone calendar month ("Deficient Month"). If any WREGIS Certificate Deficit is caused, or the result
of any action or inaction, by Seller, theu the amount of Delivered Energy in the Deficient Month shall be
reduced by the amouut of the WREGIS Certificate Deficit for the purposes of calculating Buyer’s
payment(s) to Seller under Article 6 and the Guaranteed Energy Production for the applicable
Performance Measurement Period. Any amount owed by Seller to Buyer because ofa WREGIS
Certificate Deficit shall be made as an adjustment to Seller’s next monthly invoice to Buyer in accordance
with Article 6, and Buyer shall net such amouut against Buyer’s subsequent payment(s) to Seller pursuant
to Article 6.

(vi)    Without limiting Seller’s obligations under this Section 3. l(k), if a
WREGIS Certificate Deficit is caused solely by an en’or or omission of WREGIS, the Parties shall
cooperate in good faith to cause WREGIS to correct its error or omission.

(vii) IfWREGIS changes the WREGIS Operating Rules after the Execution
Date or applies the WREGIS Operating Rules in a manner inconsistent with this Section 3.1(k) after the

. Execution Date, the Parties promptly shall modify this Section 3.1 (k) as reasonably required to cause and
enable Seller to transfer to Buyer’s WREGIS Account a quautity of WREGIS Certificates for each given
calendar month that corresponds to the Delivered Energy in the same calendar month.

(l) 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 provide to Buyer, in a form reasonably acceptable to Buyer, the following data on a real-time
basis; provided that Seller shall agree to make and bear the cost of changes to any of the data delivery
provisions below, as reasonably requested by Buyer, throughout the Term, which changes Buyer
determines are necessary to forecast output from the Project:

(A)    read-only access to meteorological measurements, [inverter]
[bracketed language applies" to solar photovoltaie Projects only] and transformer availability, any other
facility availability information, all parameters necessary for use in the equation under item (G) of this
list;
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(iii) Seller shall, at its sole expense, ensure Ihat the WREGIS Certificates for 
a given calendar month correspond with the Delivered Energy for slIch calendar month as evidenced by 
the Project's metered data. 

(iv) Dlle to the ninety (90) day delay in the creation of WREGIS Certificates 
relative to the timing of invoice payment under Article 6, Buyer shall make an invoice payment for a 
given month in accordance Article 6 before WREGIS Certificates for such month arc formally 
transferred to BlIyer in accordance with the WREGIS Operating Rliles and this Section 3. I (k). 
Notwithstanding this delay, Buyer shall have all right and title to all such WREGIS Certificates upon 
payment to Seller ill accordance with Article 6. 

(v) A "WREGTS Certificate Deficit" means any deficit 01' shortfall in 
WREGIS Certificates delivered to Buyer for a calendar month as compared to the Delivered Energy for 
the same calendar month ("Deficient Month"). If allY WREGlS Certificate Deficit is caused, or the result 
of any action or inaction, by Seller, then the amount of Ilelivered Energy in the Deficient Month shall be 
reclnced by the amount of the WREGIS Certificate Deficit for the purposes of calculating Buyer's 
payment(s) to Seller under Article 6 and the Guaranteed Energy Production for the applicable 
Performance Measurement Period. Any amount owed by Seller to Buyer because of a WREGTS 
Certificate Deficit shall be made as all adjustment to Seller's next monthly invoice to Buyer in accordance 
with Article 6, and Buyer shall net such amount against Buyer's subsequent payment(s) to Seller pursuant 
to A "tiele 6. 

(vi) Without limiting Seller's obligations lInde\' this Section 3. J(k), if a 
WREGlS Certificate Deficit is caused solely by an errol' 01' omission of WREGIS, the Parties shall 
cooperate in good faith to cause WREGIS to correct its elTor or omission. 

(vii) IfWREGIS the WREGIS Operating Rules after the Execution 
Date or applies the WREGIS Operating Rules il' a manner illconsistent with this Section 3.l(k) after the 
Execution Date, the Parties promptly shall modify this Section 3.I(k) as reasonably required to cause and 
enable Seller to transfer to Buyer's WREGlS Account a quantity ofWREGlS Certificates for each 
calendar month that corresponds to the Delivered Energy in the same calendar month. 

(viii) Seller warrants that all necessary step~s to allow the Renewable Energy 
transferred to Huyerto be tmckedin the Western Renewable Energy Generation Information 

System will betaken prior to the fIrst delivery the contract. 

(I) Access to Dat"_llllclJllst"llaJion and Maintenance of W~ather StatioI'!. 

(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 provide to Buyer, il' a form reasonably acceptable to Buyer, the following data on a real-time 
basis; provided that Seller shall agree to make anel bear the cost of cllanges to any of the data delivery 
provisions below, as reasonably requested by Buyer, throughout the Term, which changes Buyer 
determines are necessary to forecast output from the Project: 

(A) read-only access to meteomlogicalmeasmements, [inverter] 
[bmcketed lauguage applies to so/al' pllOtol'o/taic oll/yl and transtormer availability, any other 
facility availability intormation, all parameters necessary tor use in the equation under item (0) of this 
list; 

34 PO&E 2011 RAM PPA 9-\9-2011 



(B)    read-only access to energy output information collected by the
superviso~2¢ control and data aequisitioo (SCADA) system for the Project; provided that if Buyer is unable
to access the Project’s SCADA system, then upon written request from Buyer, Seller shall provide energy
output information and meteorological measurements to Buyer in 1-minute intervals in the form of a flat
file to Buyer through a secure file transport protocol (FTP) system with an e-mail back up for each flat
file submittal;

(C)    read-only access to the Project’s CAISO revenue meter(s) aM
PNode and all Project meter data at the Site;

(D)    fidl, real time access to the Project’s Scheduling and Logging for
the CAISO (SLIC) client application;

rE) net plant electrical output at the CAISO revenue meter(s);

[Sabparts (F) throngh (G) below shall only apply to wind and solar’facilities]

/(F) instautaueous data measuremeuts at sixty (60) secoud or
increased frequency for the parameters set forth iu Appendix XI (Telemetry Para~neters for Wind or Solar
Facilities), which measurements shall be provided by Seller to Buyer in consolidated data report at least
once every five minutes via flat file through a secure file transport protocol (FTP) system with an e-mail
backup; and

(G)    an eqnation, updated on an ongoing basis to reflect the potential
generation of the Project as a fimction of solar insolation, temperature, wind speed, and, if applicable,
wind direction. Such equation shall take into account the expected availability of the facility. For auy
~nonth in which the above information and access was not available to Buyer for longer than twenty-four
(24) continuous hours, Seller shall prepare and provide to Buyer upon Buyer’s request a report with the
Project’s monthly Settlement Interval Actual Available Capacity in the form set forth in &p~endix X
("Actual Availability Report"). Upon Buyer’s request, Seller shall promptly provide to Buyer any
additional and supporting documentation necessary for Buyer to audit aud verify any matters set forth in
the Actual Availability Report. Buyer shall exercise com~nercialty reasouable efforts to notify Seller of
any deficiency by Seller in ~neeting the requirements of this Section 3.1 (l)(i); provided that any failure by
Buyer to provide such deficiency notice shall not result in any additional liability to Buyer under this
Agreement.]

(ii) Buyer reserves the right to validate the data provided pursuant to Section
3.1 (l)(i) with information publicly available from NOAA and nearby weather stations and substitute such
data for its settlement purposes if Seller’s data is inconsistent with the publicly available data or is
~nissing; provided that Buyer shall notify Seller promptly of Buyer’s substitution of such data.

(iii)    Seller shall maintain at least a minimnm of one handred twenty (120)
days’ historical data for all data required pursuant to Section 3.1(1)(i), which shall be available ou a
minimum time interval of one hour basis or an hourly average basis, except with respect to the
meteorological measurelnents which shall be available on a minimum time interval of ten (10) minute
basis. Seller shall provide sacb data to Buyer within five (5) Business Days of Buyer’s request.

(iv) Installation, Maiutenance and Repair.

(A)    Seller, at its own expense, shall install and maintain one (1)
stand-alone meteorological station per Site [for Aggregated Projects, this applies to each component site
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(B) read-only access to energy output information collected by the 
supervisory control and data acquisition (SCADA) system for the Projcct; provided that if Buyer is unable 
to access the Project's SCADA system, then upon written request from Seller shall provide energy 
output information and meteorological measurements to Buyer ill I-minute intervals in the torm of a flat 
file to Buyer through a secure me transport protocol (FTP) system with an e-mail hack up for each flat 
file submittal; 

(C) read-only access to the Project's CArSO revenue llleter(s) and 
PNode and all Project meter data at the Site; 

(D) full, real time access to the Project's Scheduling alld Logging for 
the CAlSO (SUC) client application; 

(E) net plant electrical output at the CAISO revenue meler(s); 

{SlIbparts (F) through (0) below shall only apply to wil/d lIIul so{al'facilitiesj 

{(F) instantaneous data measurements at sixty (60) second or 
increased hequency for the parameters set forth in (Telemetry Parameters for Wind or Solar 
Facilities), which measurements shall be provided by Seller to Buyer in consolidated data report at least 
once every five minutes via tlat tile through a secure me transport protocol (FTP) system with an e-mail 
backup; and 

(Gl an equation, updated 011 an ongoing basis to renect the potential 
generation of the Project as a function of solar insolation, temperature, wind speed, and, if applicable, 
wind direction, Such equation shall take into account the expected availability of the tacility, For any 
month in which the above information and access was not available to Buyer for longer than twenty-four 
(24) continuous hours, Scller shall prepare aud provide to Buyer upon Buyer's request a report with the 
Projcct's monthly Settlement Interval Actual Available Capacity ill the torm set torth inl\pp~ll<li)(X 
("Actual Availability Report"), Upon Buyer's request, Seller shall promptly provide to Buyer any 
additional and supporting documentation necessary for Buyer to audit and verify allY matters set forth in 
the Actual Availability Report Buyer shall exercise reasonable eftorts to notify Seller of 
any deficiency by Seller in meeting the requirements of this Section 3, 1 (I)(i); provided that any tailure by 
Buycr to provide such deficiency notice shallllot result in any additional liability to Bllyer under this 
Agreement,] 

Oi) Buyer reserves the to validate the data provided pursuant to Seetion 
3,1 (I)(i) with information publicly available from NOAA and nearby weather stations and substitute sllch 
data for its settlement purposes if Seller's clata is inconsistent with the publicly available data or is 
missing; provided that Buyer shallllotify Seller promptly of Buyer's substitution of such data, 

(iii) Sellcr shall maintain at least a minimum of one hundred twenty (120) 
days' historical data for all data required pursuant to Section 3,1 (I) (i), which be available on a 
minimulll time interval of one hour basis or an hourly average basis, except with respect to the 
metcorological measuremcnts which shall be available on a minimum time interval of ten (10) minute 
basis, Seller shall provide stich data to Buyer within five (5) Business Days of Buyer's request 

(iv) Installation, Maintenance 1!l1gR~p"iI' 

(A) Seller, at its own expense, shall install and maintain one (I) 
stand-alone meteorological station per Site [fo!' Aggregated Projects, this applies 10 e((ch compollelll site 
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of the Project] to monitor and report the meteorological data required in Section 3.1 (1)(i) of this
Agreement. Seller, at its own expense, shall install and maintain a secure commmfication link in order to
provide Buyer with access to the data required in Section 3.1 (l)(i) of this Agreement.

(B) Seller shall maintain the meteorological stations,
telecommnnications path, hardware, and software necessary to provide accurate data to Buyer or Third-
Party SC (as applicable). Seller shall promptly repair and replace as necessary such meteorological
stations, telecommunicatious path, hardware and software and shall notify Buyer as soon as Seller learns
that any such telecomnmnications paths, hardware and software are providing faulty or itrcorrect data.

(C) If Buyer notifies Seller of the need for maintenance, repair or
replaceme~rt of the nmteorological stations, telecommunications path, hardware or software, Seller shall
maintain, repair or replace such equipment as necessary ~vithin five (5) days of receipt of such Notice.

(D)    For any occurrence in ~vhich Seller’s telecommunications system
is not available or does not provide quality data and Buyer notifies Seller of the deficiency or Seller
becomes aware of tile occurrence, Seller shall trausmit data to Buyer through any alternate means of
communication (i.e., cellular communications fi’om onsite persomml, facsimile, blackben2¢ or equivalent
mobile e-mail) until the telecomnmnications link is re-established.

(v) Seller agrees and acknowledges that Buyer may seek from third parties
any information relevant to its duties as SC for Seller’, including fronr the Participating Transmission
Operator. Seller hereby voluntarily consents to allow the Participating Transmission Operator to share
Seller’s information with Buyer in filrtherauce of Buyer’s duties as SC for Seller, and agrees to provide
the Participating Transmission Owner with written confirmation of such voluntary consent at least ninety
(90) days prior to the Initial Energy Delivery Date.

(vi)    For As-Available Product only, no later than ninety (90) days before the
Initial Energy Delivery Date, Seller shall provide one (1) year, if available, but no less than six (6)
mouths, of recorded meteorological data to Buyer in a form reasonably acceptable to Buyer from a
weather station at the Site. (A) If the Product is solar, such weather station shall provide, via remote
access to Buyer, all data relating to total global horizontal in’adiance or direct normal insolation, air
temperature, wiud speed and direction, precipitation, barometric pressure, visibility in winter fog areas as
applicable (forward scatter seusor) and humidity at the Site. If the Product is xvind, such weather station
shall provide, via remote access to Buyer, all data relating to wind speed and direction, standard deviation
of wind direction, air temperature, barometric pressure, and humidity at the Site, and visibility in winter
fog areas as applicable; (B) elevation, latitude and longitude of the weather station; and (C) any other data
that would be required for participation iu the EIRP.

(m) Prevailing Wage.

(i) Prodncer shall use reasonable efforts to ensure that all Electricians hired
by Producer, and its contractors and subcontractors are paid wages at rates not less than those prevailing
for electricians performing similar work in the locality as provided by Division 2, Party 7, Chapter 1 of
the California Labor Code. Nothing herein shall require Producer, its contractors and snbcontractors to
comply with, or assume liability created by other inapplicable provisions of the Labor Code.

(ii)    To the extent applicable, Selter shatl comply with the prevailing wage
requiremmrts of California Public Utilities Code Section 399.14, subdivision (h).
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of the Project/to monitor and report the meteorological data ill Section 3.1 (1)0) of this 
Agreement. Seller, at its own expense, shall install and maintain a secure commuuieation link ill order to 
provide Buycr with access to the data required in Section 3.1(1)0) ofthis Agreement. 

(B) Scller shall maintain the meteorological stations, 
tcicCOmll1Unications path, hardware, alld software necessary to provide accurate data to Buyer or Third­
Party SC (as applicable). Seller shall promptly repair and replace as necessary such meteorological 
stations, telecommunications path, hardware and software and shall notify Buyer as soon as Seller leams 
that any snch telecommunications paths, hardware and software arc providing faulty or incorrect data. 

(C) If Buyer notifies Seller of the need for maintenance, or 
replacement of the meteorological statiolls, telecommunications path, hardware or software, Seller shall 
maintain, repair or replace such equipment as necessary within five (5) days of receipt of such Notice. 

(D) For allY occurrence in which Seller's telecommunications system 
is not available or does not provide quality data and Buyer notitles Seller oflhe detlciency or Seller 
becomes aware of the occurrence, Seller shall transmit data to Buyer through any alternate means of 
communication (i.e., cellular communications from onsite blackberry or equivalent 
mobile e-mail) until the telecommunications link is re-established. 

(v) Seller agrees and acknowledges that Buyer may seck front third parties 
any information relevant to its duties as SC for Seiler, including from the Participating Transmission 
Operator. Seller hereby voluntarily consents to allow the Participating Transmission Operator to share 
Seller's information with Buyer in fiutherance of Buyer's duties as SC for and agrees to provide 
the Participating Transmission Owner with written confirmation of such volulltary consent at least ninety 
(90) days prior to the Initial Energy Date. 

(vi) For As-Available Product no later than ninety (90) days before the 
Initial Energy Delivery Date, Seller provide one (1) year, if available, but no less than six (6) 
months, of recorded meteorological data to Buyer ill a form reasonably acceptable to Buyer ii'om a 
weather station at the Site. (A) If the Product is solar, slIch weather station shall provide, via remote 
access to Buyer, all data relating to total global horizontal inadiance or direct normal insolation, air 
tempemture, wind speed and direction, precipitation, barometric pressure, visibility in winter fog areas as 
applicable (forward scatter sensor) and humidity at the Site. If the Product is wind, such weather station 
shall provide, via remote access to Buyer, all data relating to wind speed and direction, standard deviation 
of wind direction, air temperature, barometric pressure, and humidity at the Site, and visibility in winter 
fog areas as applicable; (B) elevation, latitude and longitude of the weather station; and (C) any other data 
that would be required for participation ill the ElRP. 

(m) Prevailing 

(i) Producer shall usc reasonable efforts to ellSure that all Electricians hired 
by Producer, and its contractors and suhcontractors arc paid wages at rates not less than those prevailing 
for electricians similar work in the locality as provided by Division 2, Party 7, Chapter 1 of 
the California Labor Code. Nothing herein shall require Producer, its contractors and subcontractors to 
comply with, or assume liability created by other inapplicable provisions of the Labor Code. 

Oi) To the extent applicable, Seller shall comply with the prevailing wage 
requirements of California Public Utilities Code Section 399.14, suhdivision (11). 
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(n) Obtaining and Maintaining CEC Certification and Verification. Subject to the
Compliance Cost Cap, Seller shall take all necessary steps including, but not limited to, making or
supporting timely filings with the CEC to obtain and maintaiu CEC Certification and Verification
throughout the Term.

(o) Compliance Cost Cap. Costs applicable to the Compliance Cost Cap are only
those costs applicable under the definition of"Compliance Cost" (Section 1.37) and are uew costs
associated with a change in law from the contract’s Execution Date (or soch later date, as provided in
Section 3.4(a)(i)). The Parties agree that the Compliance Costs Seller shall be required to bear during the
Delivery Term shall be capped annually at ten thousand dollars ($10,000.00) per MW (AC) of Contract
Capacity and in the aggregate throughout the Delivery Term at twenty thousand dollars ($20,000.00) per
MW (AC) of Contract Capacity (collectively, the "Compliance Cost Cap"). In the event and to the extent
that the Compliance Costs incurred by Seller exceed the Compliance Cost Cap, Buyer shall either
reimburse Seller for such Compliance Costs that exceed the Compliance Cost Cap, or excuse Seller fi’om
performing the obligations of this Agreement that would otherwise cause it to incur Compliance Costs in
excess of the Compliance Cost Cap. Within sixty (60) days after the change, amendment, repeal, or
enactment of Law after the Execution Date (or such later date, as provided in Section 3.4(a)(i)) which
Seller anticipates will cause it to incur Compliance Costs in excess of the Compliance Cost Cap, Seller
shall provide to Buyer Notice with an estimate of the expected annual Compliance Costs caused by such
change in Law. Within thirty (30) days of the delivery of such Notice with the estimate, Buyer shall
provide Seller Notice of (i) Buyer’s request for Seller to incur the Compliance Costs in excess of the
Compliance Cost Cap, (ii) Buyer’s initiation of dispute resolution under Article 12, or (iii) Buyer’s waiver
of Seller’s perfomaance of such obligations. The Parties shall agree on a reasonable allocation; as between
Seller and Buyer, over the remaining Term of any such Compliance Costs that are incurred after the
fifteenth (15th) Contract Year and that are expected to benefit the Project beyond the Term of this
Agreement. Auy reimbursement by Buyer to Seller referenced above in this Section 3.1 (o) shall be
subject to CPUC approval, and the amount of such reimbursement shall not be paid by Buyer to Seller
until such time as the CPUC has approved such payment. Seller shall be relieved fi’om performiug the
obligations of this Agreement that would otherwise cause it to iimur Compliance Costs in excess of the
Compliance Cost Cap and which give rise to the payment that is the subject of the above referenced
CPUC approval until such time as the CPUC issued its approval of the reitnbursement payment in final
and non-appealable form.

3.3 Resource Adequacy.

(a) During the Delivery Term, Seller grants, pledges, assigns and otherwise commits
to Buyer all of the Project’s Contract Capacity, including Capacity Attributes, fi’om the Project to enable
Buyer to meet its Resource Adequacy or successor program requiremeuts, as the 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 requirements and
the implementation thereof have not been finalized. Subject to the Compliance Cost Cap (except as
provided in Section 3.4(a)(i)), Seller agrees that during the Delive12¢ Te~n Seller shall, at a ~ninimum,
comply with the terms set forth in Appendix VII to enable Buyer to use all of the capacity, including
Capacity Attributes, to be committed by Seller to Buyer pursuant to this Agreement to meet Buyer’s
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(n) Q1:Jtaining anq)vlaintaining CEC Certifi9'\!iQll~11(IV'Iificatioll. Subject to the 
Compliance Cost Cap, Seller shall take all necessary stcps includiug, but not limited to, making or 
supporting timely filings with the CEC to obtain and maintain CEC Certification and Verif1cation 
throughout the Term. 

(0) Complia1!9"C(l§t<';J.lQ. Costs applicable to the Compliance Cost Cap are only 
those costs applicable under the definition of "Compliance Cost" (Section 1.37) and are new costs 
associated with a change in law fi'om the contmet's Execution Date (or such later as provided in 
Section 3.4(a)(i». The Partics agrce that the Compliance Costs Seller shall be to bear dming the 
Delivery Term shall be capped ammally at ten thousand dollars ($10,000.00) pel' MW (AC) of Contract 
Capacity and in the aggregate throughout the Delivery Term at twenty thousand dollars ($20,000.00) per 
MW (AC) of Contract Capacity (collectively, the "Compliance Cost Cap"). In the event and to the exlent 
that the Compliance Costs incuned Seller exceed the Compliance Cost Cap, Buyer shall either 
reimburse Seller for such Compliance Costs that exceed the Compliance Cost Cap, or excuse Seller from 
performing the obligations of this that would otherwise cause it to incur Compliance Costs in 
excess of the Compliance Cost Cap. Within sixty (60) days after change, amendment, repeal, or 
enactment of Law after the Execution Date (01' such latcr date, as provided in Section 3.4(a)(;» which 
Seller anticipates will calise it to incur Compliance Costs in excess of the Compliance Cost Cap, Seller 
shall provide to Buyer Notice with an estimate of the expected annual Compliance Costs caused by such 
change in Law. Within thirty (30) days of the delivery of such Notice with the estimate, Buyer shall 
provide Seller Notice of (i) Buyer's request for Seller to incur the Compliance Costs in excess of the 
Compliance Cost Cap, (li) Buyer's initiation of dispnte resolution under Article 12, or (iii) Buyer's waiver 
of Seller's performance of obligations. The Parties shall agree on a reasonable allocation, as between 
Seller and Buyer, over the remaining Term of any such Compliance Costs that are incurred after the 
fifteenth (15th) Contract Year and that are expected to benefit the Project beyond the Term of this 
Agreement. reimbursement Buyer to Seller referenced above in this Section 3.1(0) shall be 
subject to CPUC approval, and the amount of such reimbursement shall not be paid by Buyer to Seller 
until such time as the CPUC has approved such payment. Seller shall be relieved from performing the 
obligations of this Agreement thai would otherwise cause it to incur Compliance Costs in excess of the 
Compliance Cost Cap and which give rise to the payment that is the subject of the above referenced 
CPUC approval until such time as the CPUC issned its approval of the reimbursement payment in t1nal 
and non-appealahle form. 

3.2 Green N!ributes. Seller hereby provides and conveys all Green Audbutes associated 
with all electricity generation from the Project to Buyer as part of the Product being delivered. Seller 
represents mId warrants that holds the dgllts to all Green Attributes from the Project, and Seller 
agrees to conveyaird hereby conveys all such Green Attributes to Buyer as included in the delivery oftile 
Product from t1lCPrQject. 

3.3 Resource Ad~ltacy. 

(a) the Delivery Term, Seller grants, pledges, assigns and otherwise commits 
to Buyer all of the Project's Contract Capacity, including Capacity Attributes, from ~le Project 10 
Buyer to meet its Resource Adequacy or successor program requirements, as the CPUC, CAISO 01' other 
regional entity may prescribe ("Resolll'ce Adeqllacy Requirements"). Seller understands that the CPUC is 
currently in the process of developing requirements for Resource Adequacy and these requirements and 
the implementation thereof have 1I0t been t1nalized. Subject to the Compliance Cost Cap (except as 
prOVided in Section 3.4(a)(i), Seller agrees that during the Delivery Term Seller shall, at a 
comply with the terms set forth in Appendix VII to enable Buyer to usc all of the capacity, including 
Capacity Attributes, to be committed by Seller to pursuant to this Agreement to meet Buyer's 
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Resource Adequacy Requirements. Seller’s compliance with fire foregoing shall require compliance with
the obligations in Section 3.4(a)(i)(A).

(b) Seller shall be responsible for all costs, charges, expeuses, penalties, and
obligations resulting from Availability Standards, if applicable, and Seller shall be eutitled to retain all
credits, paymeuts, and revenues, if auy, resulting from Seller achieving or exceeding Availability
Standards, if applicable.

(c) Buyer shall be respousible for all costs, charges, expenses, penalties, and
obligations resulting from fire Replacement Capacity Rules, if applicable, provided that Seller has given
Buyer Notice of the outages subject to the Replacemeut Capacity Rules at least ninety (90) days before
the first day of the month for which the outage will occur. If Seller fails to provide such Notice, then
Seller shall be responsible for all costs, charges, expenses, penalties, aud obligations resulting from the
Replacement Capacity Rules for such outage.

(d) To the extent Seller has an exemption from the Availability Standards or the
Replacement Capacity Rules under the CAISO Tariff, Sections 3.3(b) and 3.3(c) above shall not apply. If
Seller would like to request an exemption for this Agreemeut from the CAISO, Seller shall provide to
Buyer, as Seller’s Scheduling Coordinator, Notice specifically requesting that Buyer seek certification or
approval of this Agreement as an exempt contract pursuant to the CAISO Tariff; provided that Buyer’s
failure to obtain such exemption shall not be an Event of Default and Buyer shall not have any liability to
Seller for such failure.

[The following provision regarding Reliability Obligations applies to Baseload Product only.]

[(e)    Reliability Must-Run Contract ("RMR Contract"), Interim Capacity Procurement
Mechanism ("ICPM"), and Capacity Procurement Mechauism ("CPM") Obligations. If the CAISO
and/or Seller wish to negotiate au RMR Contract, ICPM, CPM or similar capacity commitment under the
CAISO Tariff that pertains to Unit(s) mrder this Agreement as of the Execution Date of this Agreement,
Seller shall include Buyer in any such negotiatious. If Seller enters into any new RMR Coutract, ICPM,
CPM, or similar capacity commitmeut affecting the Project, Seller shall assign the revenues from such
contract, except for Monthly Surcharge Paymeuts, the CAISO Repair Share, and Motoring Charges for
Ancillax3, Services Dispatch ("Retained Revenues"), to Buyer.]

3.4 Transmission and Scheduling.

(a) Transmission.

(i)
during the Delivery Term:

Seller’s Transmission Service Obligations. As of the Test Period and

(A)    Seller shall arrange and pay independently for any and all
necessary electrical interconnection, distribution aud/or transmission (and any regulatory approvals
reqnired for the foregoing), sufficient to allow Seller to deliver the Product to the Delivery Point for sale
pursuant to the terms of this Agreement. If Seller’s Project has not been studied for Full Capacity
Deliverability Status prior to the Execution Date, Seller shall request a Deliverability Assessment of the
Project pursuant to Section 8.2 of the Generator Intercounection Procedures set forth in the CAISO Tariff
(provided that it is eligible to do so) by making a request for such a study within the next available
Cluster Application Window (also as set forth in the CAISO Tariff). Seller shall be obligated to secure
Full Capacity Deliverability Status if it can obtain it with no additional cost to Seller. If the CAISO
advises Seller that the Project has Full Capacity Deliverability Status, Seller shall Notify Buyer of such
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Resource Adequacy Requirements, Seller's compliance with the foregoing shall require compliance with 
the obligations in Section 3A(a)(i)(A), 

(b) Seller shall be responsible for all costs, charges, expenses, penalties, and 
obligations resulting from A vailability Standards, if applicable, and Seller shall be entitled to retain all 
credits, payments, and revenues, if any, resulting from Seller achieving or exceeding Availability 
Standards, if applicable, 

(e) Buyer shall be responsible for all costs, charges, expenses, penalties, and 
obligations resulting from the Replacement Capacity Rules, ifapplicablc, provided that Seller has given 
Buyer Notice ofthe outages subject to the Capacity Rules at least ninety (90) days before 
the first day ofthe month for which outage will OCCUL If Seller fails to provide such Notice, then 
Seller shall be responsible for all costs, charges, expenses, penalties, and obligations resulting from the 
Replacement Capacity Rules for such outage, 

(d) To the extent Seller has an exemption fi'om the Availability Standards or the 
Replacement Capacity Rules under the CAISO Tariff, Sections 33(b) and 33(c) above shall not apply, If 
Seller would like to request all exemption for this Agreement from the CAISO, Seller shall provide to 
Buyer, as Seller's Scheduling Coordinator, Notice specifically requesting that Buyer seek certification or 
approval ofthi, Agreement as an contract pursnant to the CAISO Tariff; provided that Buyer's 
failure to obtain such exemption shall not be an Event of DefallIt and Buyer shaIlnot have any liability to 
Seller for such failure, 

(11w following provision regarding ReUabillty Obligations applies to Baseloat! Prot/llct ollly,/ 

I(e) ReliaJ1jHty Must-RUll Contras:tJ"RMR COlltr~"f'), Interim Capacity Procurement 
!\!t~q,hanism ("ICPN!,,)~ and Capacity ProCtlf~11l~l1tM2Cll:ltlj~!1l ("CPM") Obligations, If the CAISO 
and/or Seller wish to negotiate an RMR Contract, ICPM, CPM or similar capacity commitmem under the 
CAISO Tariff that pertains to Unites) under this Agreement as oftlle Execution Date of this Agreement, 

shall include Buyer itl any such negotiations, If Seller enters into any new RMR Contract, TePM, 
CPM, or similar capacity commitment affecting the Project, Seller shall assign the revenues fi'om such 
contract, except for Monthly Surcharge Payments, the CAISO Repair Share, and Motoring Charges for 
Ancillmy Services Dispatch ("Retaiued Revenues"), to Buyer] 

3 A Transmission a~lg:Sc!J2thllillK 

(a) 

(i) Selle(,sIrallsl11issi()ll Service Obligations, As of the Test Period and 
during the DelivelY Term: 

(A) Seller shall arrange aud pay independently for any and all 
necessary electrical interconnection, distribution and/or transmission (and any regulatory approvals 
required for the foregoing), sufIkient to allow Seller to deliver the Product to the Delivery Point for sale 
pursuant to the terms of this Agreement If Seller's Project has not been studied for Full Capacity 
Deliverability Status prior to the Execution Date, Seller shall request a Deliverability Assessment of the 
Project pursuant to Section 82 of the Generator Interconnection Procedures set forth in the CAISO Tariff 
(provided that it is eligible to do so) by making a request for sllch a study within the next available 
Cluster Application Window (also as set forth ill the CAISO Tarin), Seller shall be obligated to secure 
Full Capacity Deliverability Statlls ifit can obtain it with no additional cost to SeHeL If the CAISO 
advises Seller that the Project has Full Capacity Deliverability Status, Seller shall Notify Buyer OfSllCh 
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status within five (5) Business Days of the date it receives notification from the CAISO of such status.
The cost of each Deliverability Assessment shall be borne solely by Seller and shall not be subject to the
Compliance Cost Cap.

(B) Seller shall bear all risks and costs associated with such
transmission service, including, but not limited to, any transmission outages or curtailment to the Delivery
Point.

(C) Seller shall fidfill all contractual, metering and applicable
ioterconnection requirements, including those set forth in the Participating Transmission Owner’s
applicable tariffs, the CAISO Tariff and implementing CAISO standards and requirements, so as to be
able to deliver Energy to the CAISO Grid.

(ii)
during the Delivery Term,

Buyer’s Transmission Service Obligations. As of the Test Period and

(A)    Buyer shall arrange and be responsible for transmission service
at and from the Delivery Point.

(B) Buyer shall bear all risks and costs associated with such
transmission service, including, but not limited to, any trm~smission outages or curtaihnent from tile
Delivery Point.

. (C)    Buyer shall Schedule or arrange for Scheduling Coordinator
services with its Transmission Providers to receive the Product at the Delively Point.

(D)    Buyer shall be responsible for alt CAISO costs and charges,
electric transmission losses and congestion at and front the Delivery Point.

[The following Section (b) EIRP Requh’ements applies to EIRP-eligible facil#ies only]

(b) EIRP Requirements. Seller shall provide Buyer with a copy of the notice from
CAISO certifying the Project as a Participating Intermittent Resource as soon as practicable after Seller’s
receipt of such lmtice of certification. As of the first date of the Test Period and until the Project receives
certification as a Participating Intermittent Resource, Seller, at its sole cost, shall comply with EIRP and
all additional protocols issued by the CAISO for Eligible Intermittent Resources. Throughout the
Delivery Term, (i) Seller, at its sole cost, shall participate in and comply with (A) EIRP and all additional
protocols issued by the CAISO for a Participating Iutermittent Resource (if directed by Buyer, in its sole
discretion, to participate in such program) or, (B) if the EIRP is no longer available by the CAISO, then
all protocols, rules or regulations issued by the CAISO for generating facilities providing energy on an
iutermittent basis; and (ii) Buyer in its limited capacity as Seller’s Scheduling Coordinator shall facilitate
communication with the CAISO and provide other administrative materials to CAISO as necessary to
satisfy Seller’s obligations as Seller’s Scheduling Coordinator and to the extent such actions are at de
nfinimis cost to Buyer.

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

(i) Designation as Scheduling Coordinator.
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status within five (5) Business Days of the date it receives notification fi'om the CAISO of such status, 
The cost of each Deliverability Assessment shall be horne solely by Seller and ,hall not be subject to the 
Compliance Cost Cap, 

(B) sha \I bear all risks and costs associated with sllch 
transmission service, including, but !lot limited to, any transmission outages 01' clll"tailmont to the Delivery 
Point. 

(C) Seller shall fulfill all contractual, meteling and applicable 
interconnection reqllirements, including those set forth in the Participating Transmission Owner's 
applicable taritfs, the CAISO Tariff and implementing CAISO standards and requirements, so as to be 
able to deliver Energy to the CAl SO Grid, 

(ii) 
during the DelivelY Term, 

]'lllY"r'sTr~llSll1igsioll Service Obligations, As of the Test Period and 

(A) Buyer shall arrange and be responsible for transmission service 
at and from the Point 

(B) Buyer shall bear all risks and costs associated with such 
transmission service, including, but not limited to, any transmission outages or curtailment from the 
Delivery Point. 

(e) Buyer shall Schedule or "nange for Schedllling Coordinator 
services with its Transmission Providers to receive the Product at Delivery Point. 

(D) Buyer shall be responsible for all CAISO costs and charges, 
electric transmission losses and congestion at and fi'om tile Delivery Point 

[The following Section (b) EIRP Requirements applies to EIRP-eligible facilities only} 

(b) ElIU'Requirements, Seller shall provide Buyer with a copy of the notice from 
CAISO certifying the Project as a Participating Intermittent Resource as soon as practicable after Seller's 
receipt of snch notice of certification, As first date of the Test Period and until the Project receives 
certification as a Participating Intermittent Resolll'ce, Seller, at its sole cost, shall comply with EIRP and 
all additional protocols issued by the CAIS0 for Eligible Intermittent Resol1l'ces, Throughout the 
DelivelY Term, (i) Seller, at its sole cost, shall participate ill and comply with (A) EUU' and all additional 
protocols issued by the CAISO for a l'articipating Intermittent Resonrce (if directed by Buyer, in its sole 
discretion, to participate sllch program) or, (B) ifthe EIRl' is no longer available by the CAISO, then 
all protocols, mles or regulations issued by the CAlSO for generating tl,cilities energy on an 

basis; and (ii) Buyer in its limited capacity as Seller's Scheduling Coordinator shall facilitate 
communication with the CAl SO and provide other administrative materials to CAISO as necessary to 
satisfy Seller's obligations as Seller's Scheduling Coordinator and to the extent snch actions are at de 
minimis cost to Buyer, 

(c) Schedll\iggC:;Cl(>l'(lill~t()l:' Buyer shall act as the Scheduling Coordinator for the 
Project. In that regard, Buyer and Seller shall agree to the following: 

(i) [J~signation as Scheduling C(>Qrdinator. 
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(A)    At least ninety (90) days before the beginning of the Test Period
Seller shall take all actions and execute and deliver to Bnyer all documents necessary to authorize or
designate Buyer, or Third-Party SC, as Seller’s Scheduling Coordinator, and Buyer" or Third-Party 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 Coordiuator. If Buyer designates a Third-Party SC, then Buyer
shall give Seller Notice of such designation at least ten (10) Business Days before the Third-Party SC
assumes Scheduling Coordinator duties hereunder, and Seller shall be entitled to rely on such designation
until it is revoked or a new Third-Party SC is appointed by Buyer upon similar Notice. Buyer shall be
fully responsible for all acts and omissions of Third-Party SC and for all cost, charges and liabilities
incurred by Third-Party 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 incun’ed by Buyer directly.

(B)    Seller shall not authorize or designate any other party to act as
Scheduling Coordinator, nor shall Seller perform, for its own beuefit, the duties of Scheduling
Coordinator during the Test Period and Delivery Term.

(ii) Buyer’s Responsibilities as Scheduling Coordioator. Buyer or Tlfird-
Party SC shall comply with all obligations as Seller’s Scheduling Coordinator under the CAISO Tariff
and shall conduct all Scheduling in full compliance with the terms and conditions of this Agreement, the
applicable CAISO Tariff, all requirements of EIRP (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 Forecasting. Seller shall provide the Available
Capacity forecasts described below. [The following bracketed language applies to As-Available solrn"
or whtd Projects only] [Seller’s availability forecasts below shall include Project availability and updated
status of [Tbe followbtg bracketed lrmguage applies to solar Projects only] [photovoltaic panels,
inverters, transformers, and any other equipment that may impact availability] or" [The following
bt’aeketed language applies to wind Projects only] [transformers; wind tmgine nnit status, and any other
equipment that ~nay impact availability].] [The followhtg bracketed langttage applies to As-Avaihtble
Pt’oduet only] [To avoid Forecasting Penalties set forth in Section 4.6(c)(iii),] Seller shall use
commercially reasonable efforts to forecast the Available Capacity of the Project accurately and to
transmit such information in a format reasonably acceptable to Buyer. Buyer and Seller shall agree upon
reasonable changes to the requirements and procedures set forth below from time-to-time, as necessary to
comply with CAISO Tariff changes, accommodate changes to their respective generation technology and
organizational structure and address changes in the operating and Scheduling procedures of Buyer, Tlfird-
Party SC (if applicable) and the CAISO, including but not limited to automated forecast and outage
subnfissions.

(A)    Annual Forecast of Available Ca aep~. No later than (I) the
earlier of July 1 of the first calendar year following the Execution Date or one hundred and eighty (180)
days before the first day of the first Contract Year of the Delivery Term ("First A~mual Forecast Date"),
and (II) on or before Jnly 1 for each calendar year from the First Amrual Forecast Date for every
subsequent Contract Year during the Delivery Term, Seller shall provide to Buyer and Third-Party SC (if
applicable) a non-binding forecast of the hourly Available Capacity for each day in each month of the
following calendar year in a form reasonably acceptable to Buyer.

(B)    Monthly Forecast of Available Capacity. Ten (10) Business
Days before the beginning of each monttr duriug the Delivery Term, Seller shall provide to Buyer and
Third-Party SC (if applicable) a non-binding forecast of the hourly Available Capacity for each day of the
following month in a form reasonably acceptable to Buyer.
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(A) At least ninety (90) days before the beginning of the Test Period 
shall take all actions and execute and deliver to all documents necessary to allthorize or 

designate or Third-Party SC, as Seller's Schedllling Coordinator, and Buyer or Third-Party SC, as 
applicable, shall take all actions and execute and deliver to Seller or CAISO all docllments necessary to 
become and act as Seller's Scheduling Coordinator. If Buyer designates a then Buyer 
shall give Seller Notice of snch designation at least ten (10) Business Days before the Third-Party SC 
assumes Scheduling Coordinator herellllder, and Seller shall be entitled to rely on snch designation 
lIntil it is revoked or a new Third-Party SC is appointed by Buyer upon similar Notice. Buyer shall be 
fully responsible for all acts and omissions of Third-Party SC and a II cost, charges and liabilities 
incurred by Third-Party SC to the same extent that Buyer would be responsible under this for 
such acts, omissions, costs, charges and liabilities if taken, omilled or incnrrcd by Buyer directly. 

(B) Seller shall not authorize or any other party to act as 
Scheduling Coordinator, nor shall Seller perform, for its own benefit, the duties ofScheduHng 
Coordinator dmillg the Test Period and DelivelY Ten11. 

(ii) Buyer's Responsibilities asScheduling Coord[lllltOl'. Buyer or Third-
Party SC shall with all obligations as Seller's Scheduling Coordinator under the CAISO Tariff 
and shall conduct all Scheduling ill full compliance with the terms and conditions of this Agreement, the 
applicable CATSO Tmiff, all requirements ofElRP (if applicable), and protocols and scheduling praclices 
for Energy Oll a Day-Ahead or Hour-Ahead basis, as sllch terms are defined in the CAISO Tariff. 

(iii) Ay"ilil~I9_Capacily Forecasting. Seller shall provide the Available 
Capacity forecasts described below. fThefol/owillg bracketed langl/age applies to As-Available solol' 
01' willd Projects olllyl [Seller's availability forecasts below shall include Project availability and updated 
status of /Thefollowillg brac[wled language applies to sola/' Projects ollly] [photovoltaic panels, 
inverters, transformers, and any other equipment that may impact availability] or fThefollowillg 
bmcketed language applies to wind Projects ollly] [transformers, wind turbine nnit status, and any olher 
equipment that may impact availability].] fThefollowillg bracketed language applies to As-Available 
Prodllct ollly] [To avoid Forecasting Penalties set forth ill Section 4.6(c)(iii),J Seller shall nse 
commercially reasonable efforts to forccast thc Available Capacity ofthe Project accurately and to 
transmit such information ill a format reasonably acceptable to Buyer and shall agree upon 
reasonable changes to the requirements ancI pl'ocedlJl'es set forth below from time-to-time, as necessary to 
comply with CAISO Tariff accommodate changes to their respective generation technology and 
organizational Rtruchlre and address changes in the operating and Scheduling procedures of Buyer, Third­
Party SC (if applicable) and the CATSO, including but not limited to automated forecast and outage 
submissions. 

(A) AlIlmgll'()rc:~a~LQLAYllilable Capacity. No later than (1) the 
earlier of July I ofthe first calendar year following the Execution Date or one hundred and eighty (180) 
days before the first day of the first Contract Year of the Delivery Term ("First Annual Forecast Date"), 
and (II) 011 or before I for each calendar year Ii-om the First Annual Forecast Date for every 
subsequent Contract Year during the Delivery Term, Seller shall provide to Buyer and Third-Party SC (if 
applicable) a nOll-binding forecast of the hourly Available Capacity for each day in each month of lhe 
following calendar year in a form reasonably acceptable to Buyer. 

(13) M9!llhly;r·()r~9a~tg[f\.j'ailable Capacity. Ten (10) Business 
Days before the beginning of each month dlll'ing the Delivery Term, Seller shall provide to Buyer and 
Third-Party SC (if applicable) a non-binding forecast of the hourly Available Capacity fol' each day of the 
following month in a form reasonably acceptable to Buyer. 
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(C)    Daily Forecast of Available Capacitor. During each month of the
Delivery Term, Seller or Seller’s agent shall provide a binding day ahead forecast 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 VI, for each day no later than fourteen (14) hours before the beginning of
the "Presehedute Day" (as defined by the WECC) for such day. For Baseload Product, the capacity
forecasted in the Day-Ahead Availability Notice will be the scheduled output of the Project. The current
industry standard Prescbedule Day timetable in the WECC is as follows:

(i)
(2)
(3)
(4)
(5)

Monday - Preschedule Day for Tuesday
Tnesday - Preschedute Day for Wednesday
Wednesday - Preschedule Day for Thursday
Thursday - Preschedule Day for Friday and Saturday
Friday - Preschedule Day for Sunday and Monday

Exceptions to this standard Monday through Friday Preschedule Day timetable are presently set forth by
the WECC iu order to accommodate holidays, monthly transitions and other events. Exceptions are
posted on the WECC website (www.wecc.biz) ander the document title, "Prescbedute Calendar." Each
Day-Ahead Availability Notice shall clearly identify, for each hour, Seller’s forecast of all amounts of
Available Capacity pursuant to this Agreement. If the Available Capacity changes by at least one (1)
MW (AC) as of a time that is more than fourteen (14) hours prior to the Preschedule Day but prior ti~ the’
CAISO deadline for Day-Ahead Schedules, then Seller must notify Buyer of such change by telephone
and shall send a revised notice to Buyer’s Internet site set forth in ApA~endix VI. Snch Notices shall
contain information regarding the beginning date and time of the event resulting in the change in
Available Capacity, the expected end date and time of such event, the expected Available Capacity in
MW (AC), and any other necessary infor~nation.

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

If Seller fails to provide Buyer with a Day-Ahead Availability Notice as required herein, then, (I) 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 and Seller and (II) to the extent Seller’s failure
contributes to an imbalance charge, Seller shall be subject to the Forecasting Penalties set forth in Section
4.6(c)(iii).

(D)    Hourfy Forecast of Available Cap~. During the Delivery
Term, Seller shall notify Bayer of any changes in Available Capacity of one (1) MW (AC) 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-Party 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 reported by Seller to
Buyer as soon as reasonably possible. Such Notices shall contain information regarding the beginning
date and time of the event resulting in the change in Available Capacity, the expected end date and time
of such event, the expected Available Capacity in MW (AC), and any other information required by the
CAISO or reasonably requested by Buyer. With respect to any Forced Outage, Seller shall use
commercially reasonable efforts to notify Buyer of such outage within ten (10) minutes of the
commencement of the Forced Outage. Seller shall inform Buyer of any developments that wilt affect
either the duration of such ontage or the availability of the Project during or after the end of such outage.
These notices and changes to Available Capacity shall be comnmnicated by telephone to Buyer’s Hour-
Ahead Trading Desk and shall be sent to Buyer’s intemet site as set forth in AM~l?endix VI:
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(C) Qaily Forecas\gf Available Capacity, each month of the 
Delivery Seller or Seller's agent shall provide a binding day ahead forecast 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 VI, for each day no later than fourteen (14) hoUl'S before the beginning of 
the "Pre schedule Day" (as defined by the WECC) tor such day, For Baseload Product, the capacity 
forecasted in the Day-Ahead Availability Notice will be the scheduled output ofthe Project. The cmrellt 
industry standard Preschedule Day timetable in WECC is as follows: 

(I) Monday - Preschedule Day for Tuesday 
(2) Tuesday - Pl'eschedule Day for Wedncsday 
(3) Wednesday - PreschecIule Day fur Thursday 
(4) Thlll'sday - Pl'esclledule Day for Friday and Saturday 
(5) Friday - Pre schedule Day for Sunday and Monday 

Exceptions to this standard Monday through Friday Presehedule Day timetable are presently set forth 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, "Preschedule Calendar." Each 
Day-Ahead Availability Notice shall clearly identify, for each hour, Seller's forecast of all amounts of 
Available Capacity pursuant to this Agreement. lftlle Available Capacity changes by at least one (I) 
MW (Ae) as of a time that is more than fourteen (14) hours prior to the Prcschedule Day but prior to the' 
CATSO deadline for Day-Ahead Schedules, then Seller Illust notify Buyer of such change by telephone 
and shall send a revised notice to Buyer's Internet site set furth in Appendix VI. Such Notices shall 
contain information regarding the beginning date and time of the eventresuIting in the change ill 
Available Capacity, the expected date and time of such event, the expected Available Capacity in 
MW (AC), and any other necessary information, 

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

If Seller fails to provide Buyer with a Day-Ahead Availability Notice as required then, (I) until 
Seller provides a Day-Ahead Availability Notice, Buycr may on the most recent Day-Ahead Forecast 
of Available Capacity submitted by SelicI' to Buyer and Seller and (11) to the extent Seller's failure 
contributes to an imbalance charge, Seller shall be subject to the Forecasting Penalties set forth in Section 
4,6(c)(iii), 

(D) Hourly For",qast of Available CaP?Ccity, During the Delivery 
Seller shallllotify Buyer of any changes in Available Capacity of one (\) MW (AC) or more, 

whether dlle to Forced Outage, Force Majeurc or other calise, as soon as reasonably possible, but no later 
than one (1) hour before Buyer or Third-Party SC (as applicable) is required to submit Hour-Ahead 
schedules to the CAISO, Available Capacity changes aitcr one (I) hour before the CAISO deadline for 
Hour-Ahead Schedules, but before the CAISO Hour-Abead deadline, shall also be by Seller to 
Buyer as SOOIl as reasonably possible, Such Notices shall contain information regarding the beginning 
date and time orlhe event resulting ill the change ill Available Capacity, the expected clld date and time 
OfSllCh event, the expected Available Capacity in MW (AC), and any other information required by the 
CAISO 01' reasonably requested Buyer, With respect to any Forced Outage, Seller shall usc 
commercially reasonable efforts to notify Buyer of snch outage withill ten (10) minutes orthe 
commencement of the Forced Outage, Seller shall inform Buyer of any developments that will affeel 
either the duration of slIch outage or the availability of the Project during or aftcr the end of such outage, 
These notices and changes to Available Capacity shall be communicated by telephone to Buyer's HoUl'­
Ahead Trading Desk and shall be sellt to Buyer's intel'llet site as set forth in AQQl'll,Ji"YI: 
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Hour-Ahead Trading Desk
Primary 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 practicable before the date of airy termination of this Agreement prior to the end of the
Delivery Term, Seller shall take all actions necessal2¢ to terminate the designation of Buyer or the Third-
Party SC, as applicable, as Seller’s SC. These actions include (I) submitting to the CAISO a desiguation
of a new SC for Seller to replace Buyer or the Third-Party SC (as applicable); (II) causing the newly-
designated SC 1o submit a letter to tire CAISO accepting the designation; and (III) informing Buyer and
the Third-Party SC (if applicable) of the last date on which Buyer or the Third-Party SC (as applicable)
will be Seller’s SC.

(B) Buyer shall submit, or if applicable cause the Third- Party SC to
submit, a letter to the CAISO identifying the date on which Buyer (or Third-Party SC, as applicable)
resigns as Seller’s SC on the first to occur of either (1) thirty (30) days prior to the end of the Delivery
Term or (II) the date of any early termination of this Agreement.

3.5 Standards of Care.

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

(b) CAISO and WECC Standards. Each Party shall perform all geueration,
scheduling and transmission services in cmnplianee with all applicable (i) operating policies, criteria,
rules, guidelines, tariffs and protocols of the CAISO, (ii) WECC scheduling practices mid (iii) Good
Utility Practices.

(c) Reliability Standard. Seller agrees to abide by (i) CPUC General Order No. 167,
"Enforcement of Maintenance and Operation Standards for Electrical Generating Facilities", and (ii) all
applicable reqnirements regarding imercomaection of the Project, including the requirements of the
intercom~ected Participating Transmission Owner.

3.6    Metering. All output from the Project, or in the case of an Aggregated Project, all output
from each site eomposing the Project, per the terms of this Agreement must be delivered through a single
CAISO revenue meter per site and that meter must be dedicated exclusively to the Project (or in the case
of an Aggregated Project, the portion of the Project located on such site). All Product purchased under
this Agreement must be measured by the Project’s CAISO revenue meter(s) to be eligible for payment
under this Agreement. Seller shall bear all eosts relating to all meteriug equipment installed to
accommodate the Project. In addition, Seller hereby agrees to provide all meter data to Buyer in a form
acceptable to Buyer, and consents to Buyer obtaining from the CAISO the CAISO meter data applicable
to the Project and all inspection, testing aud calibration data mid reports. Seller shall grant Buyer the right
to retrieve the meter reads from the CAISO Operational Meter Analysis and Reporting (OMAR) web
and/or directly from the CAISO meter(s) at the Project site(s). If the CAISO makes any adjustment to
any CAISO meter data for a given time period, Seller agrees that it shall sub,nit revised monthly invoices,
pursuant to Section 6.2, coveriug the entire applicable time period in order to conform fully such
adjustments to the meter data. Seller shall submit airy 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.
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Hour-Ahead Trading Desk 
Primary Telephone: (415) 973-4500 

(iv) Replacemelltof ScbedulingCoordinatoL 

(A) At lea~t ninety (90) days prior to the end of the Delivery Term, 
or as soon as practicable before the date of any termination of this Agreement prior to the cnd oftlle 
Delivery Term, Seller shall take all actions necessary to terminate the designation of Buyer or the Third­
Party SC, as applicable, as Seller's SC, These actions include (I) submitting to the CAISO a designation 
of a new SC for Seller to replace Buyer or the Third-Party SC (as applicable); (II) causillg the newly­
designatcd SC to submit a letter to the CAISO accepting the designation; and (TIT) informing Buyer and 
the Third-Party SC (if applicable) of the last date on which Buyer or the Third-Party SC (as applicable) 
wiII be Seller's SC, 

(E) shall submit, or if applicable cause the Third- Party SC to 
submit, a letter to the CAISO identifying the date on which Buyer (or Third-l'arty SC:, as applicable) 

as Seller's SC on the first to occur of either (I) thirty (30) days prior to the end of the Delivery 
Term or (11) the date OrallY early termination of this Agreement. 

(a) Gel1eral Qperatioll, Seller shall comply with all applicable reqllirements of Law, 
the CAlSO, NERC and WEce relating to the Project (il1cluding those related to construction, ownership 
andlor operation oflhe Project), 

(b) CAISO and WJ:'.C:;~::Standard~, Each Party shall perfol111 all generation, 
scheduling and transmission services in with all applicable (i) operating criteria, 
rules, guidelines, tariffs and protocols of the CAISO, (ii) WECC SCheduling practices and (iii) Good 
Utility Practices, 

(c) Rc liability Standan:j, SelicI' agrees (0 abide by (i) CPUC General Order No, 167, 
"Enforcement of Maintenance and Operation Standards for Electrical Generating Facilities", and (ii) all 
applicable requirements regarding interconnection of the Project, including the requirements of the 
interconnected Participating Transmission Owner. 

3.6 M,tering, All output fmm the Project, or in the case of an Aggregated Project, all output 
from each site composing the Project, per the (erms of this Agreement must be delivered tbrough a single 
CAISO revenue me(er per site and that meter must be dedicated exclusively to the Project (or in ti,e case 
of an Aggregated Project, the portion of the Project located on such site), All Product purchased under 
this Agreement must be measured by the Project's CAISO revenue meter(s) to be eligible for paymell( 
under this Agreement. Seller shall bear all costs relating (0 al1metedng equipment installed (0 

accommodate the Project. In addition, Seller hereby agrees to provide all meter data to Buyer in a form 
acceptable to , and consents to Buyer obtaining from the CAISO the CAISO meter data applicable 
to the Project and inspection, testing and calibration data and reports, Seller shall grant Buyer the right 
to retrieve the meter reads fro111 the CAISO Opcrational Metcr Analysis and Reporting (OMAR) web 
andlor directly from the CAISO metcl'(s) at Project site(,), If the CAI80 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 covering the entire applicable lime period in order to conform fully sllch 
""JUst"'C"" to the meter data, Seller shall submit allY snch revised invoice no later than thirty (30) days 
from the date 011 which the CAISO provides to Seller such binding adjustment to the meter data, 
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3.7 Outage Notification.

(a) CAISO Approval of Outage(s). Buyer is responsible for securing CAISO
approvals for Project outages, including securing changes in outage schedules when CAISO disapproves
Buyer’s schedules or cancels previously approved outages. Buyer shall put forth conunercially
responsible efforts to secure and communicate CAISO approvals for Projeet outages in a fimely manner
to Seller. Buyer is responsible for entering Project outages in the Scheduling and Logging system for the
CAISO (SLIC).

(b) Planned Outages. During the Delivery Term, Seller shall notify Buyer of its
proposed Planned Outage schedule for the Project for the following calendar year by complying with the
Annual Forecast of Available Capacity described in Section 3.4(c)(iii)(a) and implementing the
notification procedures set forth in AM~endix VI. The Plam~ed Outage schedule is subject to Buyer’s
approval, which approval may not be unreasonably withheld or conditioned. Seller shall also confirm or
provide updates to Buyer regarding the Planned Outage no later than fourteen (14) days prior to each
Planned Outage. Seller shall not conduct Plauned Outages during the months of January, June through
September, and December. During all other months, Seller shall not schedule Planned Outages withont
the prior written consent of Buyer, which consent may not be unreasonably withheld or conditioned.
Seller shall contact Buyer with any requested changes to the Planned Outage schedule if Seller believes
the Project mast 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, not to be unreasonably withheld or conditioned. Seller shall not
substitute Energy from any other source for the output of the Project during a Planned Outage. Subject to
Section 3.7(a), after any Planned Outage has been scheduled, at auy ti~ne up to the commenceme~rt of
work for the Planned Outage, Buyer may direct that Seller change its outage schedule as ordered by
CAISO. For non-CAISO ordered changes to a Planned Outage schedule requested by Buyer, Seller shall
notify Buyer of any incremental costs associated with such schedule change and an alternative schedule
change, if any, that would entail lower incremental costs, lfBuyer agrees to pay the incremental costs,
Seller shall use commercially reasonable efforts to accommodate Buyer’s request.

(c) Forced Outages. Seller shall notify Buyer of a Forced Outage within ten (10)
minutes of the commencement of the Forced Outage and in accordance with the notification procedures
set forth in Appendix VI. Buyer shall put forth conrmercially reasonable efforts to submit such outages to
CAISO.

(d) Prolong. Seller shall notify Buyer of a Prolonged Outage as soon as
practicable in accordance with the notification provisions in Appendix VI. Seller shall notify Buyer in
writing when the Project is again capable of meeting its Contract Quantity on a pro rata basis also in
accordance with the notification provisions in A~endix VI. Seller shall not substitute Energy frmn any
other source for the output of the Project dnring a Prolonged Outage.

(e) Force Maieure. Within two (2) Business Days of commencement of an event of
Force Majeure, the non-performing Party shall provide the other Party with oral notice of the event of
Force Majeure, and within two (2) weeks of the connnencement of an event of Force Majeure the non-
performing Party shall provide the other Party with Notice in the form of a letter describing in detail the
particulars of the occurrence giving rise to the Force Majeure claim. Failure to provide timely Notice
constitutes a waiver of a Force Majeure claim. Seller shall not substitute Products from any other source
for the output of the Project during an outage resulting from Force Majeure. The suspension of
performance due to a claim of Force Majeure must be of no greater scope and of no longer duration than
is required by the Fome Majeure. Buyer shall not be required to make any payments for any Products that
Seller fails to deliver or provide as a result of Force Majeure during the term of a Force Majeure.
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3.7 Outage Notification. 

(a) CAISO ApproY,alofOutage(sl. Buyer is responsible for securing CAISO 
approvals tor Project outages, including securing changes ill outage schedules when CAISO disapproves 

schedules or cancels previously approved outages. Buyer shall put forth conunercially 
responsible etlbrts to secure and communicate CATSO approvals for Project outages in a timely manner 
to Seller. Duyer is responsible for entering Project outages in the Scheduling and Logging system for the 
CAISO (SUe). 

(b) !:Iallned Outages, During the Delivery Term, Seller shall notify of its 
proposed Planned Outage schedule for the Project for the following calendar year by complying with the 
Annual Forecast of Available Capacity described in Seetion3.4(e)(iii)(a) and implementing the 
notification procedures set forth in J\.JlP911(Ij!,_ VL The Planned Outage schedule is subject to Buyer's 
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Planned Outage. Seller shall not conduct Planned Ontages during the months of January, June through 
September, and December. During all other months, Seller shall not schedule Planned Outages without 
the prior written consent of Buyer, whicll COllsent may not be unreasonably withheld or conditioned. 

shall contact Duyer with any requested changes to the Planned Outage schedule if Seller believes 
the Project must be shut down to conduct maintenance that cannot be delayed until the next schcduled 
Planned Outage consistent with Good Utility Practices. Seller shall not change its Planned Outage 
schedule without Buyer's approval, not to be unreasonably withheld 01' conditioned. Seller shall not 
substitute Energy from allY other source for the output of the Project during a Planned Outage. Subject to 
Section 3.7(a), atter any I'lalmed Outage has been scheduled, at allY time up [0 the commencement of 
work for the Planned Outage, Buyer may direct that Seller its outage schedule as ordered by 
CAISO. For non-CArSO ordered changes to a Planned Outage schedule requested by Buyer, Seller shall 
notify Buyer of any incremental costs associated with such schedule change and an alternative schedule 
change, ifany, that would entail lower incremental costs. If Buyer agrees to pay the incremental costs, 
Seller shall use commercially reasonable efforts to accommodate Buyer's request. 

(c) Forced Outages. Seller shall notify Buyer of a Forced within ten (10) 
minutes of the commencement of the Forced Outage and in accordance with the notification procedures 
set forth in APP91!dix VI. Buyer shall put forth commercially reasonable efforts to submit such outages to 
CATSO. 

(d) Prolong",.cLOutagcs. Seller shall notify Duyer of a Prolonged Outage as soon as 
practicable in accordance with the notification provisions in Jl.ppendix VI. Seller shall notify Buyer in 
writing when the Project is again capable of meeting its Contract Quantity on a pro rata basis also in 
accordance with the notification provisions ill Appendix \i!. Seller shall not substitute from any 
other source for the output of the Project during a Prolonged Outage. 

(e) Force Majeure. Within two (2) Business Days of commencement of an event of 
Force Majeme, the non-performing Party shall provide the utl,er Party with oral notice of the event of 
Force Majeure, and within two (2) weeks of the commencement of an event of Force Majell1'e the non­
performing Party shall provide the other Party with Notice in the form of a letter describing in detail the 
particulars of the occurrence giving rise to the Force Majeure claim. Failme to provide timely Notice 
constitutes a waiver of a Force Majeure claim, Seller shall not substitute Products fi'om any other source 
tor the output of the Project during an outage resulting from Force Majeure, The suspension of 
performance due to a claim of Force Majeure must be of no greater scope and of no longer duration than 
is required by the Force Majeure, Buyer shall not be required to make any payments for any Products that 
Seller fails to deliver or provide as a result of Force Majeure during the te!TIl ofa Force Majeure. 
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(l) Commuuications ~vith CAISO. Buyer shall be responsible for all ontage
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 commnnications.

(g) Changes to Operating Procedures. Notwithstanding any language to the contrary
contained in Sections 3.4, 3.6, 3.7 or 3.8 or Appendix VI, Seller understands and acknowledges that tbe
specified access to data and installation aud maintenance of weather station, transmission and scheduling
mechanisms, metering requirements, Outage Notification Procedures and operating procedures described
in the above-referenced sections are snbject to change by Buyer from time to time and, upon receipt of
Notice of any such changes, Seller agrees to work in good faith to implement any such changes as
reasonably deemed necessm2¢ by Buyer; provided tbat such change does not result in an increase cost of
performance to Seller hereunder other than de minimis amounts.

3.8 Qperations Logs and Access Rights.

(a) Operations Log~. Seller shall maintain a complete and accurate log of all
material operations and ~naimenance information on a daily basis. Such log shall include, but not be
limited to, information on power production, [fuel consumption,] [Bracketed language for applicable
Baseload Product only] efficiency, availability, nraintenance performed, outages, results of inspections,
manufacturer recommended services, replacemeuts, electrical characteristics of the generators, control
settings or adjustments of equipment and protective devices. Seller shall provide this information
electronically to Buyer within thirty (30) days of Buyer’s request.

(b) Access Rights. Buyer, its authorized agents, employees and inspectors may, on
reasonable advauce notice (which no case shall be les~ than three (3) Business Days) visit the Project
during normal bnsiness hours for purposes reasonably connected with this Agreement or the exercise of
any and all rights secnred to Buyer by Law, or its tariff schedules, PG&E Interconnection Handbook,
Electric Rule 21, and rules on file with the CPUC. In connection with the foregoing, Buyer, its
authorized agents, employees and inspectors must (i) at all times adhere to all safety and secnrity:
procedures as may be required by Seller; (ii) not iuterfere with the operation of the Project; and (iii)
unless waived in writing by Seller, be escorted by a representative of Seller. Buyer shall make
reasonable efforts to coordinate its emergency activities witb the Safety and Secnrity Departments, if any,
of the Project operator. Seller shall keep Buyer advised of current procedures for contacting the Project
operator’s Safety and Security Departments.

3.9 New Generation Facility.

(a) Seller, at no cost to Buyer, shall be responsible to:

(i) Design and construct the Project.

(ii) Perform all studies, pay all fees, obtain all necessary approvals and
execute all necessary agreements with the CAISO, the Participating Transmission Owner, and the
applicable distribution provider for the Intercom~ection Facilities to Schedule and deliver the Product.

(iii)    Acquire all permits and otber approvals necessary for the construction,
operation, and maintenance of the Project.

(iv)    Complete all enviromnental impact studies necessary for the
construction, operation, and maintenance of the Project.
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(l) C0l1l111Unic,ltiom with CAT"500 Buyer 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 commtmicationso 

(g) Changes to Oper~lil1g Procedures. Notwithstanding any language to the contrary 
containcd in Sections 304, 3.6, 3.7 or 3.8 or Appendix VI, Seller understands and acknowledges that the 
specified access to data and installation and maintenance of weather station, transmission and scheduling 
mechanisms, metering requirements, Outage Notification Procedures and operating procedures described 
in the above-referenced sections arc subject to change by Buyer from time to time and, upon receipt of 
Notice of any sllch changes, Seller agrees to work in good faith to implement allY such changes as 
reasonably deemed necessary by Buyer; provided that such change docs not in an increase cost of 
performance to Seller hereunder other than de minimis amollnts. 

3.8 Operations Logs and Access "'10".'."0 

(a) Operations Log". Seller shall maintain a complete and accurate log of all 
material operations and maintenance information on a daily basiso Such log shall include, but not be 
limited to, information on power production, lfuel consumption,] [Bracketed language for applicablc 
Baselond Product only J efficiency, availability, maintenance performed, outages, results of inspections, 
manufacturer recommended services, replacements, electrical characteristics of the generators, control 
settings or adjustments of equipment and protective devices. Seller shall provide this information 
electronically to Buyer within (30) days of Buyer's request 

(b) Acc~§sJtigllts. Buyer, its authorized agents, employees and inspectors may, on 
re2.sot1able advance notice (which no case shall be les~ than three (3) Business Days) visit the Project 
during normal business hours for purposes reasonably cOllnected with this Agreement or the exercise of 
any and all rights secnred to Buyer by Law, or its tariff schedules, PG&E Interconnection Handbook, 
Electric Ru!e 21, and rules Oil file with the CPUc. In com:ectiotl with the foregoing, Bnyer, its 
authorized agents, employees and inspectors must (i) at aJl times adhere to all safety and security 
procedures as may be required by Seller; (ii) not interfere with the operation oftbe Project; and (iii) 
unless waived in writing by Seller, be escorted by a representative of Seller. Buyer shall make 
reasonable efforts to coordinate its emergency activities with the Safety and Security Departments, if any, 
of the Project opcratoro Seller shall keep advised of CUlTent procedures for contacting the Project 
operator's Safety and Security Departmentso 

3.9 New Gellera(i9n Facility. 

(a) Seller, at no cost to Buyer, shall be re;;pe,nsible to: 

(i) Design and construct the Project 

Cii) Perform all studies, pay all obtain all necessary approvals and 
execute all necessary agreements with the CAISO, the Participating Transmission Owner, and the 
applicable distribution provider for the Interconnection Facilities to Schedule and deliver the Product 

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

(iv) Complete all environmental impact studies necessary for the 
construction, operation, and maintenance of the Project 
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(v) At Buyer’s request, provide to Buyer Seller’s electrical specifications
and design drawings pertaining to the Project for Buyer’s review prior to finalizing design of the Project
and before beginning construction work based on such specifications and drawings. Seller shall provide
to Bnyer reasonable advance Notice of any changes in the Project and provide to Buyer specifications and
design drawings of any such changes.

(vi)    Within fifteen (15) days after the close of each lnonth fi’om the first
month following the Execution Date until the Commercial Operation Date, provide to Buyer a Monthly
Progress Report and agree to regularly scheduled meetings between representatives of Buyer and Seller to
review such monthly reports and discuss Seller’s construction progress. The Monthly Progress Report
shall indicate whether Seller is on target to meet the Guaranteed Conmrercial Operation Date.

[The following bracketed Section 3. 9(a)O’iO applies to As-A vailable Prodncts only]

/(vii) Provide to Buyer a copy of the Final Output Report, and any updates
thereafter for the time period beginning on the Effective Date and ending on the last day of the first
Contract Year.]

[The following braeketed Seetion 3.9(a)(vii) applies to geothermal Projeets only]

/(’vii) Provide to Buyer copies of all Geothermal Reservoir Reports and any
revisions thereto, for the time period begimring on the Effective Date and ending on the last day of the
first Contract Year.]

(b) Buyer shall have the right, but not the obligation, to:

(i) Notify Seller in writing of the results of the review within thirty (30)
days of Buyer’s receipt of all specifications for the Project, including a description of any flaws perceived
by Buyer in the design.

(ii)    Inspect tile Project’s construction site or on-site Seller data and
information pertaining to the Project during business honrs upon reasonable notice.

(c) Guaranteed Commercial Operation Date.

(i) Tile Parties agree time is of the essence in regards to the Agreement. As
such, Seller shall have demonstrated Commereial Operation per the terms of Appendix IV by the
Guaranteed Commemial Operation Date, which date shall be no later than eighteen (18) months after the
Effective Date of this Agreement, provided that for a New Project, tile Guaranteed Commercial Operation
Date may be extended on a day for day basis for not more than six (6) months:

(A)    if Seller has used commercially reasonable efforts (including but
not limited to Seller’s timely filing of required documents and payment of all applicable fees) to obtain
permits necessary for the construction and operation of tile Project, but is unable to obtain such permits
due to delays beyond Seller’s reasonable control ("Permitting Delay");

(B) if Seller has used commercially reasonable efforts (including but
not limited to Seller’s timely filing of required documents and payment of all applicable fees) to have the
Project physically interconnected to the CAISO Grid, or to the Participating Transmission Owner’s
distribution system, as applicable, and to complete all Electric System Upgrades needed, if any, in order
to intercom~ect the Project, as required herein, to the CAISO Grid, but fails to secure any necessary
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(v) At Buyer's request, provide to Buyer Seller's electrical specifications 
and design pertaining to the Project for Buyer's review prior to design of the Project 
and before beginning construction work based on such specifications and drawings, Seller shall provide 
to Buyer reasonable advance Notice of any ehangos in the Project and provide to Buyer specifications and 
design drawings of any such changes, 

(vi) Within fifteen (15) days after the close of each month from the first 
month following the Execution Date nlltil the Commercial Operation Date, provide to Buyer a Monthly 
Progress Report and agree to regularly scheduled meetings between representatives of Buyer and Seller to 
review sllch monthly reports and discuss Seller's construction progress, The Monthly Progress Report 
shaH indicate whether Seller is on target to meet the Guaranteed Commercial Operation Date, 

[The following bracketed Sectioll 3.9(a)(l'ii) applies to As-A !,(li/able Products olllyJ 

[(vii) Provide to Buyer a copy of the Output Report, and any updates 
thereafter for the time period beginning on the Effective Date and ending on the last day of the first 
Contract Year) 

(Thefollowillg bracketed Section 3.9(a)(I'U) applies to geothermal Projects ollly} 

[(vii) Provide to Buyer copies of all Geothermal Reservoir Reports and any 
revisions thereto, for the time period begilming on the Effective Date and ending on Ihe last day of the 
first Contract 

(b) Buyer shall have the right, but not the obligation, to: 

(i) Notify. Seller in writing of the results of the review within (30) 
days ofBnyer's receipt of specifications for the Project, including a description of any naws perceived 
by in tile ,,",u6"'" 

(ii) Inspect the Project's construction site or on-site data and 
information pertaining to the Project during bnsiness hours upon reasonable notice, 

(0) Guarameed Commercial Operation o.~te,. 

The Parties agree time is of the essence in regards to the Agreement. As 
sLleh, Seller shall have demonstrated Commercial Operation per the terms of Appendix IV by the 
Guaranteed Commercial Operation Date, which date be 110 later than eighteen (18) months after the 
Effective Date of this Agreement, provided that for a New Project, the Guaranteed Commercial Operation 
Date may be extended on a day for day basis for not more than six (6) months: 

(A) if SeIler has used commercially reasonable efforts (including but 
not limited to Seller's timely filing of required documents and payment of all applicable fees) to obtain 
permits necessary for the construction and operation of the Project, but is unable to obtain slIch permits 
due to delays beyond Seller's reasonable control ("Permitting Delay"); 

(B) if Seller has used commercially reasonable efforts (including but 
not limited to Sellcr's timely filing of reqllired documents and payment of all applicable fees) to have the 
Project physically interconnected to the CAISO Grid, or to the Participating Transmission Owner's 
distribution system, as applicable, and to complete all Electric System Upgrades needed, if any, ill order 
to intercollneet the Project, as required herein, to the CAISO Grid, but fails to secure any necessary 
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commitments fi’om CAISO or the Participating Transmissiou Owner for such intercomaection and
upgrades due to delays beyond Seller’s reasonable control ("Trausmission Delay");

(C) in the event of Force Majeure ("Force Majeure Extension")
without regard to Transmission Delay or Permitting Delay; provided that Seller works diligently to
resolve the effect of the Force Majeure aud provides evidence of its efforts promptly to Buyer upon
Buyer’s written request.

(D)    Notwithstanding the foregoing, if Seller claims a Permitted
Extension such extension cammt cumulatively exceed six (6) months and all Permitted Extensions taken
shall be concurrent, rather than oumulative, during any overlapping days.

[The following bracketed clauses (iO and (iiO are opplicable solely to a New Project:]

/(ii) Notice of Permitted Extension.

(A)    In order to request a Permitting Delay or Transmission Delay
(individually and oolleetively, "Delay"), Seller shall provide Buyer with Notice of the requested Delay no
later than sixty (60) days prior to original date of the Guarauteed Commercial Operation Date, which
Notice must clearly identify the Delay being requested, the length of the Delay requested (up to six (6)
months), and include information necessary for Buyer to verify the length and qualification of the Delay.
Buyer shall use reasonable discretion to grant or deny the requested extension, and shall provide Seller
Notice of its decision within a reasonable time;

(B)    In the case of a Force Majenre Extension, Seller shall provide
Notice as soon as possible after the occurrence of the Force Majenre event.

(iii) Failure to Meet Guaranteed Cormnercial Operation Date. Seller shall
cause the Project to achieve the Commercial Operation Date by the Guaranteed Commercial Operation
Date; provided, however, that the Commercial Operation Date shall not occur more than one hundred
eighty (180) days prior to the Guaranteed Commercial Operation Date. If the Commercial Operation
Date occurs after the Guaranteed Cmnmercial Operation Date after giving effect to Permitted Extensions
or Force Majeure, then Buyer shall be entitled to declare an Event of Default and collect a Termination
Payment pursnant to Article Five.]

[The following subsections (d) and (e) are applicable solely to a New Project:]

/(d) Resize of Proiect Due to Permit Failure.

(i) If Seller has not received or obtained by the earlier of the Expected
Construction Start Date and the date that is six months after the Effective Date final and non-appealable
material Governmental Approvals required for the construction of the Project with the Contract Capacity
set forth in the Cover Sheet, after using commercially reasonable efforts to do so (including, but not
limited to, timely filings with all applicable Governmental Anthofities and timely payment of any
required fees) ("Permit Failure"), Seller may make a Contract Capacity Commitment on the Expected
Construction Start Date (as may be extended), eqoal to, at a minimum, seventy percent (70%) of the
Coutraot Capacity set forth in the Cover Sheet, provided that such amonnt shall also be the maximum
amount of the generation capacity permitted under the fiual and non-appealable material Govermnentat
Approvals that Seller has received as of the Expected Constraction Start Date (as may be extended), and
may not be under one (1) MW (AC), and provided fitrther that for a period of two (2) years from any such
resizing pursuant to this Section 3.9(d), Seller must offer Buyer a Right of First Offer for any Products
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commitmellts from CAISO or the Participating Transmission Owner for such interconnection and 
upgrades due to delays beyond Seller's reasonable control ("Transmission Delay"); 

(C) in the event of Force Majeure ("Force Majenre Extension") 
without regard to Transmission Delay or Permitting Delay; provided that Seller works diligently to 
resolve the effect of the Force Majeure and provides evidence of its efforts promptly to Buyer npon 
Buyer's written request. 

(n) Notwithstanding the foregoing, ifSellcr claims a Pennitted 
Extension such extension cannot cumulatively exceed six (6) months and all Permitted Extensions taken 
shall be concurrent, rather than cnmulative, during any overlapping days, 

[ThefollOlvillg bracketed clauses (iO allli (iii) a/'c applicable solely to (/ New Project:j 

((E) t:i<:>.tice ofPermittc,I Extension, 

CA) In order to request a Permitting Delay or Transmission Delay 
(il1dividually and collectively, "Delay"), Seller shall provide Buyer with Notice of the requested Delay no 
later (han sixty (60) days prior to original date of the Guaranteed Commercial Operation Date, which 
Notice must clearly identify the Delay being requested, the length oftlle Delay requested (up to six (6) 
months), and include information necessary for Buyer to verify the length and qualification of the Delay, 
Buyer shall use reasonable discretion (0 grant or deny the requested extension, and Seller 
Notice of its decision within a reasonable time; 

CB) In the case of a Force Majeure Extension, shall provide 
Notice as soon as possible after the occurrence of the Force Majeure cvenl. 

(iii) Fai1I1,r:e to Meet Guaranteed COl!1lnercial Operation Date, Seller shall 
cause the Project to achieve the Commercial Operation Date by the Guaranteed Commercial Operation 
Date; provided, however, that the Commercial Operation Date shall not occur more than one hundred 
eighty (180) days prior to the Guaranteed Commercial Operation Date. If the Commercial Operation 
Date occurs after the Guaranteed Commercial Operation Date after giving effect to Permitted Extensions 
or Force Majeure, then Buyer shall be entitled to declare an Event of Default and collect a Termination 
Payment pursuant to Article Five.] 

111lefo/lowing subsections (d) alld (e) ore applicable solely to (/ New Pl'Ojecl:j 

I(d) Resi«,9. of Project Due to Permit FaillII", 

(i) If Seller has uot received or obtained by the earlier the Expected 
Construction Start Date and the date that is six months afler the Effective Date final and non-appealable 
material Governmental Approvals required for the construction of the Project with the Contract Capacity 
set forth in the Cover Sheet, after llsing com merdally reasonable efforts to do so (including, but not 
limited to, timely with all applicable Governmental Authorities and timely payment of allY 
required fees) ("Permit Failure"), Seller may make a Contract Capacity Commitment on the Expected 
Construction Start Date (as may be extended), equal to, at a minimum, seventy percent (70%) of the 
Contract Capacity set forth in the Cover provided that such amount shan also be the maximum 
amount of the generation capacity permitted under the final and non-appealable material Governmental 
Approvals that Seller has received as of the Expected Construction Start Date (as may be extcnded), and 
may not be under one (1) MW (AC), and provided further that for a period of two (2) years lI'om any such 
resizing pursuant to this Section 3,9(d), Seller must offer Buyer a Right of First Offer for any Products 
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from the Project up to the Coutract Capacity set forth in the Cover Sheet as further provided in Section
3.9(e), below. Seller shall provide Notice of such Contract Capacity Commitment to Buyer no later than
ten (10) Business Days followiug the Expected Construction Start Date.

(ii) In the event that the Contract Capacity is reduced pursuant to Section
3.9(d)(i) above, the Contract Quantity during each Coutract Year set forth in the Delivery Term Contract
Schedule in the Cover Sheet shall be adjusted proportionately with such reduction.

(iii) In the event that the Contract Capacity and Contract Quantity are
reduced pursuant to Sections 3.9(d)(i) and (ii), the revised Contract Capacity and Contract Quantity shall
be used to determine Seller’s performance under the Agreement, including but not limited to the mnount
of Guaranteed Energy Production under Section 3.1 (e) and the amount of Delivery Term Security
required under Section 8.4.

(iv)    If the final Contract Capacity is less than the initial Contract Capacity
due to a resize of the Project pursuant to Sections 3.1(e)(ii) and 3.9(d)(i), then Seller shall forfeit a
proportional share of the Project Development Security on a percent-for-percent basis.

(e) Right of First Offer.

(i) If Seller resizes the Project dne to Permit Failure, then for a period of
two (2) years from the date on which Seller Notifies Bnyer of the Contract Capacity Commitment
("Exclusivity Period"), neither Seller, its successors and assigns, nor its Affiliates shall enter into an
obligation or agreement to sell or otherwise trausfer any Products from the Project in excess of the
Contract Capacity Commitment, up to the Contract Capacity set forth in the Cover Sheet, to any third
party, unless Seller first offers, in writing, to sell to Buyer such Products from the Project on the same
terms and conditions as this Agreement, subject to permitted modifications ideutified in subpart (ii)
below, (the "First Offer") and Buyer either accepts or rejects such First Offer in accordance with the
provisions herein.

(ii) If Buyer accepts the First Offer, Buyer shall Notify Seller within thirty
(30) days of receipt of the First Offer subject to Bnyer’s management approval and CPUC Approval
("Buyer’s Notice"), and then the Parties shall have not more than ninety (90) days from the date of
Buyer’s Notice to enter into a new power purchase agreement, in substantially the stone form as this
Agreement, or amend this Agreement, snbjeet to CPUC Approval, if necessary; provided that the
Contract Price may only be increased to reflect Seller’s docmnented incremental costs in overcoming the
Permit Failure.

(iii) If Buyer rejects or fails to accept Seller’s First Offer within thirty (30)
days of receipt of such offer, Seller shall thereafter be fi’ee to sell or otherwise transfer, and to enter into
agreements to sell or otbe~vise transfer, any Products from tbe Project to any third party, so long as the
material terms and conditions of such sale or transfer are not more favorable to the third party than those
of the First Offer to Buyer. If, during the Exclusivity Period, Seller desires to enter into an obligation or
agreement with a third party, Seller shall deliver to Buyer a certificate of an authorized officer of Seller
(A) summarizing the material terms and conditions of such agreement and (B) certifying that the
proposed agreement with the third party will not provide Seller with a lower rate of return than that
offered in the First Offer to Buyer. If Seller is unable to deliver such a certificate to Bnyer, then Seller
may not sell or otherwise transfer, or euter into an agreement to sell or otherwise transfer, the Products
from the Project without first offering to sell or otherwise trausfer such Products to Buyer on such ~nore
favorable terms and conditions (the "Revised Offer") in accordance with subpart (ii) above. If within
thirty (30) days of receipt of Seller’s Revised Offer the Buyer rejects, or fails to accept by Notice to
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from t.he Project up to the Contract Capacity sct forth in the Covel' Sheet as further providcd in Section 
3.9(e), below. Seller shall provide Notice of such Contract Capacity Commitment to Buyer no later than 
ten (10) Business Days following the Expected Construction Start Date. 

(ii) In the event that the Contract Capacity is reduced pursuant to Scction 
3.9(d)(i) above, thc Contract Quantity during each Contract Year set forth in the Delivery Term Contract 
Schedule ill the Cover Sheet shall be adjusted proportionately with such rcduction. 

(iii) In the event that the Contract Capacity and Contract Quantity are 
reduced pursuant to Sections 3.9(d)(i) and (ii), the revised Contract Capacity and Contract Quantity shall 
be nsed to determine Seller's performance undcr the Agreement, including but not limited to the amount 
of Gllaranteed Energy Production under Scction 3.I(e) and the amoullt of Delivery Term Security 
required under Section 8.4. 

(iv) If the tinal Contract Capacity is than tbe initial Contract Capacity 
due to a resize of the Project pursuant to Sections 3. I (e)(ii) and 3.9(d)(i), then Seller shall forfeit a 
proportional share of the Project Development Seclll'ity on a percent-for-percent basis. 

(e) RighI ofF;rst Offer. 

(i) If Seller tile Project due to Pen11it Failure, then for a period of 
two (2) years from lhe date on which Seller Notifies Buycr of tile Contract Capacity Commitment 
("Exclusivity Period"), neither Seller, its successors and 2.ssigns, nor its Affiliates shall enter into an 
obligation 0[' agreement to scll or otherwise transfer any Products from the Project in excess of the 
Contract Capacity Commitment, up to the Contract Capacity set forth in the Cover Shect, to any third 
party, unless Seller first offers, in writing, to sell to Buyer sllch Products from the Project on the same 
terms and conditions as this Agreeme!lt, subject to permitted modifications identified in subp~.rt (ii) 
below, (the "First Ofter") and Buyer either accepts or rejects such }iirst Offer ill accordance with the 
provisions herein. 

(ii) If Buyer accepts the First Offer, Buyer shall Notify Se1ler within thirty 
(30) days of receipt oftlle First Offer subject to Buyer's management approval and CPUC Approval 
("Buyer's Notice"), and then the Parties shall have not more th,m ninety (90) days from the date of 
Buyer's Notice to enter into a new power purchase agreement, in substantially the same form as this 
Agreement, or amend this Agreement, subject to CPUC Approval, if necessary; provided that the 
Contract Price may only be increased to reflect Seller's documented incremental costs in overcoming the 
Permit Failure. 

(iii) If Buyer rejects or fails to accept Seller's First Offer within thirty (30) 
days of receipt of such offer, Seller shall thereafter bc free to sell or otherwise transfer, and to enter into 
agreements to sell or otherwise transfer, any Products from the Project to any third party, so long as the 
material terms and conditions of such sale or lransfer are not more favorable to the third party than those 
of the First Offer to Buyer. If, during the Exclusivity Period, Seller desires to enter into an obligation or 
agreemeJlt with a third party, Seller shall deliver to Buyer a certificate of an authorized officer of Seller 
(A) summarizing the material terms and conditions of such agreement ~.lld (B) certifying that the 
proposed agreement with the third party will not provide Seller with a lower rate of return than that 
offered in the First otter to Buyer. IfScller is unable to deliver such a certificate to ,then Seller 
may not sell 01' otherwise transfer, or enter into an agreement to selI or otherwise transter, the Products 
from the Projecl without first offering to sell or otherwise transfer such Products to Buyer Oll such more 
favorable terms and conditions (the "Revised Offer") in accordance with subpart (ii) above. Ifwithin 
thirty (30) of receipt of Seller's Revised Offer the Buyer or fails to accept by Notice to 
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Seller, the Revised Offer, then Seller will thereafter be free to sell or otherwise transfer, and to enter into
agreements to sell or othel~vise traasfer, sach Products from the Project to any third party on such terms
and conditions as set forth in the certificate.]

ARTICLE FOUR: COMPENSATION; MONTHLY PAYMENTS

4.1    Contract Price. The Contract Price for each MWh of Product as measured by Delivered
Energy in each Contract Year is set forth in the Cover Sheet.

4.2    TOD Periods. The time of delive~2¢ periods ("TOD Periods") specified below shall be
referenced by the following designations:

TOD PERIOD
Monthly Period 1. Super-Peak 2. Shoulder 3. Night

A. June- September AI A2 A3
B. Oct. - Dec., Jan. & Feb. B1 B2 B3
C. Mar. - May C1 C2 C3

Monthly Period Definitions. The Monthly Periods are defined as follows:

A. June - September;

B. October, November, December, January and February; and

C. March - May.

TOD Period Definitions. The TOD Periods are defiaed as follows:

Super-Peak (5x8) = hours ending 13 - 20 (Pacific Prevailing Time (PPT)) Monday -
Friday (except NERC Holidays) in the applicable Monthly Period.

Shonlder = 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.

Night (7x8) = hours ending 1 - 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, aud Christmas Day. Three of these days, Memorial Day, Labor Day, aud
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 fourth (4th) Thnrsday 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
itmnediately 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.
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Seller, the Revised then Seller will thereafter be free to sell 01' otherwise transfer, and to enter into 
agreements to or otherwise transfer, snch Products from the Project to any third party on snch terms 

conditions as set forth in the certificate.] 

ARTICLE li'OUR: COMPENSATION; MONTHLY PAYMENTS 

4.1 Contract Price. The Contract Price for each MWh of Product as measured by Delivered 
Energy in each Contract Year is set forth in the Cover Sheet. 

4.2 TOD P,,-riods. The time of delivery periods ("TaD Periods") specificd below shall be 
referenced by the following design2.tions: 

"-_." 
TQDPERIOD 

-,-"'"'' "-

"-

Monthly Period l. SlIper-Peak 2. Shoulder 3. Night 
-"--------,,--

A. Jllne - September Al A2 A3 _.".-. ----------------

B. Oct. - Dec., Jan,,8G.re\): BI B2 ...... ~ 
C. MaL -May CI C2 C3 

""----. ,-~ 

Monthly Period Definitions. The Monthly Periods are defined as follows: 

A. June - SCJ)tel1aber; 

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

C. March - May. 

TaD Period Definitions. The TOD Periods arc defined as follows: 

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

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

3. Night (7x8) ~ hours ending I - 6,23 and 24 1'P1' all days (including NERC Holidays) in 
the applicable Monthly Period. 

"NIlRC 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 fourth (4th) Thursday ill Novembel'. 
New Year's Day, Independence Day, and Christmas Day occur 011 the same date each year, but ill the 
event lIny of these holidays occur all 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" hOllrs for allnon-"Night" hours and any remaining hours shall 
be calcnlated as "Night" honrs. 
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4.3    Capacity Factor. The Capacity Factor shall be calculated by TOD Period and defined as
the percentage amount resulting from Delivered Energy in the applicable TOD Period divided by the
product resulting from multiplying the Contract Capacity times the number of hours in the applicable
TOD Period mimxs Seller Excuse Hours in the applicable TOD Period ("Capacity Factor"):

CapaciO, Facto;" = Delivered Energy / (Contract Capacity x (Hours in TOD Period minas Seller Excuse Hours)).

4.4 TOD Factors aud Monthly TOD Payment.

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

TOD FACTORS FOR EACH TOD PERIOD
Period 1. Super-Peak 2. Shoalder 3. Night

A. June- Sept. 2.37533 1.11825 0.59239
B. Oct. - Feb. 1.09773 0.94493 0.66147
C. Max’. - May 1.21965 0.89~80 0.60634

(b) Monthly TOD Payment. For each month, Buyer shall pay Seller for Delivered
Energy and Deemed Delivered Energy in each TOD Period ("Monthly TOD Payment") the amoont
resulting frown multiplying the Contract Price times the TOD Factor for the applicable TOD Period, times
the Delivered Energy in each hour:

Monthly TOD Payment = ho~=l    Contract Price $ * f"OD Facto;" * (Delivered Energy MWho.~ + Deemed
Delivered Energy MW;~o,,r)

Notwithstanding the foregoing, for Basetoad Products, the payment obligation is modified as
provided in Section 4.6(c).

[Section 4. 5 Excess Delivered Energy below applies to Full Buy-Sell transactions of As-Available
Product only]

/4.5 Excess Delivered Euerg¥. In any Contract Year, if the amount of Delivered Energy plus
the amount of Deemed Delivered Energy exceeds one hundred twenty perceut (I 20%) of the annual
Contract Quantity amount, the Contract Price for such Delivered Energy and Deemed Delivered Energy
in excess of such one hundred twenty percent (120%) shall be adjusted to be seventy-five percent (75%)
of the applicable Contract Price.]

4.6 CAISO Charges.

(a) Seller shall assmne all liability and reimburse Buyer for aoy and all CAISO
Penalties incurred by Buyer because of Seller’s failure to perform any covenaot or obligation set forth in
this Agreelnent. Buyer shall assume all liability and reimburse Seller for any and all CAISO Penalties,
incurred by Seller because of Bnyer’s actions.

(b)    Buyer shall be responsible fox" all costs and charges assessed by the CAISO with
respect to Schedaling and imbalauces except as provided in Section 4.6(c) below. Seller and Buyer shall
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4.3 Capacity Factor. The Capacity Factor shall be calculated by TOD Period and defined as 
the percentage alllount resulting from Energy in the applicable TOD Period divided by the 
product resulting from multiplying the Contract Capacity times the number of hours in thc applicable 
TOD Period minus Seller Excuse Hours in the applicable TOD Period ("Capacity Factor"): 

Capacity Factor ~ Delivered Ellergy / (Contract Capacity x (flollrs ill rOD Period millus Seller Excuse HOllrs)), 

4A TaD Factors all<:!JII1QlltillyIQP Payment 

(a) TOD ~:!lqtors, In accordance with all other terms of this Article FoUl', the 
Contract Price for Delivered Encrgy and Deemed Delivered Energy shall be adjusted by the following 
Time of Delivery Factors ("TaD Factors") for each of the specified TaD Periods in which Delivered 
Energy or Deemed Delivered Energy is delivered: 

~~ _ .. "" - ---------.. " ... ~~-

TaD FACTORS FOR EACH TOI) PERIOD 
,Period I. SU\ler~Peak 2. Shoulder 3. Night 

~ "" -----

. " ..... 

A June - Sept,~ 237533 UI825 0,59239 
~~~ --------_._." 

R Oct - Feb, 1,09773 0,94493 0,66142 
-~----

C, Mal', -May U1965 0,89,580 0,60634 

(b) Monlhly TOD Payment For each month, Buyer shall pay Seller for Delivered 
Energy and Deemed Delivered Energy in each TOD Period ("Monthly TOD Payment") the amollnt 
resulting ti'om multiplying the Contract Price times the TOD Factor for the applicable TaD Period, times 
the Delivered Energy in each hour: 

Monthly rOD Paymellt ~ 
Delivered EnergJ) l\1W,U.1w) 

t 
haur-j Contract Price $ * tOD Factor '* (Delivered Energy l\1W'l!mr -f- Deemed 

Notwithstanding the foregoing, tor l3aseload Products, the payment obligation is modified as 
provided in Section 4 ,6( c), 

{Section 4,5 Excess Delivered Ellergy below applies to Full Buy-Sell transactiolls of As-Available 
Product only] 

{4,5 !:lxce" III any Contract Year, if the amonnt of Delivered Energy plus 
the amount of Deemed Delivered Energy exceeds one hundred Iwenty percent (120%) of the anllual 
Conlract Quanlity amount, the Contract Price for such Delivered Energy and Deemed Delivered Ellergy 
in excess of such one hundred twenty percent (120%) shall be adjusted to be seventy-five percent (75%) 
oflhe applicable Contract Price} 

4,6 CAISQ Charges, 

(a) Seller shall assume all liability and reimburse Buyer for any and all CAISO 
Penalties incurred by Buyer because of Seller's failure to perform any covenant or obligation set forth in 
Ihis Agreement Buyer shall assume all liability and reimburse Seller for any and all CAISO Penalties, 
incurred by Seller because of actions, 

(b) Buyer shall be responsible for all costs and charges assessed by the CAISO with 
respect to Scheduling and imbalances except as provided in Seclion 4,6(0) below, Seller and Buyer 
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cooperate to mini~nize such clrarges and imbalances to the extent possible. Seller shall use comnrercially
reasonable efforts to monitor imbalances and shall promptly notify Buyer as soon as possible after it
becomes aware of any material imbalance that is occurring or has occurred. Such notification shall not
alter Seller’s and Buyer’s respective responsibilities for payment for imbalance and congestion charges
and CAISO Penalties under this Agreement. Throughout the Delivery Term, Buyer shall be entitled to all
Integrated Forward Market Load Uplift Obligation credits (as defined or required for MRTU nnder the
CAISO Tariff) associated with the Energy generated from the Project.

(c) Forecasting Penalties.

(i) Subject to Force Majeure, iu the event Seller does not in a given hour
either (A) provide the access and information required in Section 3.1 (l)(i); (B) comply with the
installation, maintenance and repair requireme~rts of Section 3.1 (l)(iv); or (C) provide the forecast of
Available Capacity required in Section 3.4(c)(iii), and the sum of Energy Deviations for each of the six
Settlement Intervals in the given hour exceeded the Performance Tolerance Band defined below, ttren
Seller will be responsible for Forecasting Penalties as set forth below.

(ii)    The Performance Tolermrce Band is five percent (5%) mnltiplied by
Contract Capacity multiplied by one (1) hour.

(iii)    Forecasting_Penalties. The Forecasting Penalty shall be equal to one
hundred fifty percent (150%) of the Contract Price for each MWh of Energy Deviation outside the
Performance Tolerance Band, or any portion thereof, in every hour for which Seller fails to meet the
requireinents in this Section 4.6(c)(i). Settlement of Forecasting Penalties shall occur as set forth in
Section 6.1 of this Agreement.

4.7    Test Period Payments. During the Test Period Seller’s full compensation for Prodnct
sold to Buyer shall be the CAISO Revenues for the Delivered Energy, which revennes Buyer shall
forward promptly to Seller in accordance with the schedule described in Section 6.1.

4.8 Additional Compensation.

(a) To the extent not otherwise provided for in this Agreement, in the event that
Seller" is compensated by a third party for any Products produced by the Project, including, but not limited
to, compensation for Resource Adequacy or Green Attributes, Seller shall remit all such compensation
directly to Buyer; provided that for avoidance of doubt, nothing herein precludes Seller fi’om retaining
credits related to Electric System Upgrades contemplated in Section 3. l(h)(i).

(b) To the extent that during the Delivery Term Seller (at a nominal or no cost to
Seller) is exempt from, reimbursed for or receives any refunds, credits or benefits from CAISO for
congestion charges or Congestion Revenue Rights (as defined in the CAISO Tariff), whether due to any
adjustments in Congestion Revenue Rights or any Loeational Marginal Price (as defined in the CAISO
Tariff), market adjustments, i~rvoice adjustments, or any other hedging instruments associated with the
Product (collectively, any such refi~nds, credits or benefits are referred to as "Reductions"), then, at
Buyer’s option, either (i) Seller shall transfer any such Reductions and their related riglrts to Buyer less
any costs incurred by Seller in com~ection with such Reductions; or (ii) Buyer shall reduce payments due
to Seller under this Agreement i~r amounts equal to the Reductions less airy costs incurred by Seller in
connection with such Reduction and Seller shall retaiu the Reduetions.
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becomes aware of any material imbalance that is oeelllTing or has occurred. Such notification shall not 
altet Seller's and Buyer's respective responsibilities for payment for imbalance and congestion charges 
p.nd CAISO Penalties under this Agreement. Throughout the Delivery Term, Buyer shall be entitled to all 
Integrated Forward Market Load Uplift Obligation credits (as defined Ot required for MRTU under the 
CAISO Tarift) associated with the Energy generated fi'om thc Project. 

(i) Subject to Force lvlajeure, in the evetlt Seller does not in a given hour 
either CA) provide the access and information required in Section 3.1 (l)(;); (8) comply with the 
installation, maintenance and repair requirements of Section 3.1 (1)(iv); or (e) provide the forecast of 
Available Capacity required in Section 3.4(0)(;;i), and the Slim of Energy Deviations for each of the six 
Settlement Intervals ill the given hour exceeded the Performance Tolerance Band defined below, then 
Seller will be responsible for Penalties as set forth below. 

(ii) The Perwrmance Tolerance Band is five percent (5%) multiplied by 
Contract Capacity mulliplied by one (I) hom. 

(iii) ForecastingI'enalties. The Forecasting Penalty shall be equal to one 
hundred fifty percent (150%) of the Contract Price for each MWh of Energy Deviation outside the 
Performance Tolerance Band, or any portion thereot~ in every hour for which Seller fails to meet the 
reqllirements in this Section4.6(c)(i). Settlement of Forecasting Penalties shall OCClir as set forth in 
Section 6.1 of this Agreement. 

4.7 Test Period Pavments. During the Test Period Seller's fiJIl compensation for Product 
sold to Buyer shall be the CAISO Revenues tor the Delivered Energy, which revenues Buyer shall 
forward promptly 10 Seller in accordance with the schedule described ill Section 6.1. 

Ca) To the extent not otherwise provided for in this Agreement, in the event that 
Seller is compensated by a party for any Products produced by the Project, including, but not limited 
to, compensation tor Resource Adequacy or Green Attributes, Seller shall remit all such compensation 
directly to Buyer; provided that for avoidance of doubt, nothing herein precludes Seller ti'om retaining 
credits related to Electric System Upgrades in Section 3.1(h)(i). 

(b) To the extent that during the Delivery Term Seller (at a nominal or no cost to 
Seller) is exempt fi'om, reimbursed for or receives any retlmds, credits or benefits from CAlSO for 
congestion charges or Congestion Revenue Rights (as defined in the CAISO Tariff), whether due to any 
adjustments in Congestion Revenue Rights or auy Locatioual Marginal Price (as defined in the CAISO 
Tariff), market adjustments, invoice adjustments, or any other hcdging instruments associated with the 
Product (collectively, any SUell refunds, credits or benefits arc referred to as "Reductions"), then, at 
Buyer's option, either (i) Seller shall transfer any such Reductions and their related rights to Buyer less 
any costs incurred by Seller in connection with slich Reductions; or (ii) Buyer shall reduce payments dlle 
to Seller IInder this Agreement ill amounts equal to the Reductions less allY costs incuned by Seller in 
connection with such Reduction and Seller shall retain the Rcductions. 
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ARTICLE FIVE: EVENTS OF DEFAULT; PERFORMANCE REQUIREMENT; REMEDIES

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

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

(i) the failure to make, when due, any payment required pursuant to this
Agreement if such failure is not remedied within five (5) Business Days after written Notice is received
by the Party failing to make such payment;

(ii) any representation or warranty made by such Party herein (A) is false or
misleading in any material respect when made or (B) with respect to Section 10.2(b), becomes false or
misleading in any material respect duriug tbe Delivery Term; 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(b) to
be materially false or misleading, such breach of the representation or warranty in Section 10.2(b) shall
uot be an Eveut of Default if Seller has used commercially reasonable efforts to comply with such change
in Law during the Delivery Term in order to make the representation and warranty no longer false or
~nisleading.

(iii)    the failure to perform any material covenant or obligation set forth in this
Agreement (except to the extent constituting a separate Event of Default), if such failure is not remedied
within forty-five (45) days after Notice from the Non-Defaulting Party, which time period shall be
extended if the Defaulting Party is making diligent efforts to cure such failure to perform, provided that
such extended period shall not exceed forty-five (45) additional days;

(iv) such Party becomes Banl~’upt; or

(v) such Party consolidates or amalgamates with, or merges with or into, or
transfers all or substantially all of its assets to, another entity and, at the time of such consolidatiou,
amalgamation, merger or transfer, the resulting, surviving or trausferee entity fails to assume all the
obligations of such Party under this Agreement to which it or its predecessor was a party by operation of
Law or pursuant to an agreement reasonably satisfacto~2¢ to the other Party.

following:
(b)    with respect to Seller as the Defaulting Party, the occurre~me of any of tbe

(i) if at any time during the Term of this Agreement, Seller delivers or
attempts to deliyer to the Delivery Point for sale under this Agreement Energy that was not generated by
the Project;

(ii) failure by Seller to meet the Guaranteed Commercial Operation Date as
extended by any Permitted Extensions, due solely to Seller’s inability to achieve, after the use of
connnercially reasonable efforts, by the Guaranteed Commercial Operation Date either the physical
intercouuection of the Project to the CAISO or any necessary Electric System Upgrades;

(iii)    failure by Seller for any reason other than those explicitly provided in
Section 5.1 (b)(ii) above and Section 11.1 (a)(ii) to meet the Guaranteed Commercial Operation Date as
may be extended by Permitted Extensions;
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ARTICLE FIVE: EVENTS 01' DEJ;'AULT; PERFORMANCE REQUIREMENT; REMEDIES 

5.1 Events oOJefal1lt. An "Event of Default" shallmep.n. 

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

ei) the failure to make, when due, any payment required pursuant to this 
Agreement ifsllch failure is not remedied within five (5) Business Days after written Notice is received 
by the Party failing to make such payment; 

(ii) any representation or warranty made by such Party herein (A) is false or 
misleading in any material respect when made or (B) with respect to Section 1O.2(b), becomes false or 
misleading in any material respect during the Delivery Term; provided that, if a change in Law occurs 
after the Execution Dp.te that callses the representation and warranty made by Seller in Section 1O.2(b) to 
be materially false or misleading, such breach of the representation or warranty in Section lO.2(b) shall 
not be an Event of Default if Seller has used commercially reasonable efforts to comply with such change 
if Law during the Delivery Term in order to make the representation and warranty no longer or 
misleading. 

(iii) the [uiIme to perform allY material covenant or obligation set forth in this 
Agreement (except to the extent constituting a separate Event of Defanlt), if such failure is not remedied 
within forty-fIve (45) days aftcrNotice from the NOIl,Defaultillg PeJ'ty, which time period shall be 
extended ifthe Defaulting Pp.rty is diligent efforts to cure such failure to perform, provided the.t 
such extended period shall not exceed forty-five (45) additional days; 

(iv) such Pe.rty becomes Bankrupt; or 

(v) such Party consolidates or amalgamates with, or merges with or into, or 
transfers all or substantially all of its assets to, another entity and, at the time of such consolidation, 

merger or transfer, the resulting, surviving or transferee entity fails to assume all the 
obligations of sneh Party under this Agreement to which it or its predecessor was a party by operation of 
Law or pursuant to an agreement reasonably satisfactory to the other Party. 

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

(i) if at allY time the Term ofthis Agreement, Seller delivers or 
attempts to deliyer to the Delivery Point for sale under this Agreement Energy that was not generated by 
the Project; 

(ii) failure by Seller to meet the Gllaranteed Commercial Operation Date as 
extended by any Permitted Extensions, due solely to Seller's inability to achieve, after the usc of 
commercially reasom.ble efforts, by the Guaranteed Commercial Operation Date either the physical 
interconllection of the Project to the CAISO or any necessary Electric System Upgrades; 

(iii) failure by Seller tor any reason other than those explicitly provided in 
Section 5.1 (h)(ii) above and Section 11.1 (a)(ii) to meet the Guaranteed Commercial Operation Date as 
may be extended by Permitted Extensions; 
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(iv)    failure by Seller to satisfy the creditworthiness/eollateral requirements
agreed to pursuant to Sections 8.3, 8.4, or 8.5 of this Agreement and such failure is not cured within any
applicable cure period;

(v)    failure by Seller to achieve the Guaranteed Energy Production
requiremeut as set forth in Section 3.1 (e)(ii) of this Agreement as follows:

in Section 3.1(e)(ii); or
(A) Seller has failed to pay GEP Damages in the time period set forth

(B) if, after any Performance Measurement Period the cumulative
GEP Shortfall for all Performance Measurement Periods occurring during the Delive~2� Term equals or
exceeds two times the Contract Quantity (as may be adjusted pursuant to Sections 3.9(d) and 3. l(e)(ii));
provided, however, that if all or a portion of the GEP Shortfall during an applicable Performance
Measurement Period is principally caused by a non-Force Majeure major equipment malfunction,
breakdown, or failure resulting in a reduction of Energy production of the Project by at least fifty percent
(50%) of the Contract Quantity in one or both years of the Performance Measurement Period, as
applicable, and such malfunction, breakdown, or failure was not caused by Seller and could not have been
avoided through the exercise of Good Utility Practice, such failure shall be excluded from the cumulative
GEP Shortfall for purposes of this subsection~

5.2    Remedies. If an Event of Default with respect to a Defaulting Party shall have occurred
and is continuing, the other Pm~y ("Non-Defaulting Party") shall have the following rights:

(a) 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)    accelerate all amonnts owing beV, veen the Parties, terminate the Transaction and
end the Delivery Term effective as of the Early Termination Date;

(e) collect the Damage Payment in accordance with Section 5.8 below, if the Event
of Default arose under Section 5.1 (b)(ii), or (ii) collect the Termination Payment for any other Event of
Default;

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

(e) suspend performance;

Assurance;

(f)     exercise its rights pursuant to Section 8.4 to draw upon and retain Performance

(g) demand payment for damages due to Buyer’s unexcused failure to take delivex2�
or pay for Product; and

(h)    exercise any other rights or remedies available at Law or in equity (including the
collection of monetary damages) to the extent otherwise permitted under this Agreement.

Notwithstanding anything to the contrary contained herein, Seller may exercise the rights or
remedies set forth in Sections 5.2(e), (g), and (h) without termiuating this Agreement.
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(iv) failure by Seller to satisfy the creditworthiness/collateral requirements 
agreed to pursuant to Sections 83, 8,4, or 8.5 of this Agreement and such failure is not cured within any 
applicable cure pedod; 

(v) fail me Seller to achieve the Guaranteed Energy Production 
requirement as set forth in Section 3.I(e)(ii) of this Agreement as follows: 

(A) Seller has failed to pay GEP Damages in the time period set forth 
in Section 3. 1 (e)(ii); or 

(B) after any Performance Measurement Period the eumulati ve 
GEl' Shortfall for all Performance Measurement Periods occulTing during the Delivery Term equals or 
exceeds two times the Contract Quantity (as may be adjusted pursuant to Sections 3.9(d) and 3. 1 (e)(ii»; 
providcd, however, that if all or a portion of the GEP Shortfall during an applicable Performal1ce 
Measllrement Period is principally caused by a non-Force Majeure mr,jor equipmeut malfunction, 
breakdown, or failnre resulting in a reduction of Energy production of the Project by at least tlfty percent 
(50%) of tile Contract Quantity in one or both years ofthc Perfimnance Measurement Period, as 
applicable, and such malfunction, breakdown, or failure was not caused by Seller and could not have becn 
avoided through the exercise of Good Utility Practice, such failure shall be excluded from the cumulative 
GEl' Shortfall [or purposes of this subsection. 

5.2 I~9l11~(lies .. If an Event of Detimlt with respect to a Detimlting Party shall have oeclIlTed 
and is continuing, the other Pmiy ("Non-Defaulting Party") shall have the following rights: 

(a) seud Notice, designating a day, no earlier than the day such Notice is deemed to 
be received and no later thun twenty (20) days after snch Notice is deemed to be received, as an early 
termination date of this Agreement ("Early Termination Date"); 

(b) accelerate all amollnts owing between the Parties, terminute the Transaction and 
end the Delivery Term effective as oftbe Early Termination 

(e) collect the Damage Payment in accordance with Section 5.8 below, if the Event 
of Default arose under Section 5.1 (b )(ii), or (it) collect the Termination Payment for any other Event of 
Default; 

(d) withhold any paym.elll:s due to the Det,mlting Party lInder this Agreement; 

( c) suspend performance; 

(I) exercise its rights pursuant to Section 8,4 to draw upon and retain Performance 
ASSllrancc; 

(g) demand payment for damages due to Hlllwr'." unexcused failure to take delivery 
or pay for Product; and 

(h) exercise any other rights or remedies available at Law 01' in equity (including the 
collection of monetary damages) to the extent otherwise permitted under this Agreement. 

Notwithstanding anything to the contrary contained herein, Seller may exercise the rights or 
remedies set forth in Sections 5.2(e), (g), and (h) without terminating this Agreement. 
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5.3 Calcnlation of Termination Payment.

(a) The Non-Defaulting Party shall calculate, in a commercially reasonable manner,
a Settlement Anmunt for the Terminated Transaction as of the Early Termination Date. Third parties
supplying information for purposes of the calculation of Gains or Losses may include, without limitation,
dealers in the relevant markets, end-users of the relevant product, information vendors and other sources
of market information. If the Non-Defaulting Party uses the market price for a comparable transaction to
determine the Gains or Losses, such price should be determined by using the average of market
quotations provided by three (3) or more bona fide unaffiliated market participants. If the nmnber of
available quotes is three, then the average of the three 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 qnotes obtained shall be: (i) for a like amount, (ii) of the
same Product, (iii) at the same Delivery Point, (iv) for the remaining Delivery Term, or in (v) any other
commercially reasonable manner. Regardless of the method chosen by the Non-Defaulting Party to
calculate the Settlement Amount, the Settlement Amount must still be reasonable under the
circnmstances.

(b) If the Non-Defaulting Party’s aggregate Gains exceed its aggregate Losses and
Costs, if any, resulting from the termination of the Terminated Transaction, the Settlement Amount shall
be zero.

(c)    The Non-Defaulting Party shall not have to enter into replacement transactions to
establish a Settlement Amount.

5.4    Notice of Payment of Termination Payment. As soon as practicable after a liquidation,
Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the amount of the
Termination Payment and whether the Termination Payment is due to the Non- Defaulting Party. The
Notice shall include a written statement explaining in reasonable detail the calculation of such amount
and the sources for such calculation. The Termination Payment shall be made to the Non-Defaulting
Party, as applicable, within ten (10) Business Days after such Notice is effective.

5.5    Dispntes With Respect to Termination Payment. If the Defaulting Party disputes the
Non-Defaulting Party’s calculation of the Termination Payment, in whole or in part, the Defaulting Party
shall, within ten (10) Business Days of receipt of the Non-Defaulting Party’s calculation of the
Termination Payment, provide to the Non-Defaulting Party a detailed written explanation of the basis for
such dispute. Disputes regarding the Termination Payment shall be determined in accordance with
Article Twelve.

5.6    Rights And Remedies Are Cumulative. The rights and remedies of a Party pursnant to
this Article Five shall be cumulative and in addition to the rights of the Parties otherwise provided in this
Agreement.

5.7    Duty to Mitigate. Buyer and Seller shall each have a duty to mitigate damages pnrsuant
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-performance of this Agreement, including with respect to termination of this
Agreement.

5.8    Damage Payment for Failure to Achieve Guaranteed Dates. The Parties agree that the
Damage Payment to be paid by Seller for an Event of Default arising tinder Section 5.1(b)(ii) associated
with Seller’s failure to achieve the Guaranteed Commercial Operation Date shall be considered
liquidated damages and not a penalty, in accordance with Section 7.1.
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(e) The NOll-Defaulting Party shall not have to enter into replacement transactions to 
establish a Settlement Amount. 

5.4 Notice of Payment of Term ill ali on As SOon as practicable after a liquidation, 
Notice shall be given by the Non-Defaulting Party to the Defaulting Party of tile amount ofthe 
Termination Payment and whether the Termination Payment is due to the NOll- Defaulting Party. The 
Notice shall include a written statement explaining in reasonable detail the calculation of snch amount 
aad the sources for snch calculation. The Termination Payment shall be made to the Non-Defaulting 
Pany, as applicable, within ten (10) Business Days after such Notice is effective. 

5.5 DisPllles With Respect to Termil]'!ti()111.'~YI11~111. If tile Defaulting Party disputes the 
Non-Defaulting Party's calculation oflhe Terminatioll ill whole or in part, the Defaulting Party 
shall, within ten (10) Bnsiness Days of]'eccipt of tire Non-Defaulting Party's calculation of the 
Termination Paymetlt, provide to the Non-Defaulting Party a detailed written explanation of tile basis for 
such dispnte. Disputes regarding the Termination Payment shall be determined in accordance with 
Article Twelve. 

5.6 Rights Alld Remedies Are Cumulatiy_,,-. The rights and remedies of a Party pursuant to 
this Article Five shall be cumulative and in addition to the rights of the Parties otherwise provided in this 
Agreement. 

5.7 Duty to Mitig,*,_. 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 
ofthe other Party's llon-performance of this Agreement, including with respect to termination ofthis 
Agreement. 

5.8 Damag~_PaymeI11 forFailure to Achieve Guaranteedpates. The Parties agree that the 
Damage Payment to be paid by Seller for an Event ofllefault arising under Section 5.1(b)(ii) associateel 
with Seller's failure to achieve the Guaranteed Commercial Operation Date shall be considered 
liquidated damages and not a penalty, in accordallce with Section 7.1. 
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ARTICLE SIX: PAYMENT

6.1    Billing and Pay~nent; Remedies. On or about the tenth (10th) day of each month
begilrning with the second month of either the Test Period or the first Contract Year, whichever occurs
first, and every month thereafter, and continuing through and including the first month following the end
of the Delive~2� Term, Seller shall provide to Buyer (a) records of metered data, including CAISO
metering and transaction data sufficient to document and verify the generation of Product by the Project
for any CAISO settlement time interval during the preceding months, (b) access to any records, including
invoices or settlement data from the CAISO, necessm2� to verify the accuracy or amount of any
Reductions; and (e) an invoice, in the format specified by Buyer, covering the services provided in tire
preceding month determined in accordance with Sections 4.2 through 4.4, as adjusted pursuant to Section
4.6 (CAISO Charges) (which may include charges incurred in preceding months), and, if applicable,
Section 4.5. Buyer shall pay the undisputed amount of such iavoices [The following bracketed lnnguage
applies to As-Available Product only]/less the amount of any Forecasting Penalties (as applicable),] on
or before the later of the tweuty-fifth (25th) day of each month and fifteen (t5) days after receipt of the
invoice. If either the invoice date or payment date is not a Business Day, then such invoice or payment
shall be provided on the next following Business Day. Each Party will ~nake payments by electronic
funds transfer, or by other mutually agreeable method(s), to the account designated by the other Party.
Any undisputed amounts not paid by the due date will be deemed delinquent and will accrue interest at
the Interest Rate, such interest to be calculated from aud including the due date to but excluding the date
the delinquent amount is paid in fidl. Invoices may be sent by facsimile or e-mail.

6.2    Disputes and Adiustments of Invoices. In the event an invoice or portion thereof or any
other claim or adjustment arising hereunder, is disputed, payment of the undisputed portion of the invoice
shall be required to be made when due, 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.
Pay~nent of the disputed anmunt shall not be required until the dispute is resolved. Subject to Section 3.6,
in the event adjustnrents to payments are required as a result of iaaccurate meter(s), Buyer shall use
corrected ~neasurements 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 efforts to
resolve the dispute or identify the adjustment as soon as possible. Upon resolution of the dispute or
calculation of the adjustment, any required paymeut 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. Inadvertent overpayments shall be returned upon request or deducted by the Party
receiving such overpayment from subsequent payments, with interest accrued at the Interest Rate from
and including the date of such overpayment, but excluding the date repaid or deducted by the Party
receiving such overpayment. Any dispute with respect to an invoice is .waived unless the other Party is
notified in accordance with tiffs Section 6.2 within twelve (12) months after the invoice is rendered or any
specific adjustment to the invoice is made; provided that such waiver shall not apply to any adjustment or
dispute related to Seller’s performance under any applicable RMR Contract. If an invoice is not rendered
within twelve (12) months after the close of the month during which performance under the Transaction
occurred, the right to payment for such performance is waived.

ARTICLE SEVEN: LIMITATIONS

7.1 Limitation of Remedies, Liability and Damages. EXCEPT AS OTHERWISE
PROVIDED 1N THIS AGREEMENT THERE IS NO WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE
DISCLAIMED. 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 OR IN EQUITY ARE WAIVED UNLESS
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ARTICLE SIX: PAYMENT 

6.1 Billing and PaYll1ent;J~~medies. On or about the tenth (10th) day of each mOllth 
with the second month of either the Test Period or the first Contract whichever occms 

first, and every month thereafter, and continlling through and including the tlrst month following the end 
or tile Delivery Term, Seller shall provide to Buyer (a) records of metered data, including CAISO 
metering and transaction data sufficient to document and verify the generation of Product by the Project 
for any CAISO sc!t1ement time interval during the preceding months, (b) acccss to any records, including 
invoices or settlement data fi-om the CAISO, necessaJY to verify thc accuracy or amount of any 
Reductions; and (c) an invoice, in the format specified by Buyer, covering the services provided in the 
preceding month determined in accordance with Sections 4.2 through 4.4, as adjusted pursuant to Section 
4.6 (CAISO Charges) (which may illclude charges incuned in preceding months), and, if applicable, 
Section 4.5. shall pay the undisputed amount of such invoices [11w following bracketed langl/age 
applies to As-Available Product Dilly} Iless the amoullt of any Forecasting Penalties (as applicable),] on 
or before the later of the twenty-fifth (25th) day of each month and fifteen (15) days after receipt of the 
invoice. If either thc date or payment date is not a Business Day, then such invoice or payment 
shall be provided on the next following Business Day. Each willlllake by electronic 
t\wds transfer, or by other mutually agreeable methodes), to the account designated by the other Party. 
Any undisputed amounts lIot paid by the due will be deemed delinquent and will accrue interest at 
the Interest Rate, such interest to bc calculated from and including the due date to but excluding the date 
the delinquent amount is paid in full. Invoiccs lllay be sent by facsimile or e-mail. 

6.2 1:)1"P1Ites and Adiustmel1ts~~ofInvoices. In the event all invoice or portion thereof or any 
othcr claim or adjustment arising hereundcr, is disputed, payment of the undisputed portion of the invoice 
shall be required to be made when due, with Notice of the objection given to the other Party. Ally invoice 
dispute or invoice adjustment shall be in writing and stnte the basis for the dispute or adjustment. 
Payment of the disputed amount shall not be required unti! 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 usc 
corrected measurements to recompute the amollnt due from Buyer to SelicI' for the Product delivered 
under the Transaction during the period of inaccuracy. The Parties agree to use good faith efforts to 
resolve the dispute or identify the adjustment as SOOI1 as possible. Upon resolution of the dispute or 
calculation of the adjustment, any payment shall be made within fifteen (15) days of sllch 
resolution along with interest accrued at the Interest Rate from and including the dlle date, but excluding 
the datc paid. Inadvertent overpayments shall be returned IIpon request or deducted the Party 
receiving such overpayment from subsequent 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 such overpayment. Any dispute with respect to an invoice is waived unless the other Party is 
llotil1ed in accordance with this Section 6.2 within twelve (12) months after the illvoice is rendered or any 
specific adjustmeut to the invoice is made; provided that such waiver shall not apply to any adjustment or 
dispute related to Seller's performance under any applicable RMR Contract. If an invoice is 110t rendered 
within twelve (I 2) months after the close of the month during which performance under the Transactioll 
occllrred, the to for such performance is waived. 

ARTICLE SEVEN: LIMITATIONS 

7.1 Limitation of Re!ll(jdies, LiabHiJy and Damages. EXCEPT AS OTHERWISE 
PROVIDED IN TlIIS AGREEMENT THERE IS NO WARRANTY OF MERCHANTABILITY OR 
FlTNESS FOR A PARTICULAR PUIU'OSE, AND ANY AND ALL IMPLIED WARRANTIES ARE 
DISCLAIMED. LIABILITY SHALL BE LlMlTED TO DIRECT ACTUAL DAMAGES ONLY, SUCH 
DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY AND ALL 
OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED UNLESS 

54 PG&E 2011 RAM PPA 9-19-2011 



EXPRESSLY HEREIN PROVIDED. NEITHER PARTY SHALL BE LIABLE FOR
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST
PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR
CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. UNLESS EXPRESSLY
HEREIN PROVIDED, AND SUBJECT TO THE PROVISIONS OF SECTION 10.5 (INDEMNITIES),
IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR
CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER
SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.

THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES
PROVIDED IN THIS AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF.

TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED,
THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT
AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE
APPROXIMATION OF THE HARM OR LOSS.

ARTICLE EIGHT: CREDIT AND COLLATERAL REQUIREMENTS

8.1    _Buyer Financial Information. If requested by Seller, Buyer shall deliver to Seller (a)
within one hundred twenty (120) days after the end of each fiscal year with respect to PG&E Cm’poration,
a copy of PG&E Corporation’s annual report containing audited consolidated financial statements for
such fiscal year and (b) within sixty (60) days after the eud of each of PG&E Corporation’s first three
fiscal quarters of each fiscal year, a copy of PG&E Cm~0oration’s quarterly 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.com or on the SEC EDGAR information
retrieval system; provided however, that should such statements not be available on a timely basis due to
a delay iu 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 to Buyer (a)
within one hundred twenty (120) days following the end of each fiscal year, a copy of Selter’s ammal
report containing unaudited consolidated financial statements for such fiscal year (or audited consolidated
fiuancial statements for such fiscal year if otherwise available) and (b) within sixty (60) days after the end
of each of its first three fiscal quarters of each fiscal year, a copy of such Party’s quarterly report
containing unaudited consolidated financial statements for such fiscal quarter. In all cases the statements
shall be for the most recent accounting period and shall be prepared in accordance with generally
accepted accounting principles; provided, however, that should any such statements not be available on a
timely basis due to a delay in preparation or certification, such delay shall uot be an Event of Default so
long as such Party diligently pursues the preparation, certification and deliveI3’ of the statements.

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 Delivel2¢ 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 assignment of, all such Performance Assurance posted with Buyer in
the form of cash collateral and cash equivalent collateral and any and all proceeds resulting therefrom or
the liquidation thereof, whether now or hereafter held by, ou behalf of, or for the benefit of, Buyer.
Within thirty days of the delivery of the Project Development Security or Delivery Term Security, as
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EXPRESSLY HEREIN PROVIDED, NElTHER PARTY SHALL BE LlABLE FOR 
CONSEQUENTIAL, INClDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST 
PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR 
CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. UNLESS EXPRESSLY 
HEREIN PROVIDED, AND SUBJECT TO THE PROVISIONS OF SECTION 10.5 (INDEMNITIES), 
IT IS THE INTENT OF TilE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON 
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO TIlE CAUSE OR 
CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER 
SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. 

THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES 
PROVIDED IN THIS AGREEMENT SATISfY TilE ESSENTIAL PURPOSES IIEREOF, 

TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, 
THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT 
AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE 
APPROXIMA nON OF THE HARM OR LOSS, 

ARTICLE EIGHT: CREDIT AND COLLATERAL REQUIREMENTS 

8.1 J3uyer Financial Infonnation, If requested by Seller, Buyer shall delivcr to Seiler (a) 
within olle hundred twenty (120) days after the end of each fiscal year with respect 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 tIte eud of each ofl'G&E Corporation's first three 
tiscal quarters of each fiscal year, a copy ofPG&E Corporation's quarterly report containing nnandited 
consolidated fmancial statements for each accounting prepared in accordance with generally 
accepted accounting principles, Buyer shall be deemed to have satisfied snch delivery requirement if the 
applicable report is publicly on www,pge-corp,com or on the SEC EDGAR information 
retrieval system; provided however, that should such statell\ents not be available on a timely basis due to 
a delay in preparation or celtiticatiotl, such delay shall not be an Event ofDefsult, so long as such 
statements are provided to Seller upon their completion and filing with the SEC. 

8.2 ri~latlcial Information, If requested by BlIyer, Seller shall deliver to Buyer (a) 
within oue hundred twenty (120) days following the end of each fiscal ycar, a copy of Seller's aunual 
report containing unaudited consolidated financial statements for such tlscal year (or audited consolidated 
financial statements tor such fiscal year if otherwise available) and (b) within sixty (60) days after the end 
of each of its first three fiscal quarters of each fiscal year, a copy of slIch Party's quarterly report 
containing lInaudited consolidated fmancial statements for such f,scal quarter. In all cases the statements 
shall be tor the most recent accollnting period and shall be prepared in accordance with generally 
accepted accounting principles; provided, however, that should allY such statements not be available on a 
timely basis due to a delay in preparation or certitication, such delay shall not all Event of Default so 
long as such Party diligently pursues the preparation, certification and delivery of tile statements, 

8,3 Grant of ::;~curity lnterestJ1{Q}.lledies, To secnre its obligations under this Agreement and 
to the extent Seller delivers the Project Development Security or Delive,y Term Security, as applicable, 
hereunder, SeIler hereby grants to Buyer, as the sccured party, a tlrst priority seenrity interest in, and lien 
on (and right of setoff against), and ot; a Ii such Performance Assurance posted with Buyer in 
the form of cash collateral and cash equivalent collateral and any and ali proceeds resulting therefrom or 
the liquidation thereof, whether !lOW or held by, 011 hehalf of, or for the benefit ot; Buyer. 
Within thirty days of the delivery of the Project Development or Delivery Term Security, as 
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applicable, Seller agrees to take such action as Buyer reasonably requires in order to perfect a first-
priority security interest ia, and lien on (and right of setoff against), snch Performance Assnrance and any
and all proceeds resulting therefi’om or from the liquidation thereof. Upon or any time after the
occurrence or deemed occnrreace and during the coatiuuation of an Eveut of Default or an Early
Termination Date, Buyer, as the Non- Defaulting Party, may do any one or more of the following: (a)
exercise any of the rights and remedies of a secured party with respect to all Project Development
Security or Delivery Term Security, as applicable, including any such rights and remedies under the Law
then in effect; (b) exercise its rights of setoffagainst any and all property of Seller, as the Defaulting
Party, in the possession of the Buyer or Buyer’s agent; (c) draw on any outstanding Letter of Credit issued
for its benefit; and (d) liquidate all Project Development Security or Delivery Term Security, as
applicable, then held by or for the beuefit of Buyer free front any claim or right of any nature whatsoever
of Seller, including any equity or right of purchase or redemption by Seller. Buyer shall apply the
proceeds of the collateral realized npon the exercise of any such rights or remedies to reduce Seller’s
obligations under the Agreement (Seller remaining liable for any amounts owing to Buyer after such
application), subject to the Buyer’s obligation to return any smqplas proceeds remaining after such
obligations are satisfied in full.

8.4 Performance Assurance.

(a) _Proiect Development Securit‘/; Deliver,/Term Securit2~. Seller agrees to deliver
to Buyer collateral 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 Develop~nent Security pursuant to this Section 8.4(a)(i) in the
amount of $20/kW multiplied by the capacity of the Project as reflected in the Cover Sheet for projects 5
MW and smaller, or $60/$90/kW multiplied by the capacity of the Project as reflected in the Cover Sheet
for As-Available/Baseload resources, respectively, for projects greater than 5 MW and up to 20 MW in
size and in the form set forth on the Cover Sheet within five (5) Busiaess Days following the Effective
Date of this Agreement until Seller posts Delivery Term Security pursuant to Section 8.4(a)(ii) below
with Buyer.

(ii) Delivery Term Security pursuant to this Section 8.4(a)(ii) in the amount
of $20/kW mnttiplied by the capacity of the Project as reflected in Seller’s Offer, or 5% of expected total
project revenues for projects greater than 5 MW and up to 20 MW in size and in the form set forth on the
Cover Sheet fi’om the date required pursuant to Section 3.1 (c) as a coudition precedent to the Initial
Energy Delivery Date, until the end of the Term; provided that, with Buyer’s consent, Seller may elect to
apply the Project Development Security posted pursuant to Section 8.4(a)(i) toward the Delivery Term
Secnrity posted pursuant to this Section 8.4(a)(ii).

Except as provided in Section 5.2(c), the amount of Performanee Assurance required
under this Agreement shall not be deemed a limitation of damages. Except as specifically provided for in
this Section 8.4(a), Buyer aclamwledges that Seller shall not be required to post any additional security.

(b) Use of Proiect Development Security. Buyer shall be entitled draw upon the
Project Development Security for any damages arisiag upon Buyer’s declaration of an Early Termination
Date.

(c) Termination of Proiect Development Security. If after the Initial Energy
Delivery Date, no damages are due and owing to Buyer tinder this Agreemeut, then Seller shall no longer
be required to maintain the Project Development Security, and Buyer shall return to Seller the Project
Development Security, less the amounts drawn in accordance with Section 8.4(b). The Project
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applicable, 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 Performance Assurance and any 
and all proceeds theretj'om or from the liquidation thereof. Upon or any time after the 
occurrence 01' deemed occurrence and during the continuation of an Event of Default or an Early 
Termination Date, Buyer, as the Non- Defaulting Party, may do anyone or more of the following: (a) 
exercise any of the rights and remedies of a secmed party with rcspect to all Project Development 
Secmity or Delivery Term Security, as applicable, including any such rights and remedies under the Law 
then in effect; (b) exercise its rights of setoff against any and all properly ofSeI1el', as the Det!1II1ting 
Party, in the possession of the Buyer or Buyer's agent; (c) draw on any outstanding Letter of Credit issued 
for its benefit; and (d) liquidate all Project Development Security 01' Delivery Term Security, as 
applicable, then held by or for the benefit of Buyer free from any claim or right of any nature whatsoever 
of Seller, including any equity or or redemption by Seller. Buyer shall apply the 
pre'cet:ds of the collateral realized upon the exercise of any such rigbts or remedies to reduce Seller's 
obligations under the Agrcement (Seller remaining liable tor any amounts owing to Buyer after such 
application), subject to the Buyer's obligation to return any surplus proceeds remaining afler such 
obligations are satisfied in full. 

8.4 I'erformancc ASStll·~.llf>'. 

(a) Proi."-9tPI':1!"lgp111911tSe£l!rity; Delivery Term Security. Seller agrees to deliver 
to Buyer collateral to securc its obligations under this Agreement, which Seller shall maintain in full force 
ana effect tor the period posted with Buyer, as follows: 

(i) Project Development Security pursuant to this Section 8.4(a)(i) in the 
amount of $20/kW multiplied by the capacity of the Project as reflected in the Cover Sheet for projects 5 
MW and smallcr, or $60/$90 IkW multiplied by the capacity of the Project as reflected in the Cover Sheet 
for As-Availableffiaseload resources, respectively, for projects greater than 5 MW and up to 20 MW in 
size and in the form set forth on the Covel' Sheet within five (5) Business Days following the Effective 
Date of this Agreement until Seller posts Delivery Term Security pursuant to Section 8.4(a)(ii) below 
with Buyer. 

(ii) Delivery Term Security pursuant to this Section 8.4(a)(ii) in the amount 
of $201kW multiplied by the capacity of the Project as reflected in Seller's Otler, or 5% total 
project revenues for projects greater than 5 M Wand up to 20 MW in size and in the form set forth on the 
Cover Sheet ti'om the date required pursuant to Section 3.1 (c) as a condition precedent to the Initial 
Energy Delivery Date, until the end of the provided that, with Buyer's consent, Seller may elect to 
apply the Development Security posted pursuant to Section 8.4(a)(i) toward the Delivery Term 
Security posted pursuant to this Section 8.4(a)(ii). 

Except as provided in Section 5.2(c), the amount of Performance AssllI'ance required 
under this Agreement shall not be deemed a limitation of damages. as provided tor in 
this Section 8.4(a), Buyer acknowledges that ScHer shan no! be required to post any additional security. 

(b) Use ofPl'oject Developl!l"nt Security. Buyer shall be entitled draw upon the 
Project Development Security for any damages arising upou Buyer's declaration of an Early Termination 
Date. 

(c) TeI'111il1~tigllgLPI'?ject Development Security. If after the Initial Energy 
Delivery Date, no damages arc dne and owing to Bnyer under this Agreement, then Seller shall no longer 
be required to maintain the Project Development Secllrity, and Buyer shallretul'l1 to Seller the Project 
Development Security, the amounts drawn in accordance with Section 8.4(b). The Project 
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Development Security (or portion thereof) due to Seller shall be returned to Seller within five (5)
Business Days of Seller’s provision of the Delivery Term Security unless, with Buyer’s consent, Seller"
elects to apply the Project Development Security posted pursuant to Section 8A(a)(i) toward the Delivery
Term Security posted pursuant to Section 8.4(a)(ii).

(d) _Payment and Transfer of Interest. Buyer shall pay interest on cash held as
Project Development Security or Delivery Term Security, as applicable, at the Interest Rate; provided
that, such interest shall be retained by Buyer until Seller posts the Delivery Term Security pursnant to
Section 8.4(a)(ii). Upon Seller’s posting of the Delivery Term Security, all accrued interest on the Project
Development Security shall be transferred to Seller in the form of cash by wire transfer to the bank
account specified under "Wire Transfer" in the Cover Sheet (Notices List). After Seller posts the
Delivery Term Security, Buyer shall transfer (as described in the preceding sentence) on or before each
Interest Payment Date the Interest Amount due to Seller for such Delivery Term Security.

(e) Return of Delivery Term Security. Buyer shall return the unnsed portion of
Delivery Term Secnrity, including the payment of any interest due thereon, pursuant to Section 8.4(d)
above, to Seller promptly after the following has occurred: (i) the Term of the Agreement has ended, or
subject to Section 8.3, an Early Termination Date has occurred, as applicable; and (ii) all payment
obligations of the Seller arising under this Agreement, including but not limited to payments pursuant to
Section 4.6 (CAISO Charges), Termination Payment, indemnification payments or other damages are
paid in full (~vhether directly or indirectly such as through set-off or netting).

(f) Adiustment of Security Amounts for Proiect Resizing. The required amount of
Delivery Term Security shall be proportionally and automatically adjusted in com~eetion with any
resizing of the Project under Section 3.9(d), and Buyer shall promptly return to Seller the unused portion
of Delivery Term Security in comrection with any such adjustment.

8.5 Letter of Credit.

(a) If Seller has provided a Letter of Credit 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 A2 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 docmnented reqnest to dra~v on mr outstanding Letter of Credit by
such issuer, Seller shall cure such default by complyiug with either (A) or (B) below in an amount equal
to the outstanding Letter of Credit, and by completing the action within ten (10) Business Days after
Buyer receives Notice of such refusal (all of which is considered the "Cure"):

(A)    providing a substitute Letter of Credit that is issued by a
qualified bank acceptable to Buyer, other than the bank failing to honor the ontstanding Letter of Credit,
or

(B)    posting cash.

If Seller fails to Cure or if such Letter of Credit expires or terminates without a full draw
thereon by 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
creditworthiness/collateral requirements of Article Eight.

57 PG&E 201t RAM PPA 9-19-2011

Development Security (or portion thereot) to Seller shall be returned to Seller within flve (5) 
Business Days ofSe!ler's provision of the Delivery Term Security IInless, with Buyer's consent, Seller 
elects to apply the Project Development Security posted pursuant to Section 8.4(a)(i) toward the Delivery 
Term Security posted pursuant to Section 8.4(a)(ii). 

(d) ffil1J~llL~ll(LIr~ll~f"r of Merest Buyer shall pay interest on cash held as 
Project Development Security or Term Security, as applicable, at the Interest Rate; provided 
that, such interest shall be retained by Buyer until Seller posts the Delivery Term Security pursuant to 
Section 8.4(a)(ii). Upon Seller's posting of the Delivery Term Secnrity, all accrued interest on the Project 
Development Security shall be transferred to Seller in the furm of cash by wire transfer to the bank 
account specified under "Wire Transfer" in the Cover Sheet (Notices List). After Seller posts the 
Delivery Term Buyer shall transfer (as described in the preceding sentence) 011 or before each 
Interest Payment Date the Interest Amount due to Seller for such Delivery Term Security. 

(e) Return oU)"livery Term Security. Buyer shall retum the ullused portion of 
Delivery Term Security, including the payment of any interest due pursuant to Section 8A( d) 
above, to Seller promptly after the following has occurred: (i) the Term of the Agreement has ended, or 
subject to Section 83, an Date has OCCUlTed, as applicable; and (ii) all payment 
obligations of the Seller arising under this Agreement, including but not limited to payments pursuant to 
Section 4.6 (CAl SO Charges), Termination Payment, indemnification payments or other damages are 
paid in full (whether directly or indirectly such as through set-off or netting). 

(I) Adjustment of;;~qlrityj\1tl()'JrltsJQrl'roiect Resizing. The required amount of 
Delivery Term Secmity shall be proportionally and automatically adjusted in comleetion with any 
resizing of the Project under Section 3.9(d), and Buyer shall promptly relurn to Seller the unused portion 
of Delivery Term Security in connection with any such adjustment 

8.5 

(a) If Seller has provided a Letter of Credit pursuant to any of the applicable 
provisions in this Ar1icle 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 A2 by Moody's and at least an A by 8&1', (ii) indicates its inlent not to renew such Letter Credit, or 
(iii) fails to honor Buyer's properly documented request to draw on an outstanding Letter of Credit by 
such issuer, Seller shall cure such default by complying with either (A) or (l3) below in an amount equal 
to the outstanding Letter of Credit, and by completing the action within ten (10) Business Days after 
Buyer receives Notice of such renlsal (all of which is considered the "Cure"): 

(A) providing a substitute Letter of Credit that is issued by a 
qualifled hank acceptable to Buyer, other than the bank to honor the outstanding Letter of Credit, 
or 

(B) posting cash. 

]fSelier fails to Cure or ifsuch Letter of Credit or terminates without a full draw 
thereon by Buyer, or tails or ceases to be in full force and effect at any time that such Letter of Credit is 
required pursup.nt to the terms of this Agreement, then Seller shall have failed to meet the 
creditworthiness/collateral requirements of Article 
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(b) In all cases, the reasonable costs and expenses of establishing, renewing,
substituting, canceling, increasing, redocing, or othe~vise administering the Letter of Credit shall be
borne by Seller.

ARTICLE NINE: GOVERNMENTAL CHARGES

9.1    ~eration. Each Party shall ose reasonable efforts to impletnent the provisions of and
to administer this Agreement in accordance wittr the intent of the Parties to minimize all taxes, so long as
neither Party is materially adversely affected by such efforts.

9.2    Governmental Charges. Seller shall pay or canse to be paid all taxes imposed by any
Governmental Autlmrity ("Governmental Charges") on or with respect to the Product or the Transaction
arising at the Delivery Point, including, but not limited to, ad valorem taxes and other taxes attributable to
the Project, land, land rights or interests in land for the Project. Buyer shall pay or cause to be paid all
Governmental Charges on or with respect to the Product or the Transaction from the Delivery Point. In
the event Seller is required by Law or regulation to remit or pay Governmental Charges which are
Buyer’s responsibility hereunder, Buyer shall promptly,reimburse Seller for such Governmental Charges.
If Buyer is reqnired by Law or regulation to remit or pay Governmental Charges which are Seller’s
responsibility hereunder, Buyer may deduct such amounts from payments to Seller with respect to
payments under the Agreement; if Buyer elects not to deduct such amounts fi’om Seller’s payments, Seller
shall promptly reimburse Buyer for such amounts upon request. Nothing shall obligate or cause a Party
to pay or be liable to pay any Govermrtental Charges for which it is exempt uader the Law. A Party that
is exempt at any time and for any reason fi’om one or more Governmental Charges bears the risk that such
exemptioa shall be lost or the benefit of such exemption rednced; and thus, in the event a Party’s
exemption is lost or reduced, each Party’s responsibility with respect to sach Governmental Charge shall
be in accordance with the first four sentences of this Section,

ARTICLE TEN: MISCELLANEOUS

10.1 Recording. Unless a Party expressly objects to a recording at the beginning of a
telephone conversation, each Party consents to the creation of a tape or electronic recording of all
telephone conversations between Buyer’s employees or representatives performing a Scheduling
Coordinator function as provided in Section 3.4(c) and any representative of Seller. The Parties agree that
any such recordings will be retained in confidence, secured from improper access, and may be submitted
in evidence ia any proceeding or action relating to this Agreement. Each Party waives any forther notice
of such monitoring or recording, and agrees to notify its officers and e~nployees of such monitoring or
recording and to obtain any necessary consent of snch officers and employees.

10.2 Representations and Warranties.

(a)    General Representations and Warranties. On the Execution Date, each Party
represents and warrants to the other Party that:

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

(ii) it has atl regolatory authorizations necessary for it to perform its
obligations under this Agreement, except for (A) CPUC Approval in the case of Buyer, and (B) all
permits necessary to install, operate and maintain the Project in the case of Seller;
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(b) In all cases, the reasonable costs and expellses of establishing, renewing, 
substituting, canceling, increasing, reducing, or otherwise the Letter ofO'edit shall be 
borne by Seller. 

ARTICLE NINE: GOVERNMENTAL CHARGES 

9.1 Coop,ration. Each Party shall use reasonable efforts to implement the provisions of and 
to administer this Agreement in accordance with the intent of the Parties to millimize all taxes, so long as 
neither Party is materially adverse Iy atfected by such efforts. 

9.2 Seller shall payor cause to be paid all taxes imposed hy any 
Governmental Authority ("Governmental Charges") 011 or with respect to the Product or the Transaction 
arising at the Delivery Point, including, but llollimited to, ad valorem taxes and other taxes attributable to 
the Project, land, land rights or interests in land for the Project. Buyer payor cause to be paid all 
Governmental Charges on or with rcspect to the Product or the Transaction from the Delivery Point. In 
the event Seller is required by Law or regulation to remit or pay Govemmental Charges which arc 
Buyer's responsibility hereunder, Buyer shall promptly.reimburse Seller for such Govel'lllllelltal Charges. 
If Buycr is required by Law or regulation to remit or pay Governmenlal Charges which are Seller's 
responsibility hereunder, Buyer may deduct such amounts fwm payments to Seller with respect to 
payments under the Agreement; if Buyer elects not to deduct such amounts from Seller's payments, Seller 
shall promptly reimburse Buyer for snch amounts upon request. Nothing shall obligate or cause a Party 
to pay 01' be liable to pay any Govenllllental Charges fur which it is exempt uncleI' the Law. A Party that 
is exempt at any time and tor any reason from one or more Governmental Charges bears the risk that such 
exemption shall be lost 01' 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 slleh Governmental Charge shall 
be ill accordance with the first fom scntences of this Section. 

ARTICLE TEN: MISCELLANEOUS 

10.1 Recording. Unless a Party expressly objects to a recording at the beginning of a 
telephone conversation, each Party consents to the creation of a tape or electronic recording of all 
telephone cOllversations between Buyer's employees or representatives performing a Scheduling 
Coordinator fUllction as provided in Section 3.4(c) and any representative of Seller. The Parties agree that 
any such recordings will be retained in confidence, secured from improper access, and may be submitted 
in evidence ill any proceeding or action relating to this Agreement. Each Party waives any further notice 
of such monitoring or recording, and agrees to notify its off1cers and employees of such monitoring or 
recording and to obtain any necessmy consent of slIch officers and employees. 

10.2 lli1>"!,sentations an,d'lY'!n:!!!llig. 

(a) <:reneral Repre8,ntatiolls and WUlTanties. On the Execution Date, each Party 
represents and warrants to the other Party that: 

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

Cii) it has all regulatory authorizations necessary for it to perform its 
obligations under this Agreement, except for (A) CPUC Approval in the case of Buyer, and CB) all 
permits necessa,y to install, operate and maintain the Project in the case of Seller; 
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(iii)    the execution, delivery and performance of this Agreement is within its
powers, have been duly authorized by all uecessary action and do not violate any of the terms and
conditious in its governing documents, any contracts to which it is a party or any law, rule, regulation,
order or the like applicable to it;

(iv)    this Agreement and each other document executed and delivered in
accordance with this Agreement constitutes a legally valid and binding obligation enforceable against it iu
accordance with its terms, subject to any Equitable Defenses;

(v) it is not Bankxupt 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
Baokrupt;

(vi)    there is not pending or, to its knowledge, threatened agaiust it or any of
its Affiliates, any legal proceediugs that could materially adversely affect its ability to perform its
obligations nnder this Agreement;

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

(viii) 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 aud accepts, the terms, conditions
and risks of this Agreement; and

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

(b) Seller Representations and Warranties. Seller, and, if applicable, its successors,
represents and warrants that throughout the Delivery Term of this Agreement that: (i) the Project
qualifies and is certified by the CEC as an El~_gible Renewable Energy Resource ("ERR") as such term is
defined inPublic Utilities Code Section 399 12 or Section 399 16; and (ii) the Project s output delivered
to Buyer qualifies under the requirements of the California Renewables Portfolio Standard. To the extent
a change in law occurs after execufion of this Agreement that causes this representafion and wan’anty to
be materially false or misleading, it shall not be an Event of Defanlt if Seller has used commercially
reasonable efforts to comply with such change in law.

Seller and if applicable, its successors, represents and warrants that throughout
the Delivery Term of this Agreement the Renewable Energv Credits transferred to Buyer conform to the
definition and attributes required for compliance with theCaliforniaRenewablesPortfolio Standard, as
set forth in California Pnblic Utilities Commission Decision 08-08-028, and as maybe modified by
subsequent decision ofthe California Public Utilities Commissionor bysubsequent legislation. To the
extent a change in law Occurs after execution of this Agreement that causes this representation and
wa~-ranty to be materially false or misleading~it shall not be an Event of Default if Seller has nsed
commercially reasonable efforts to comply with such change in law.

(c)    The te~m commercmlly reasonable efforts" as used iu Section 10.2(b) of this
Agreement shall not require Seller to incur Compliance Costs in excess of the Compliance Cost Cap.
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(iii) the execution, delivery and performance ofthis Agreement is within its 
powers, have been duly authorized all necessary action and do not violate allY of the terms and 
conditions in its governing documents, any contracts to which it is a party or any law, rule, regulation, 
order or the like applicahle to it; 

(iv) this Agreement and each other document executed and delivered in 
accordance with this cOllstitutes a legally valid and binding obligation enforceable against it in 
accordance with its terms, subject to any Equitable Defenses; 

(v) it is not Bankrupt and there arc no proceedings pending OJ' being 
contemplated by it or, to its knowledge, threatened against it which would result in it being or becoming 
Bankrupt; 

(vi) 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 to perform its 
obligations nnder this Agreement; 

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

(viii) it is acting fOJ" its own account, has made its own independent decision to 
enter into this Agreement and as to whether this Agreement is appropriate or propel' for it based upon its 
own judgment, is not relying UpOll the advice or recommendations of the other Party in so doing, and is 
capable of assessing the merits of and llllder,tunding, and understands and accepts, the terms, conditions 
and risks of this and 

(ix) it has entered into this Agreement ill connection with the conduct of its 
"":'IlI'"" and it has the capacity or the ability to make or take delivery of the Product as in this 
Agreement. 

(b) Seller Rep',~~~entations amj}yarranties. Seller, and, if applicable, its successors, 
represents and warrants thatthrollghoul the Delivery Tenn of this Agreementlhal: (i) the Project 
qualities and is certified by the CEC as all Eligible Resource ("Elli<") as such term is 
defined in l'ublic Utilities Code Section 399.12 or Section 399.16; and (li) the Project's output delivered 
to Buyer underthe requirements of the California RellewablcsPortfolio Standard. To the extent 
il change inlaw occurs execntio.!1 oftllis Agreementthat causes this representation and warranty to 
be materially false or misleading, itsllall notbean Event of Default if Seller has usedeommercially 
reasonable effOlts to comply with change in law; 

Seller and, if a·pplicable, its successors, and warrantsthat throughout 
theDelivery Term I)fthis Agreemen( the Renewable Energy Credits transferred to Buyer conform tothe 
definition and attributes for compliance with the California Renewables Portfolio Standard, as 
set forth·in California PnblicUtilities Commission Deci8ion08,08-028, and liS may be modified by 
subse(IUent decision of the California Public Utilities COlllmissionorby legislation. the 
extent a change in law occurs after execution ofthisAgreelllenl causes this representation and 
warranty to be materially false or misleading, it 811all 1I0t 1)e an Event of Default if Sellcr has used 
commercially reasonable efforts to comply with such change in law. 

(c) The term reasonable efforts" as used in Sectioll I 0.2(b) of this 
Agreement shall not require Seller to incur Compliance Costs in excess of the Compliance Cost Cap. 
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10.3 Covenants.

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

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

(ii) it shall maintain (or obtain from time to time as required, including
through renewal, as applicable) all regulatory authorizations necessary for it to legally perform its
obligations nnder this Agreement and the Transaction; and

(iii)    it shall perform its obligations under this Agreement and the Transaction
in a mam~er 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, rule, regulation, order or the like applicable to it.

(b) Seller Covenants.

(i) Seller covenants throughout the Delivery Term 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 the 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 Intemonnection Customer (as defined in the CAISO Tariff) and shall take any other
necessary aetiou, including but not limited to payment of fees and submission of requests, applications or
other documentation, to promote the completion of the Electric System Upgrades prior to the Commercial
Operation date or as soon as practicable thereafter.

[The followhtg clause (iiO applies to Existiug Projects only:]

/(iii) Seller covenants that the Initial Energy Delivery Date shall occur uo later
than the Expected Initial Delivery Date specified on the Cover Sheet, except as provided pursuant to
Section t 1.1(a)(ii).]

10.4 Title and Risk of Loss. Title to and risk of loss related to the Product shall transfer from
Seller to Buyer at the Delivery Point. Seller wa~a’ants that it will deliver to Buyer the Product free and
clear of all liens, security interests, Claims and encumbrances or any interest therein or thereto by any
person or entity arising prior to or at the Delivery Point.

10.5 Indemnities.

(a) Indenmit¥ by Seller. Seller shall release, indemnify and hold harmless Buyer or
Buyers’ respective directors, officers, agents, and representatives against and from any and all loss,
Claims, actions or suits, including costs and attorney’s fees resulting from, or arising out of or in any way
connected with (i) the Product delivered under this Agreement to the Delivery Point, or (ii) Seller’s
operation and/or maintenance of the Project, including, without limitation, any loss, Claim, action or suit,
for or on account of injury to, bodily or otherwise, or death of persons, or for damage to or destruction of
property belonging to Buyer, Seller, or others, excepting only such loss, Claim, action or suit as may be
caused solely by the willful misconduct or gross negligence of Buyer, its Affiliates, or Buyers’ aud
Affiliates’ respective agents, employees, directors, or officers.
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10.3 Covenant". 

(a) General Coven.1mt". Each Party covenants that throughout the Delivery Term: 

(i) it shall con tin lie to be dlily ol"!;anized, validly existing and in good 
standing lInder the Laws of the jurisdiction of its formatioll; 

Oi) it shall maintain (or obtain from time to time as required, including 
through renewal, as applicable) all regulatory allthorizations necessary tor it to legally perform its 
obligations lInder this Agreement and the Transaction; and 

(iii) it shalll'erform its obligations [[mler this Agreement and the Transaction 
in a mlllmer that does not violate allY ofthe terms and conditions in its governing docliments, any 
contracts to which it is a party or allY Law, rule, regulation, order or the likc applicable to it. 

(b) Seller COVenal!t.. 

(i) Seller covenants throughout the Delivery Term that it will take no action 
or permit any other persoll or entity (other than Buyer) to take allY action that would impair in any way 
Buyer's ability to rely on the Project i1l order to satisfy its Resource Adequacy Requiremcnts; and 

Cii) Seller covenants that it shall comply with all CAISO Tm'iff reqnirements 
applicable to an Interconnection Customer (as defined in the CAISO Tariff) and shall take any other 
necessary action, including but llot limited to payment of fees and submission of requests, applications or 
other documentation, to promote the completion oftlle Electric System Upgrades prior to the Commercial 
Operation date or as soon as practicable thereafter. 

[The following clause (iii) applies 10 Exis/"III! Projects oll/y:J 

[(iii) Seller covenants that the Initial Energy Delivery Date shall occur no later 
than the Expected Initial Delivery Date specified on the Cover Sheet, except as pll!"8Uant to 
Section ll.l(a)(ii).j 

10.4 Title and Ri§~-"f Loss. Title to and risk oflass related to the Product shall transfer from 
Seller to Buyer at the Delivery Point. Seller warrants that it will deliver to Buyer the Product free and 
clear of 011 liens, security interests, Claims and encumbrances or any interest therein or thereto by any 
perSall or entity arising prior to or at the Delivery Point. 

(a) Indemnity by shall release, indem1lify and hold harmless Buyer or 
Buyers' respective directors, oftlcers, agents, and representatives against and from allY lind a11108s, 

actions or suits, including costs and attorney's fees resulting from, or arising out of or in any way 
connected with (i) the Product delivered under this Agreement to the Delivery Point, or (ii) Seller's 
operation and/or maintenance of the Project, including, without limitation, any loss, Claim, action or suit, 
for Or on account of injury to, bodily or or death of persons, or for damagc to or destruction of 
property belonging to Buyel", Seller, or others, excepting only sitch loss, Claim, action or suit as may be 
caused solely by the willful miscollduct or gross negligence ofl3uyer, its Affiliates, or Buyers' and 
Affiliates' respective agents, employees, directors, or officers. 
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(b) Indemnity by Buyer. Buyer shall release, indemnify and hold harmless Seller, its
directors, officers, agents, and representatives against and from any and all loss, Claims, actions or suits,
including costs and attorney’s fees resulting from, or arising oot of or in any way connected with the
Product delivered by Seller under this Agreement after the Delivery Point, including, without limitation,
any loss, Claim, action or suit, for or on account ofinjm2¢ to, bodily or otherwise, or death of persons, or
for damage to or destruction of property belonging to Buyer, Seller, or others, excepting only such loss,
Claim, action or suit as may be caused solely by the willfifi misconduct or gross negligence of Seller, its
Affiliates, or Seller’s and Affiliates’ respective agents, employees, directors, or officers.

(c) No Dedication. Without linfitation of each Party’s obligations onder Sections
10.5(a) and 10.5(b) herein, nothing in this Agreement shall be construed to create any duty to, any
standard of care with reference to, or any liability to any person or entity not a Party to this Agreement.
No undertaking by one Party to the other under any provision of this Agree~nent shall constitnte the
dedication of that Party’s system or any portion thereof to the other Party or the public, nor affect the
status of Buyer as an independent public utility corporation or Seller as an independent individual or
entity.

10.6 As si2:~ment.

(a) General Assignment. Except as provided in Sections 10.6(b) and (c), neither
Party shall assign this Agreement or its rights hereunder without the prior written consent of the other
Party, which consent shall not be unreasonably withheld so long as among other things (i) the assignee
assumes the transferring Party’s payment and performance obligations under this Agreement, (ii) the
assignee agrees in writing to be bound by the terms and conditions hereof, (iii) the transferring Party
delivers evidence ~atisfactory to the non-transfe~a’ing Party of the proposed assiguee’s technical and
financial capability to fulfill the assigning Party’s obligations hereunder and (iv) the transferriog Party
delivers such tax and enforceability assurance as the other Party may reasonably reqnest.
Notwithstanding the foregoiug and except as provided in Section 10.6(b), consent shall not be reqoired
for an assignment of this Agreement where the assigning Party remains subject to liability or obligation
under this Agreement, provided that (i) the assignee assumes the assigning Party’s payment and
performance obligations under this Agreement, (ii) the assignee agrees in writing to be bound by the
terms and conditions hereof, and (iii) the assigniug Party provides the other Party hereto with at least
thirty (30) days’ prior written notice of the assig~maent.

(b) Assignment to Financing Providers. Seller shall be permitted to assign this
Agreement as collateral for any financing or refinancing of the Project (including any tax equity or lease
financing) without the prior written consent of the Bnyer; provided that the financing provider(s), enter(s)
into a Consent to Assignment in the form attached hereto as Appendix VIII under which such financing
provider(s) shall agree that upon exercising its rights to assome the Agreement, it shall be bound by the
terms and conditions hereof’, and provided fi~rther that Seller shall be responsible at Buyer’s request for
Buyer’s reasonable costs associated with the review, execution and delivery of docnments in connection
with such assignment, including without limitation attorneys’ fees.

(c) Notice of Change in Control. Except in connection with public market
transactions of the equity interests or capital stock of Seller or Seller’s Affiliates’, Seller shall provide
Bnyer notice of any direct change of control of Seller (whether voluntary or by operation of Law).

(d)    Unauthorized Assignment. Any assignment or purported assignment in violation
of this Section 10.6 is void.
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(b) Indemnity Buyer shaH release, indemnify and hold hannless SeHer, its 
directors, officers, agents, and representatives against and fi·om any and al110ss, Claims, actions or 
il1cluding costs and attomey's fees resulting from, or arising ont in allY way connected with the 
Product delivered by Seller under this Agreement after the Delivery Point, including, withont limitation, 
any loss, action OJ" snit, for or Oil accolint of injury to, bodily or otherwise, or death of persons, or 
for damage to or destmctioll of properly belonging to Buyer, Seller, or others, excepting only snch loss, 
Claim, action or Sllit as may caused solely by the willful misconduct or gross negligence of Seller, its 
Affiliates, or and Amliates' respective agents, employees, directors, or officers. 

(c) No Dedication. Without limitation of each Party's obligations under Sections 
I 0.5(a) and 1O.5(b) herein, nothing in this Agreement shall be construed to create any duty to, any 
standard of care with reference to, or any liability to any person or entity not a Party to this Agreement 
No undertaking by one Party to the other lInder any provision of this Agreement shall constitute the 
dedication of that Party's system or any portion thereofto the other Party or the public, nor affect the 
status of Buyer as an independent public lltility corporation or Seller as an independent individual or 
entity. 

10.6 Assignment 

(a) GeIJ9J:al Assignment Except as provided in Sections 1O.6(b) and (c), neither 
Party shan assign this Agreement or its rights hereunder without the written consent of the other 
Party, which consent shall not be unreasonably withheld so long as among other things (i) the assignee 
assllmes the transferring Party's payment and performance obligations under this Agreement, (ii) the 
assignee agrees in writing to be bound by the terms and conditions hereof, (iii) the Party 
delivers evidence salisfactory to the non-transferring Party of the proposed assignee's techllical and 
financial capability to fulfill the assigning Party's obligations hereunder and (iv) the transferring Party 
delivers s!lch tax and enforceability assurance as the other Party may reasonably request. 
Notwithstanding the foregoing and except as provided in Section 10.6(b), consent shall not be required 
for an assignment of this Agreement where the assigning Parly remains subject to liability or obligation 
under this Agreement, provided that (i) t;le assignee aSSllmes the assigning Party's payment and 
performance obligations under this Agreement, (il) the assignee agrees in writing to be bound by the 
terms and conditions hereof, and (iii) the assigning Party provides the other Party hereto with at least 
thirty (30) days' prior written notice of the assignment 

(b) Assignment to Financing PrClyiders. Seller shall be permitted to assign this 
Agreement as collateral t'Or any financing or refinancing of the Project (including any tax equity or lease 
financing) without the prior written consent of the Buyer; provided that the financing provider(s), enter(s) 
into a Consent to Assignment in the form attached hereto as Appendix VlIlunder which such financing 
provider(s) shall agree that "pon its rights to assume the Agreement, it shall he hound by the 
lerms and conditions hereof; and provided further that Seller shall be responsible at Buyer's request for 
Buyer's reasonable costs associated with the review, execution and delivery of documents in cOllnection 
with such assignment, including without limitation attorneys' fees. 

(c) t{gtice of Change Except in connection with public market 
transactions of the equity interests or capital stock of Seller or Seller's Affiliates', Seller shall provide 
Buyer notice of allY direct change of control of Seller (whether voluntary or by operation of Law). 

(d) Unauthorized AssigmnellI. Any assignment or purported assignment in violation 
of this Section 10.6 is void. 
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10.7 Confidentiality.

(a)    Neither Party shall disclose the non-public terms or conditions of this Agreement
to a third party, other than as follows:

(i) to the Party’s Affiliates, the Party’s or its Affiliates’ respective
employees, lenders, investors, counsel, accountants or advisors who have a need to know soch
information aad have agreed to keep such terms confidential,

(ii)    for disclosure to Buyer’s Procurement Review Group, as defined in
CPUC Decision D. 02-08-071, subject to a confidentiality agreement,

(iii) to the CPUC under seal for purposes of review,

(iv)    for disclosure of those certain terms specified in and pursuant to Section
10.8 of this Agreement;

(v) in order to comply with any applicable Law, regulation, or any exohaage,
control area or CAISO rale, or order issued by a court or entity with competent jurisdiction over the
disclosing Party ("Disclosing Party"), other than to those entities set forth in subsection (vi); or

(vi)
CPUC, CEC, or the FERC.

in order to comply with any applicable regulation, rule, or order of the

(b) The Parties agree that the confidentiality provisions under this Section 10.7 are
:separate fi’om, and shall not impair or modify any other confidentiality agreements that may be in place
between the Parties or their Affiliates; provided however, that the confidentiality provisiotis of this
Section 10.7 shall govern confidential treatment of all information exchanged between the Parties as of
.and after the Effective Date.

10.8 RPS Confidentiality. Notwithstanding Section 10.7(a) of this Agreement, at any time on
or after the date on which the Buyer makes its advice filing letter seeking CPUC Approval of this
Agreement, either Party shall be permitted to disclose the following terms with respect to such
Transaction: Party names, the number of bids per company, Project size, resource type, Delivery Term,
Project location, Contract Capacity and Contract Capacity, Commercial Operation Date, Expected Initial
Energy Delive~2� Date, Contract Quantity, Delivery Point, and the achievement of project development
milestones.

10.9 Audit. Each Party has the right, at its sole expense and during normal working hours,
after reasonable Notice, to examine the records of the other Party to the extent reasonably necessary to
verify the accuracy of any statement, charge or computation made pursuant to this Agreement including
amounts of Delivered Energy. If any such examination reveals any inaccuracy in any statement, the
necessary adjustments in such statement and the payments thereof will be made promptly and shall bear
interest calculated at the Interest Rate fi’om the date the overpayment or underpay~nent 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 frmn the rendition thereof, and
thereafter any objection shall be deemed waived.

10.10 Insurance. Thronghout the Term, Seller shall, at its sole cost and expense, obtain and
maintain the following insurance coverages and be responsible for its snbcontractors, inclading Seller’s
EPC Contractors, maintaining sufficient limits of the appropriate insurance coverage.

62 PG&E 2011 RAM PPA 9-19-2011

10.7 Q:Jl1fidentiality. 

(a) Neither Party shall disclose the nOli-public terms or conditions "fthis Agreement 
to a third party, other than as follows: 

(i) to the Party's Affiliates, the Party's or its Affiliates' respective 
employees, lenders, investors, counsel, accountants or advisors who have a need to know snch 
information and have agreed to keep snch terms confidential, 

(ii) for disclosure to Procurement Review Group, as defined in 
CPUC Decision D. 02-08-071, subject to a confidentiality agreement, 

(iii) to the CPUC under seal for purposes of review, 

(iv) 
10.8 of this Agreement; 

for disclosme of those certain terms specified in and PUlCS"'"1Il to Se"tie,n 

(v) in order to comply with any applicable Law, regulation, or allY exchal1ge, 
control area or CAISO l1l1e, or order issued by a court or entity with competent jurisdiction over the 
disclosing Party ("Disclosing Party"), other than to those entities set forth in subsection (vi); or 

(vi) 
CPUC, CEC, or the FERC 

in order to comply with any applicable regulation, rule, or order of the 

(b) The Parties agree that confidentiality provisions under this Section 10.7 are 
separate from, and shall not or modify any other confidentiality agreemcnts that may be in place 
between the Parties or their Affiliates; provided however, that the confidentiality provisions ofthis 
Section 10.7 shall govcm confidcntial treatment of all information exchanged between the Parties as of 
,and after the Effective Date. 

10.8 RP~"Confidentiality. Notwithstanding Section 1O.7(a) of this Agreement, at any time on 
or after the date on which the Buyer makes its advice filing letter seeking CPUC Approval of this 
Agreement, either Party shall be to disclose the following terms with resPect to snch 
Transaction: Party names, the number of bids per company, Project resource type, Delivery Term, 
Project location, Contract Capacity and Contract Capacity, Commercial Operation Date, Expected Initial 
Energy Delivery Date, Contract Quantity, Delivery Point, and the achievement of project development 
milestones. 

10.9 Audit Each Party has the right, at its sole expense aud during normal working hours, 
after reasonable Notice, to examine the records of the other Party to the extent reasonably necessary to 
verify the accuracy of any statement, charge or computation made pursuant to this Agreement including 
amounts of Delivered Energy. If any such examination reveals any inaccuracy in any statement, the 
necessary adjustments in such statement and the payments thereof will be made promptly and shall bear 
interest calculated at the 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 pdor to the lapse of twelve (12) months from the rendition thereof, and 

any objection shall be deemed waived. 

10.10 Insurance. Throughout the Term, Seller shall, at its sole cost and expense, obtain and 
maintain the following insmance coverages ancl be responsible for its subcontractors, including Seller's 
EPC Contractors, maintaining sufficient limits of the appropriate insurance coverage. 
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(a) Workers’ Compensation and Employers’ Liability.

(i)     Workers’ Compensation insurance indicating compliance with any
applicable labor codes, acts, Laws or statutes, state or federal, where Seller performs Work.

(ii)    Employers’ Liability insurance shall not be less than one million dollars
($1,000,000.00) for injury or death occurring as a result of each accident.

(b) Commercial General Liability.

(i)     Coverage shall be at least as broad as the Insurance Services Office
Commercial General Liability Coverage "oecun’ence" form, with no alterations to the coverage form.

(ii) The limit shall not be less than three million dollars ($3,000,000.00) each
occurrence for bodily injm2�, 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. Li~nits shall be on a per project basis.

(iii)    If scope of Work involves hauling hazardous materials, coverage shall be
endorsed in accordance with Section 30 of the Motor Can’ier Act of t980 (Category 2) and the CA 99 48
endorsement.

(iv) Coverage shall:

(A)    by "Additional Iusured" endorsement add as insured PG&E, its
directors, officers, agents and employees with respect to liability arising out of the Work performed by or
for the Seller (Insurance Services Office Form CG20 t 0 1185, or equivalent form). In the event the
Commercial General Liability policy includes a "blanket endorsement by contract," the following
language added to the certificate of insarance will satisfy Buyer’s requirement: "PG&E, its directors,
officers, agents and employees with respect to liability arising out of the Work performed by or for the
Seller has been endorsed by blaoket endorsement;"

(B)    be endorsed to specify that the Seller’s insurance is primary and
that any insurance or self-insurance maintained by PG&E 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 foma covering Automobile Liability, code 1 "any auto".

(ii)    The limit shall not be less than one million dollars ($1,000,000.00) each
accident for bodily injury and property damage.

(iii)    If scope of Work involves haaling hazardous materials, coverage shall be
endorsed in accordance with Section 30 of the Motor Can’ier Act of 1980 (Category 2) and the CA 99 48
endorsement.
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(a) Workers'J;:ompellsation and Employ~rs' Liability. 

(i) Workers' Compensation insurance indicating compliance with any 
applicable labor codes, l.aws 01' statutes, state or federal, where Seller performs Work. 

(ii) Employers' Liability insurance shall not be less than one million dollars 
($1,000,000.00) for injury or death as a result of each accident. 

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

Oi) The limit shall not be less than three million dollars ($3,000,000.00) each 
occurrence for bodily injUlY, 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 policy or an Owners Contractors 
Protective (OPC) policy. Limits shall be on a pel' project basis. 

(iii) If scope of Work involves hauling hazardous materials, coverage shall be 
endorsed ill accordance with Section 30 of the Motor Carrier Act of 1980 (Category 2) and the CA 99 48 

(iv) Coverage shall: 

(A) by "Additional Insured" endorsement add as insured PO&E, its 
directors, officers, agents and employees with respect to liability arising out oftbe Work performed by or 
for the Seller (Insurance Services Office Form C020 I ° 1185, or equivalent form). In the event the 
Commercial General Liability policy includes a "blanket endorsement " the following 
language added to the certificate ofinsul'anee will satisfy Buyer's requirement: "PG&E, its directors, 
officers, agents and employees with respect to liability arising out of the Work performed by or for the 
Seller has been endorsed by blanket endorsement;" 

(n) be endorsed to specify (ha( the Seller's insurance is primary and 
that any insurance or self-insurance maintained by PG&E shall not contribute with and 

(C) include a severability of interest clause. 

(e) Business Auto. 

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

(ii) The limit shall not be less than one million dollars ($1,000,000.00) each 
accident for bodily injury and property damage. 

(iii) Ifseope of Work involves hauling hazardous materials, coverage shall be 
endorsed in accordance with Section 30 orthe Motor Carrier Act of 1980 (Category 2) and lhe CA 9948 
endorsement. 
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(d) Professional Liability Insurance.

(i) Errors and Omissions Liability insurance appropriate to the Setler’s
profession. Coverage shall be for a professional error, act or omission arising out of the scope of services
shown in the Agree~uent, including coverage for bodily injm2¢, property damage, and consequential
financial loss.

claim,
(ii)    The limit shall not be less than two million dollars ($2,000,000.00) per

(iii) Coverage shall:

(A)    be endorsed to specify that the Seller’s iusurance is primary and
that any Insurance or self-insurance maiutained by PG&E shall not contribute with it; and

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

(e) Additional Insurance Provisions.

(i)     Before co~mnencing performance of the Work, Seller shall furnish
PG&E with certificates of insurance and endorsements of all required insurance for Seller.

(ii)    The documentation shall state that coverage shall not be cancelled except
after thirty (30) days prior written Notice has been given to PG&E.

(iii)    PG&E uses a third-party vendor, Exigis, to confirm and collect insurance
documents. Tire process starts with the PG&E Contract Administrator submitting negotiated insnrance
terms in the Exigis website. An e-nrail wilt be generated fi’om "Exigis.com" that will include a login,
password, and link to the web-portal requesting specific information from the vendor. Vendor provides
insurance broker information, which will trigger an e-mail to the insurance broker. The insurance broker
provides insarance infor~nation and sends pdfor fax of insurance documents to Exigis. Certificates of
insurance and endorsements shall be signed and submitted by a person authorized by that insurer to bind
coverage on its behalf, and sub~nitted through the Exigis website at: https://prodl.exigis.corrdpge
Helpline: 1 (888)280-0178

Certificate Holder:
Pacific Gas and Electric Compauy
c/o Exigis

(iv)    Reviews of such insurance may be conducted by PG&E on an annual
basis and, in addition, PG&E may inspect the original policies or require complete certified copies at any
time.

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

(f) Form And Content.
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Cd) j'rofessional Jjability Insurance. 

(i) Errors and Omissions Liability insurance appropriate to the Seller's 
profession. Coverage shall be for a professional error, act or omission out of the scope of services 
shown in the Agreement, including coverage for bodily injury, property damage, and consequential 
financial loss. 

(ii) The limit shall not he less than two million dollars ($2,000,000.00) per 

(iii) Coverage shall: 

(A) be endorsed to specify that the Seller's insurance is primary and 
that any Insurance or self-insurance maintained by PG&E shall not contribute with it; and 

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

(e) Aliqitional Insurance Provisions. 

0) Before commencing performance oftlle Work, Seller shall furnish 
PG&E with certificates of insurance and cndorsements of all required insurance for SelleI'. 

(ii) The documentation shall state that coverage 8h"lInol be cancelled except 
after thirty (30) days prior written Notice has been given to PG&E. 

(iii) PG&E uses a third-party vendor, Exigis, to contiI'm and collect insurance 
documents. The process starts with the PG&E Contract Administrator submitting negotiated insnrance 
terms ill the Exigis website. All e-mail will be generated from that will include a login, 
password, and link to the web-portal requesting specific information tiom the vendor. Vendor provides 
insurance broker which will trigger an c-mail to the insurance broker. The insurance broker 
provides insurance information and sends pdf or fax of insurance documents to Exigis. CertifIcates of 
insurance and endorsements shall bc signed and submitted by "person authorized by that insurer to bind 
coverage on its behalf, and submitted through the website at: https:!!prodLexigis.comlpge 
Helpline: I (888) 280-0178 

Certificate Holder: 
PacifiC Gas and Electric Company 
c/o Exigis 

(iv) Reviews of snch insurance may be conducted by PG&E on an annual 
basis and, in addition, PG&E may inspect the original policies or require complete certi.ficd copies at any 
time. 

(v) Upon roquest, Seller shall fhrnish Buyer evidence of insurance tor its 
subcontractors. 
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shall:
(i) All policies or binders with respect to insurance maintained by Seller

(A)    waive any right of snbrogation of the insurers hereunder against
PG&E, its officers, directors, employees, agents and representatives of each of theln, and any right of the
insurers to any setoff or counterclaim or any other deduction, whether by attaehment or otherwise, in
respect of any liability of any such person insured under such polioy; 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 sach
insured regardless of any breach or violation of any warranty, declaration or condition contained in such
insurance by the primary named insured.

10.11 Access to Financial Information. The Parties agree that Generally Accepted Accounting
Principles and SEC rules require Buyer to evaluate if Buyer ~nust consolidate Seller’s financial
information. Buyer will require aooess to financial records and perso~mel to determine if consolidated
financial reporting is required. If Buyer determines that consolidation is required, Buyer shall reqnire the
following during every calendar quarter for the Term:

(a) Complete financial statements and notes to financial statements; and

(b)    Financial schedules anderlying the financial statements, all within fifteen (15)
days after the end of each fiscal quarter.

Any information provided to Buyer purstmnt to this Sectiou 10.11 shall be considered
confidential in accordance with the terms of this Agreement and shall only be disclosed on an aggregate
basis with other similar entities for which Buyer has power purchase agreements. The iuformation ~vill
only be used for financial statement purposes and shall not be otherwise shared with internal or external
parties.

10.13 General. This Agreement shall be considered for all purposes as prepared through the
joint efforts of the Parties and shall not be construed against one Party or the other as a result of the
preparation, substitution, submission or other event of drafting or execution hereof. The term "including"
when used in this Agreement shall be by way of example only and shall not be considered in auy way to
be in limitation. Except to the extent provided for, no amendment or modification to this Agreement shall
be enforceable unless reduced to writing and executed by both Parties. This Agreement shall not impart
any rights enforceable by any third party (other than a permitted successor or assignee bound to this
Agreement). Waiver by a Party of any default by the other Party shall not be construed as a waiver of any
other default.

The headings used herein 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
Party, the other Party will confirm facsimile or PDF signatures by signing and delivering an original
docmnent; provided, howevel; that the execution and delivery of this Agree~nent and its counterparts shall
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Ci) All policies or binders with respect to insurance maintained by Seller 
shall: 

(A) waive any right of subrogation of the insurers hereunder against 
PG&E, its directors, employees, agents and representatives of each of them, and any of the 
insurers to allY setoff or counterclaim or any other deduction, whether by attachment or otherwise, in 
respect of any liability of any snch 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 snch 
insured regardless of any breach or violation of allY warranty, declaration or condition contained in such 
insurance by thc primary named insured, 

10, 11 A£fc:~~J9 Financial Information, The Parties agree that Generally Accepted Accounting 
Principles and SEC rules require Buyer to evalnate if Buyer must consolidate Seller's financial 
information, Bnyer will require access to financial records and persollnel to determine if consolidated 
financial reporting is required, lfBuyer determines that consolidation is required, Buyer shall require the 
following during every calendar for tIle Term: 

(a) Complete [1Ilaneial statements and notes to financial statements; and 

(b) Financial schedules underlying the fmancial statements, all within fifteen (15) 
days after the end of each fIscal quarter, 

Any iuformation provided to Buyer purs(tant to this Sectioll 10,11 shall bc considered 
confidential in accordance willI tbe terms ofthis Agreement and shall only be disclosed on all ag;gregatc 
basis with other similar entities for which Buyer has power purchase agreements, The information will 
only be used for fmancial statement purposes and shall not be otherwise shared with internal or external 
parties, ' 

10,12 GovernijlRLay{ This agreelllent and the rights alid dutics of parties hel'eunder shall 
be governed by andcimstl'lled, enforced and performed in accorda~l1ce with the laws of the state of 
California, without regard to principIcsofconflicts oflaw, To the extent enforceable atstlciltime, each 
party waives its respective right to any jury trial with respect litigation arising or in 
connection with this agreement 

10,13 GeneraL This Agreement shall be considered for all purposes as prepared through the 
join! efforts ofthe Parties and shall not be cl)nstrued against one Party or the I)ther as a result of the 
preparation, substitution, submission or other event of drafting or execution hereof The term "including" 
when used in this Agreemcnt shall be by way of example I)nly and shall not be considered in any way to 
bc in limitation, to the extent provided for, no amendment or modificatil)n to this Agrecment shall 
be enforceable unless reduced to writing and executed by both Parties, This shall not impart 
any rights enforceable by allY third party (other tban a pcrmitted successor or assignee bound to this 
Agreement), Waiver by a Party of any default by thc other Party nl)t be construed as a waiver of any 
other default 

The beadings lIsed herein arc for convenicnce and reference purposes only, Facsimile or PDF 
transmission will be the same as delivery of an original dl)cument; provided that at the request I)f either 
Party, the other will confirm facsimile or PDF signatures by signing and delivering au original 
document; provided, however, thatthe execution and delivery of this and its counterparts shall 
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be subject to Section 10.15. This Agreement shall be binding on each Party’s successors and permitted
assigns.

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

10.15 Counte~ ag_~rts. This Agreement may be execnted in one or more cotmterparts each of
which shall be deemed an original and all of which shall be deemed one and the same Agreement.
Delivery of an executed counterpart of this Agreement by fax will be deemed as effective as delivery of
an originally executed connterpart. Any Party delivering an executed counterpart of this Agreement by
facsimile will also deliver an originally executed counte~qpart, but the failure of any Party to deliver an
originally executed counterpart of this Agreement will not affect the validity or effectiveness of this
Agreement.

10.16 Mobile Sierra. Notwithstanding any provision of this Agreement, neither Party shall
seek, nor shall they support any third party seeking, to prospectively or retroactively revise the rates,
terms or conditions of service of this Agreement through application or complaint to the FERC pursuant
to the provisions of the Federal Power Act, absent prior written agree~nent of tile Parties. Further, absent
the prior written agreement in writiug by both Parties, the standard of review for changes to the rates,
terms or conditions of service of this Agreement proposed by a Party, a non-Party, or the FERC acting
sna sponte shall be the "public interest" standard of review set forth iu United States Gas Pipe Line Co. v.
Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sietv’a Pacific Power
Co., 350 U.S. 348 (1956).

ARTICLE ELEVEN: TERMINATION EVENT

11.I Force Majeure Termination Event.

(a)    Force Majeure Failure. Buyer shall have the right, but not the obligation, to
terminate this Agreement after the occnrrence of the following:

(i) if after the Initial Energy Delivery Date, the Project fails to deliver at
least forty percent (40%) of the Contract Quantity (as may be adjusted pursuant to Sections 3.1(e)(ii) or
3.9(d)) to the Delivery Point for a period of twelve (12) consecutive rolling months followiug a Force
Majeure event that materially and adversely impacts the Project ("Force Majeure Project Failure");
provided that:

(A)    if the Project may be capable of resuming normal production,
then Seller shall be entitled to an additional period of time (not to exceed six (6) months) to remedy the
Force Majeure if within forty-five (45) days of receipt of Notice from Bnyer that a Force Majeure Project
Failure has occurred, Seller presents Buyer with a plan for mitigation of the effect of the Force Majeure
which plan is commercially reasonable and satisfactory to Buyer, as evidenced by Buyer’s written
acl~owledgement of such plan, and Seller diligently pursues such mitigation plan throughout said
additional period; or

(B) if the Project is destroyed or rendered inoperable by a Force
Majeure caused by a catastrophic natural disaster, upon Buyer’s written request to Seller, Seller shall have
not more than ninety (90) days to retain an indepeudent, third-party engineer to determine whether the
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be subjee( (0 Section 10,15, This Agreement shall be binding on each Party's successors and permitted 
assigns, 

10,14 If any provision in this Agreement is determined to be invalid, void or 
unenforceable by any COllft having jurisdiction, such de(ennina!ioll shall not invalidate, or make 
unenforceable any other provision, agreemen( or covenant of this Agreement and Parties shall use 
their best etIorts to modify this Agreemcnt to give effect to the original of the Parties, 

10,15 Counte1]Jarts, This Agreement may be execnted in one or more counterparts each o[ 
which shall be deemed all original and all of which shall be one and the same Agreement 
Delivcry of an executed counterpart of this Agreemen! by fax will be deemed as effcctive as delivery of 
an originally cxecuted counterpart Any Party delivering an executed counterpart of this Agreement by 
facsimile will also deliver all originally executed cOllnterpart, but the failure of any Party to deliver an 
originally executed COllnterpart of this Agreement will not affect the validity or effectiveness of this 
Agrccment 

10.16 Mobile Sierra, Notwithstanding any provision of this Agreemcnt, neither Party shall 
scek, nor shall they support any third party seeking, to prospectively or retroactively revise the rates, 
terms or conditions of service of this Agreement through applicatioll or complaint to the FERC pursuant 
to the provisions of the Federal Power Act, absent prior written agreement of the Parties, Further, absellt 
the prior written agrecment in writing by both Parties, the standard of review for changes to the rates, 
terms or conditions of service of this Agreemen( proposed by a Party, a non-Party, or the FERC 
sua sponte shall be the "public interest" standard of review set forth in Vnited States Gas Pipe Lille Co, v, 
Mobile Gas Service Corp" 350 US 332 (/956) and Federal Power Commissioll v, Sierra Pacific Power 
Co" 350 Us. 348 (1956), 

ARTICLE ELEVEN: TERMIl'lATlON EVENT 

1 L1 FOI:ce Majcure Termination Event 

(a) 
terminate this ",;"v"'<C 

£'c'I2e)vlajeure Failure, Buyer shall have the right, but not the obligation, !o 
aHer the occmrencc oflhe following: 

(I) if after the Initial Energy Dclivery Date, the Project to deliver at 
least forty (40%) of the Contract Quantity (as may be adjusted pursuant to Sections 3,1(e)(ii) or 
3,9(d) to the Delivery Point [or a period of twelve (12) rolling months following a Force 
Majeure event that materially and adversely impacts the Project ("Forcc MajclIl'e Project Failure"); 
provided that: 

(A) if Project may be capablc ofrcsumillg normal production, 
then Seller shall bc entitled to all additional period oHime (not (0 exceed six (6) months) Lo remedy the 
Force Majeure if within forty-five (45) days of receipt of Notice from that a Force Majeure Project 
Failme has occurred, Seller presents Buyer with a plan for mitigation of the effect of the Force Majeure 
which plan is commercially reasonable and satisfactory to Buyer, as evidenced by written 
acknowledgement of sllch plan, and Seller diligently pursues such mitigatiol1 plan throughout said 
additional period; or 

(B) if the Project is destroyed or rendered inoperable by 11 Force 
caused by a catastrophic natural disaster, upon Buyer's written request to Seller, Seller shall have 

not more than ninety (90) days Lo retain an independent, third-party to determine whether (he 
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Project is capable of being repaired or replaced within twenty-four (24) additional months and provide
Buyer a copy of the engineer’s report, at no cost to Buyer.

[Tbe following bracketed clause (ii) is applicable to New Projects:]

/(ii) if prior to the Commercial Operation Date Seller is unable, due solely to
a Force Majeure event, to place the Project into Commercial Operation by the Guaranteed Commercial
Operation Date, as set fortlr Section 3.9(c)(iii) (a "Force Majeure Development Failure"); provided that in
the event of a Force Majeure caused by a catastrophic uatural disaster, upon Buyer’s ~vritten request to
Seller, Seller shall have not lnore than ninety (90) days to retain an independent, third-party engi~reer to
determine whether the Project is capable of being repaired or replaced within twenty-four (24) additional
months and provide Buyer a copy of the engineer’s report, at no cost to Buyer.]

[Tbe followDtg bracketed clause (ii) is applicable to Existing Projects:]

/(ii) if prior to the Expected Initial Energy Delive~2¢ Date, Seller is unable,
due solely to a Force Majeure event, to achieve the Initial Energy Delivery Date on or prior to the
Expected Initial Energy Delivery Date (a "Force Majeure Development Failure"); provided that in the
event of a Force Majeure caused by a catastrophic natural disaster, upon Buyer’s written request to Seller,
Seller shall have not more than ninety (90) days to retafir an independent, third-party engineer to
determine wtrether the Project is capable ofbeiug repaired or replaced within twenty-four (24) additional
months and provide Buyer a copy of the engineer’s report, at no cost to Buyer.]

(b) Right of First Offer.

(i) If Buyer exercises its termination right in connection with the Force
Majeure Failure, then for a period of two (2) years fi’om the date on which Buyer Notifies Seller of such
termination ("Exclnsivity Period"), neither Seller, its successors and assigns, lror its Affiliates shall enter
into an obligation or agreement to sell or otherwise trausfer any Products from the Project to any third
party, unless Seller first offers, i~r writing, to sell to Buyer such Products ft’om the Project on the same
terms and conditions as this Agreement, subject to permitted modificatious identified in subpart (ii)
below, (the "First Offer") and Buyer either accepts or rejects such First Offer in accordance with the
provisions herein.

(ii) If Buyer accepts the First Offer, Buyer shall Notify Seller within thirty
(30) days of receipt of the First Offer subject to Buyer’s management approval and CPUC Approval
("Buyer’s Notice"), and tlren the Parties shall have not more than ninety (90) days from the date of
Buyer’s Notice to enter into a new power purchase agreemeut, in substantially the stone forth as this
Agreement, or amend this Agreement, subject to CPUC Approval, if necessary; provided that the
Contract Price may only be increased to reflect Seller’s documented incremental costs in overcoming the
Force Majeure event.

(iii)    If Buyer rejects or fails to accept Seller’s First Offer within thirty (30)
days of receipt of suclr offer, Seller shall thereafter be free to sell or otherwise transfer, and to enter into
agreements to sell or otherwise transfer, any Products from the Project to any third party, so long as the
material terms and conditions of such sate or transfer are not more favorable to the third party than those
of the First Offer to Buyer’. if, duri~rg the Exclusivity Period, Seller desires to enter into an obligation or
agreement with a third party, Seller shall deliver to Buyer a certificate of an authorized officer of Seller
(A) summarizing the material terms and cmrditions of such agreement and (B) certifying that the
proposed agreement with the third party wilt not provide Seller with a lower rate of return than that
offered in the First Offer to Buyer. If Seller is unable to deliver such a certificate to Buyer, then Seller
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Project is capable of being repaired or replaced within twenty-four (24) additional months and provide 
Buyer a copy of the engineer's report, at llO cost to Buyer. 

{Tile fallowing bracketed cillllse (ii) is applicable 10 Neil' Projects:} 

r(ii) if prior to the Commercial Operatioll Date Seller is unable, due solely to 
a Force Majeure event, to place the Project into Commercial Operation by the Guaranteed Commercial 
Operation Date, as set fmlh Secti0ll3.9(c)(iii) (a "Force Majeure Development Failure"); provided that in 
the even! of a Force Majeure caused by a catastrophic natmal disaster, upon Buyer's wl1tten request to 
Seller, Seller shall have not more than ninety (90) days to retain an independent, third-party to 
detcrmine whether the Project is capable of being repaired or replaced within twenty-four (24) additional 
months and provide BlIyer a copy of the report, at no cost to Buyer.j 

{The fallowing bracketed elallse (ii) is applicable to Existing Projects:} 

/(ii) if prior to the Expected lnilial Delivery Date, Seller is unable, 
due solely to a Force Majeure event, to achieve the Initial Energy Delivery Date on or prior to the 
Expected Initial Energy Delivery Date (a "Force Majeure Development Failure"); provided that ill the 
event of a Force Majeure caused by a catastrophic natural disaster, "POll Buyer's written request to Seller, 
Seller shall have not more than ninety (90) days to retain all indepcndent, third-party engineer to 
determine whelher the Project is capable of being repaired or replaced within twenty-four (24) additional 
months and provide Buyer a copy of the engineer's report, at no cost to Buyer.} 

(b) Right ofF;rst Offer. 

(i) HBllyer exercises its termination right in cOllnection with the Force 
Majeure Failure, then for a period of two (2) years from the date 011 which Buyer Notifies Seller of such 
terminatioll ("Exclusivity Period"), neither Seller, its successors and assigns, nor its Affiliates shall enter 
into an obligation or agreement to sell or otherwise transfer any Products from the Project to any third 
party, unless Seller first offers, in writing, to sell to Buyer such Products fi'om the Project on the same 
tenns and conditions as this Agreement, subject to permitted modifications identifwd in subpart (ii) 
below, (the "First Offer") and Buyer either accepts or rejects such First Offer in accordance with the 
provisions herein. 

(ii) IfBllyer accepts the First Offer, Buyer shall Notify Seller within thirty 
(30) days of receipt of the First Offer subject to Buyer's management approval and CPUC Approval 
("Buyer's Notice"), and then the Parties shall have not more thanl1inety (90) days from the date of 
Buyer's Notice to enter into a new power agreement, in substantially the same form as thi" 
Agreoment, or amend this subject to CPUC Approval, if necessary; provided that the 
Contract Price may only be increased to refieci Seller's documented incremental costs in overcoming the 
Force Majeure event. 

(iii) IfBuycr rejects or fails to accept Seller's First Offer within thirty (30) 
days of receipt of such offer, Seller shall thereafter be free to sell or otherwise trallsfcr, and to ellter into 
agreements to sell or otherwise transfer, any Products from the Project to any third party, so long as the 
material terms and conditions of such sale or transfer are not more favorable to the third party than those 
orthe First Offer to Buyer. If, during the Exclusivity Period, Seller desires to enter il1to an obligation or 
agreement with a third party, Seller shan deliver to Buyer a certiflcate of an authorized offlcCl' of Seller 
(A) summarizing the material terms and conditions of such agreement and (B) certifying that the 
pro)lo>ed agreement with the third party will not provide Seller with a lower rate ofrctum than that 
offered in the First Offer to Buyer. I f Seller is unable to deliver such a certificate to Buyer, then Seller 
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may uot sell or otherwise transfer, or enter into an agreement to sell or othe~svise transfer, the Products
from the Project without first offering to sell or otherwise transfer such Products to Buyer on such more
favorable terms and conditions (the "Revised Offer") in accordance with subpart (ii) above. If within
thirty (30) 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 free to sell or othe~vise transfer, and to cuter into
agreements to sell or othel~vise transfer, such Prodncts from the Project to any third party on such terms
and conditions as set forth in the certificate.

ARTICLE TWELVE: DISPUTE RESOLUTION

12.1 Iuteut of the Parties. Except as provided in the next sentence, the sole procedure to
resolve any claim arising out of or relating to this Agreement is the dispute resolution procedure set forth
in this Article Twelve. The lone exception to the foregoing is that either Party may seek an injunction in
Superior Court iu San Francisco, California if such action is necessary to prevent irreparable harm, in
which case both Parties nonetheless will contiuue to pursue resolution of all other aspects of the dispute
by means of this proeednre.

12.2 Management Negotiations.

(a) Tile Parties will attempt iu good faith to resolve any controversy or claim arising
out of or relating to this Agreement by prompt negotiations between each Party’s Authorized
Representative, or such other person designated iu writing as a representative of the Party (each a
"Manager"). Either Manager may request a meeting to, be held in person or telephonically, to initiate
negotiations to be held within ten (10) Business Days of the other Party’s receipt of such request, at a
mutually agreed time and place. If the matter is not resolved within fifteen (15) Business Days of their
first meetiug ("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 of the Initial Negotiation End Date ("Referral Date"), each Party shall
provide one another written Notice confirming the referral and identifying the name and title of the
Executive who will represent the Party.

(b) Within five (5) Business Days of the Referral Date, the Executives shall establish
a mntnally acceptable location aud date to meet, which date shall not be greater than thirty (30) days from
the Referral Date. After the initial meetiug date, the Executives shall meet, as often as they reasonably
deem necessary, to exchange relevant information aud to attempt to resolve the dispute.

(c) All communication and writing exchanged between the Parties in conuection
with these negotiations shall be deemed confidential and subject to the confidentiality provisions of this
Agreement. All snch communication and writing shall be inadmissible as evidence such that it cmmot be
used or referred to in any subsequent binding adjudicatory process between the Parties, whether with
respect to this dispute or any other.

(d)    If the matter is not resolved within forty-five (45) days of the Referral Date, or if
the Party receiving the written request to meet, pursuant to Section 12.2(a), refuses or does not meet
within the ten (10) Business Day period specified in Section 12.2(a), either Party may initiate mediation
of the controversy or claim according to the terms of the following Section 12.3.

12.3 Arbitration Initiation. If the dispute cannot be resolved by negotiation as set forth in
Section 12.2 above, then the Parties shall resolve such controversy through Arbitration. The Arbitration
shall be adjudicated by one retired judge or justice from the JAMS panel. The Arbitration shall take place
iu San Francisco, California, and shall be administered by and in accordance with JAMS’s Commercial
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may not sell or otherwise transfer, or ellter into an agreement to sell or otherwise transfer, the Products 
from the Project without first offering to sell or otherwise transfer such Products to Buyer 01] such more 
favorable terms and conditions (the "Revised Offer") in accordanec with subpart (ii) above. If within 
thirty (30) days ofreadpt of Seller's Revised Offer the Buyer rejects, or fails to accept by Notice to 
Seller, the Revised Offer, then Seller will thereafter be free to sell or otherwise transfer, aad to enter into 
agreements to sell or otherwise transfer, such Products from Project to any third party on slIeh terms 
and conditions as set forth in the certificate. 

ARTICLE TWELVE: DISPUTE RESOLUTION 

12.1 the Pal"(i~§.. as provided in the next sentence, the sole procedure to 
resolve any claim arising out of or relating to this is the dispute resolution procedure set forth 
in this Article Twelve. The lone exception to the foregoing is that either Party may seek all injunction in 
Superior Court in San California if sllch action is necessary to prevent irreparable harm, in 
which case both Parties nonetheless will continue to pursue resolution of all other aspects ofthe dispute 
by means oftllis procedure. 

12.2 Man_agement Negotiations. 

(a) The Parties will attempt in good faith to resolve any controversy or claim arisiug 
out of or relating to this Agreement by prompt negotiations between each Party's Authorized 
Representative, or sneh other perSOll designated in writing as a represcntative of the Party (each a 
"Manager"). Either Manager may request a meeting to, be hcld in person or telephonically, to initiate 
negotiations to be held within ten (10) Business Days of the other Party's receipt of such request, at a 
mutually agreed time and If the matter is not resolved within f,fteen (15) Business Days of their 
first meeting ("Initial Negotiation End Date"), the shall refer the matter to the designated senior 
officers of theirrespective companies ("Execlttive(s)"), who shall havc authority to settle the disPllte. 
Within five (5) Business Days of the Initial Negotiation End Date ("Referral Date"), each Party shall 
provide one another written Notice confirming the referral and identifying the llame and title of the 
Executive who will represent the Party. 

(b) Within five (5) Business Days of the Referral Date, the Executives shall establish 
a mutually acceptable location and date to meet, which date shall not be greater than thirty (30) days from 
the Referral Date. After the initial meeting date, the Executives shall meet, as often as they reasonably 
deem necessary, to exchange relevant information and to attempt to resolve the dispute. 

(e) All communication and writing exchanged between the Parties in cOllneetion 
with these negotiations shall be deemed confidential and subject to the confidentiality provisions of this 

All such communication and writing shall be inadmissible as evidence such that it cannot be 
used or referred to in allY subsequent binding acljudicatory process between the Parties, whether with 
respect to this dispute or any other. 

(d) If the matter is not resolved within forty-five (45) days of the Referral Date, or if 
the Party receiving the written reqllcst to meet, pursuant to Section 12.2(a), refi.lses or does not meet 
within the ten (10) Day period specified in Section 12.2(a), either Party may initiate mediation 
of the controversy or claim according to the terms of thc following Section 12.3. 

12.3 Arbitration Ini!i~ation. If tile dispute cannot be resolved by negotiation as set forth in 
Section 12.2 above, then the Parties shall resolve such controversy through Arbitration. The Arbitration 
shall be adjudicated by olle retired judge or justice from the JAMS panel. The Arbitration shall take place 
in Sail Francisco, California, and shall be administered by and in accordance with JAMS's Commercial 
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Arbitration Rules ("Arbitration"). If the Parties canaot matually agree on the arbitrator who will
adjudicate the dispute, then JAMS shall provide the Parties with an arbitrator pursuant to its then-
applicable Commercial Arbitration Rules. The arbitrator shall have no affiliation with, financial or other
interest in, or prior employment with either Party and shall be knowledgeable in the field of the dispute.
Either Party may iaitiate Arbitration by filing with the JAMS a notice of intent to arbitrate within one
hundred and twenty (120) days of service of the Referral Date.

12.4 Arbitration Process. At the request of a Party, the arbitrator shall have the discretion to
order depositions of witnesses to the extent the arbitrator deems such discovery relevant and appropriate.
Depositions shall be limited to a maximum of three (3) per Party and shall be held within thirty (30) days
of the making of a request. Additional depositions may be scheduled only with the permission of the
arbitrator, and for good cause shown. Each deposition shall be limited to a maximam of six (6) hours
duration unless otherwise permitted by the arbitrator for good cause shown. All objections are reserved
for the Arbitration hearing except for objections based on privilege and proprietary and confidential
information. The arbitrator shall also have discretion to order the Parties to exchange relevant documents.
The arbitrator shall also have discretion to order the Parties to answer interrogatories, upon good cause
shown.

(a) Each of the Parties shall submit to the arbitrator, in accordance with a schedule
set by the arbitrator, offers in the form of the award it considers the arbitrator should make. If the
arbitrator requires the Parties to submit more than one such offer, the arbitrator shall designate a deadline
by which time the Parties shall submit their last and best offer. Iu such proceedings the arbitrator shall be
limited to awarding only one of the two "last and best" offers submitted, and shall not determine an
alternative or compromise remedy.

(b) The arbitrator shall have no authority to award punitive or exemplar3, da~nages or
any other damages other than direct and actual damages and the other remedies contemplated by this
Agreement.

(c) The arbitrator’s award shall be made within nine (9) months of the filing of the
notice of intention to arbitrate (demand) and the arbitrator shall agree to comply with this schedule before
accepting appointment. However, this time limit may be extended by agreement of the Parties or by the
arbitrator, if necessary. The California Superior Court of the City and County of San Francisco may enter
judgment upon any award rendered by the arbitrator. The Parties are aware of the decision in Advanced
Micro Devices, Inc. v. Intel Corp., 9 Cal. 4th 362 (1994) and, except as modified by this Agreement,
intend to limit the power of the arbitrator to that of a Superior Court judge enforcing California Law.

(d)    The prevailing Party in this dispute resolntion process is entitled to recover its
costs and reasonable attorneys’ fees.

(e) The arbitrator shall have the authority to grant dispositive motions prior to the
commencement of or following the completion of discovery if the arbitrator concludes that there is no
material issue of fact pending before him or her.

(f) Except as may be required 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.
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Arbitration Rilles ("Arbitration"). If the Parties cannot mutually agree 011 the arbitrator who will 
adjudicate the dispute, then JAMS shall provide the Parties with an arbitrator pursuant to its then­
applicable Commercial Arbitration Rules. The arbitrator shall have no affiliation with, financial or other 
interest or prior employmellt with either Party and shall be knowledgeable ill the field of the dispute. 
Either Party may initiate Arbitration by filing with the JAMS a notice of intent to arbitrate within Olle 
hundred and twenty (120) days of service of the Referral Date. 

12.4 Arbitration Process. At the reqnest of a Party, the arbitrator shan have the discretion to 
order depositiolls ofwitllesses to the extent the arbitrator deems such discovery relevant and appropriate. 
Depositiolls shall be limited to a maximum of three (3) per Party and shall be held within thirty (30) days 
of the making of a request. Additional depositions may be scheduled only with the permission of the 
arbitrator, and for good cause shown. Each deposition shall be limited to a maximum of six (6) hours 
duration unless otherwise permitted by the arbitrator for good cause shown. All objections arc rescrved 
tor the Arbitration hearing except for objections based Oll privilege and proprietary and confidential 
information. The arbitrator shall also have discretion to order the Parties to exchange relevant documents. 
The arbitrator shall also have discretion to order the Parties to answer interrogatories, upon good cause 
shown. 

(a) Each of the Parties shall submit to the arbitrator, in accordance with a schedule 
set by the arbitrator, offers ill the form of the award it considers the arbitrator should make. If the 
arbitrator requires the Panies to submit more than one sneh otTer, the arbitrator shall designate a deadline 
by which time the Parties shall submit their last and best offer. In such proceedings the arbitrator shall be 
limited to awarding only one of the two "last and best" offers submitted, and shall not determine all 

alternative or compromise remedy. 

(b) The arbitrator shall have no authority to award punitive or exemplary damages or 
any other damages other than and ach,al damages and the other remedies contemplated by this 
Agreement. 

(c) The arbitrator's award shall be made within nine (9) months of tile of the 
notice of illtention to arbitrate (demaud) and the arbitrator shall agree to comply with this schedulc before 
accepting appointment. However, this time limit may be extellded by agreement of the Parties or by the 
arbitrator, if necessary. The California Superior Court of the City and County of San Francisco may enter 
judgment upon any award rendered by the arbitrator. The Parties are aware ofthe decision in Advanced 
Micro Devices, Inc. v. Intel Corp., 9 Cal. 4th 362 (1994) and, except as modit1ed by this Agreement, 
intend to limit the power of the arbitrator to that of a Superior Court judge enforcing California Law. 

(d) The prevailing Party in this dispute resolution process is entitled to recover its 
costs and reasonable attorneys' tees. 

(e) The arbitrator shall have the authority to grant dispositive motions prior to the 
commencement of or following the completion of discovery if the arbitrator concludes that there is no 
material issue of fact pending before him or her. 

(I) as may be required by Law, neither a Party nor an arbitrator may disclose 
the cxistcllce, contel1t, or results of any Arbitration hereunder without the prior written consellt of both 
Parties. 
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ARTICLE THIRTEEN: NOTICES

Whenever this Agreement requires or permits delivery of a "Notice" (or requires a Party to
"notify"), the Party with such right or obligation shall provide a written communication in the mamler
specified herei~; provided, however, that notices of Outages or other Scheduling or dispatch information
or requests, as provided in Appendix VI, shall be provided in accordance with the terms set forth in the
releva~lt section of this Agreement. Notices ~nay be sent by facsimile or e-mail. A Notice sent by
facsimile transmission or e-mail will be recognized and shall be deemed received on the Business Day on
which sncl~ 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 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.
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ARTICLE TIIlRTEEN: NOTICES 

Whenever this Agreement requires or permits delivery of a "Notice" (or a Party to 
"notify"), the Party with such right or obligation shall provide a written communication in the maImer 
speci!led herein; provided, however, that notices of Outages or other Scheduling or dispatch information 
or requests, as provided ill Appendix VI, shall provided in accordance with the terms set forth in the 
relevant section of this Agreement. Notices may be sent by or c-maiL A Notice sent by 
ta,;sillnille transmission or e-mail will be recognized and shall be deemed received on the Dayon 
which such Notice was transmitted if received before 5:00 p.m. (and if received ~fter 5:00 p.m., on the 
next Business Day) and a Notice of overnight mail or courier shall be deemed to have been received two 
(2) BusineSS Days after it was sent or such earlier time as is confirllled by the receiving Party. Either 
Party may periodically change any address, phone number, a-mail, or contact to which Notice is to be 
given it by providing Notice of such change to the other Party. 
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SIGNATURES

A~rcement Execntion

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

TA - ACACIA, LLC, a California limited
liability company

Signature:

Name:

Title:

Date:

PACIFIC GAS AND ELECTRIC COMPANY,
a California corporation

Signature: __

Name:
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SIGNATURES 

Til WITNESS WHEREOF, each Parly has caused this Agreement to be dllly executed hy its 
~uthorized representative as of the dates provided below: 

'fA"" ACACIA, LLC, a California limited 
liahility company 

PACIFIC GAS AND ELECTRIC CCfMPAN 
a California corporation 

Signature: -"'~""'-__ " '" ___________ Signature: 

Name: 

Title: ere s, J_cr.\ 

Date: a. 
--'-~'-"----'-"-:-~ .-
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APPENDIX I

FORM OF LETTER OF CREDIT

lssuhtg Bank Letterhead attd Address

STANDBY LETTER OF CREDIT NO. XXXXXXXX

Date: [insert issue date]

Beneficiary:    Pacific Gas and Electric Company Applicant:

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

[Insert name and address of
Applicant]

Letter of Credit A~nonnt: [insert amount]

Expiry Date: [insert expiry date]

Ladies and Gentlemen:

By order of [insert name of Applicantl ("Applicant"), we hereby issue in favor of Pacific Gas and
Etectrie Company (the "Beneficiary") our irrevocable standby letter of credit No. ]insert number of
letter of credit] ("Letter of Credit"), for the account of Applicant, for drawings up to but not to exceed
the aggregate stun ofU.S. $ [insert amount in figures followed by (amonnt in words)] ("Letter of
Credit Amount"). This Letter of Credit is available with [insert uame of issuing bank, and the city aud
state in which it is located] by sight payment, at our offices located at the address stated below, effective
immediately, 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
docnments:

1. Beneficiary’s sigued aud dated sight draft in the form 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 terms of that certain Power Purchase Agreement ("PPA"), dated
between Beneficiary and [insert name of Seller nnder the PPA], Beneficiary is entitled to draw
under Letter of Credit No. [insert number] amounts owed by [insert name of Seller under the
PPAI under the PPA; or

B. "Letter of Credit No. [insert mm~ber] will expire in thirty (30) days or less and [insert name of
Seller tinder the PPA] has not provided replacement security acceptable to Beneficiary.

APPENDIX I 

FORM OF LETTER OF CREDIT 

iSSllil,'g Balll< Letterhead alld Address 

STANDBY LETTER OF CREDIT NO. XXXXXXXX 

Date: [insert issue date] 

Beneficiary: Pacific Gas and Electric Company 

77 Street, Mail Code B28L 
San Francisco, C A 94105 
Attention: Credit Risk Managcment 

Letter of Credit Amount: linsert amount) 

Expiry Dale: [insert expiry date] 

Ladies and uc"u'~m~u. 

Applicant: [Insert name and address of 
Applicant] 

By order of name of ApplicantJ ("Applicant"), we hereby issue in favor of Pacific Gas and 
Electric Company (the "Beneficiary") our irrevocable standby letter of credit No. [insert nllmber of 
letter of credit] ("Letter of Credit"), for the account of Applicant, for drawings up to but lIot to exceed 
the aggregate sum of U.S. $ al110lIIIII in followed by (amollnt in wo]'d.)] ("Letter of 
Crcdit Amount"). This Letter of Credit is available with [inse],t lIame of banI" and Ihe cily and 
stale in which it is located] by sight payment, at our offices located at thc address stated below, effective 
immediately, and it will expire at our close of business on dale] (the "Expiry Date"). 

Funds under this Letter of Credit arc available to the Beneficiary against presentation of the following 
docnmcnts: 

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

2, One ofthe following statements signed by an authorized representative or officer of Beneficiary: 

A, "Pursuant to the terms of til at certain Power Purchase Agreement ("PPA"), dated 
between Beneficiary and [insert name of Seller nnder the PPA], Beneficiary is entitled to draw 
under Letter of Credit No. [ill.ert number] amounts owed by name of Seller under the 
PP A] under the PP A; or 

13, "Letter of Credit No. [inserl ill thirty (30) days 01' less and [insert name of 
Seller under the PI'A] has 110t provided replacement security acceptable to Beneficia/Y. 



Special Conditions:

I. Partial and multiple drawings under this Letter of Credit are allowed;
2. All banking charges associated with this Letter of Credit are for the account of the Applicant;
3. This Letter of Credit is aot transferable;
4. A drawing for an amount greater than the Letter of Credit Amount is allowed, however, payment

shall not exceed the Letter of Credit Amount; and
5. The Expiry Date of this Letter of Credit shall be automatically extended (without an amendment

hereto) for a period of one (1) year from the Expiry Date or any future Expiry Date, unless [insert
name of Seller under the PPA] has provided replacement security acceptable to Beneficiary, or
Beneficiary has returned this Letter of Credit to [insert name of Seller under the PPA] prior to the
Expiry Date.

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
belmv), at our offices at [insert issnlng bank’s address for drawing@

All demands for payment shall be made by presentation of originals or copies of documents; or by
facsimile transmission of documents to [insert fax number], Attention: [insert name of issuing bank’s
receivlng department], with originals or copies of documents to follow by overnight mail. If
presentation is made by facsimile transnrission, you may contact us at [insert phone numberl to confirm
our receipt of the trausmission. Your failure to seek such a telephone confirmation does not affect our
obligation to honor such a presentation.

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 qualification. 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 governed by the
Uniform Customs and Practice for Documentaty 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 onr business as described in Article 36 of the UCP 600, we will honor drafts
presented in compliance with this Letter of Credit within thirty (30) days after the resumption of our
business and effect payment accordingly.

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

Special Conditions: 

I, Partial and multiple drawings under this Letter of Credit are allowed; 
2, All banking charges associated with this Letter of Credit arc the account of the Applicant; 
3, This Leltor of Credit is not transferable; 
4, A drawing for an amount greater than the Lelter of Credit Amount is allowcd, however, payment 

shall not exceed (iIe Letter of Credit Amount; and 
5, The Date of this Letter ofCrodit shall be automatically extended (withoul all amendment 

hereto) for a period of one (1) year from the Expiry Date or any fulure Dale, unless [insert 
name of Seller IInder the PPAI has provided replacement security acceptable to Beneficiary, or 
Beneficiary has relurned (his Letter of Credit to n~llIe of Seller ullder the PPA] prior to the 
Expiry Date, 

We engage with you that drafts drawn under and in compliance with the terms of this Lotter of Credit will 
be dllly honored upon prescnlation, on or before the Expity Date (or after the Expiry Date as provided 
below), at om oHkc, at issuing bank's address for drawingsJ, 

All demands for payment shall be made by presentation of originals or copies of documents; or by 
facsimile transmission ofdocumeilts (0 fax Attention: [insert name ofisslI;n!; bank's 
receiving department], with originals or copies of documents to follow by overnight mail, If 
presentation is made by facsimile transmission, YOll may contact us at [insert phone to confirm 
our receipl ofthe lransmission, YOllrtllilure to seek such a telcphonc confirmation does not affect our 
obligation to honor such a prescntation, 

Our payments agaimt comply ing presentations under this Leller of Credit will be made 110 latcr than on 
(he sixth (6th) banking day following a complying presentation, 

Except as stated herein, this Letter ofCrodit is nol subject to any condition or qualification, It is our 
individual obligation, which is not npon reimbursement and is nol affcctcd by any agreement, 
document, or instrument between liS and the Applicant or between the Beneficiary and tho Applicant or 
any other party, 

Except as otherwise specifically slated herein, lhis Leller of Credit is subject to and governed by the 
Uniform Customs ami PracticeIor DoclIn/en/my Credits, 2007 ReVision, lntemational Chamber of 
Commerce (ICC) Publication No, 600 (the "UCP 600"); provided that, if this Letter of Crcdit eXl,in,s 
during an interruption of am business as described in Article 36 of the UCP 600, we will hOllor drafts 
presented in compliance with this Letter of Credit within thirty (30) days after the resumption of our 
business and effect paymenl accordingly, 

The law of the State of New York shall apply to any matters not covcred by the UCP 600, 
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For telephone assistance regarding this Letter of Credit, please contact ns at [insert nmnber and any
other necessary details].

Very truly yours,

[insert nmne of issuing bank]

By:
Authorized Signature

Name: [print or type name]

Title:

For telephone assistance regarding this Letter ofO'edit, please contact liS at [insert Ilulllber and any 
other necessary rie;'nil,1 

Very truly yours, 

Il .. ,c ..... lIame of 

By: 

Name: 

Title: ------
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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.

R~MIT FUNDS AS FOLLOWS:

[INSERT PAYMENT INSTRUCTIONS]

DRAWER

BY:
NAME AND TITLE

4

Exhibit A SIGHT DRAl'''!' 

TO 
[INSERT NAME AND ADDRESS OF PAYING BANK) 

AMOUNT: $_ DATE: -----

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

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

REMIT FUNDS AS FOLLOWS: 

[INSERT PA YMENT INSTRUCTIONS] 

DRAWER 

4 



APPENDIX II

INITIAL ENERGY DELIVERY DATE CONFIRMATION LETTER

In accordance with the terms of that certain Power Purchase Agreement dated
("Agreement") by and between _____("Buyer") and                  ("Seller"), this letter
("Initial Energy Delivery Date Confirmation Letter") serves to document the Parties’ fnrther agreement
that (i) the Conditions Precedent to the occurrence of the 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 "Initial Energy Delivery Date"), All capitalized terms not defined
herein shall have the meaning set forth in the Agreement.

Seller represents to Buyer that it has been granted status as an [Exempt Wholesale Generator]
[Qualifying Facility]. Additionally Seller provides the following FERC Tariff info~xnation for reference
purposes only:

Tariff: Dated: Docket Number:

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

[SELLER]
PACIFIC GAS AND ELECTRIC
COMPANY

Signature: Signature:

Name: Name:

Title: Title:

Date: Date:

APPENDIX II 

INITIAL ENERGY DELIVERY DATE CONFIRMATION LETTER 

[n accordance with the terms of that certain Power Purchase Agreement dated 
("Agreement") by and between ("Duyer") and '" ("Seller"), this letter 
("Initial Energy Delivery Date Confirmation Letter") serves to document the Parties' further agreement 
that (i) the Conditions Precedent to the occurrence of the Initial Energy Delivery Date have been satisfied, 
and (ii) Seller has scheduled and Duyer has received the Product, as specified in the Agreement, as of this 

day of, __ , (the "Initial Energy Delive,y Date"). All capitalized terms lIot defined 
herein shall have the meaning set forth in the Agreement. 

Seller represents to Duyer that it has been granted status as an [Exempt Wholesale Generator] 
[Qualifying Facility J. Additionally Seller provides the following FERC Tariff information for reference 
purposes 

Tariff: Dated: Docket Number: 

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

Signature: ---------------

Name: -----

Title: 

Date: _____________________ _ 

PACIFIC GAS 
COMPANY 

Signature: 

Name: 

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

Date: ________ _ 



APPENDIX III

FORM OF MONTHLY
PROGRESS REPORT

Monthly Progress Report
For:

[Project Name]

By:

[Seller Name]

("Seller")

On:

[Report Date]

For month of:

[Report Month]

Provided to
Pacific Gas and Electric Company

("Buyer")

APPENDIX III 

I,'ORM OF MONTHLY 
PROGRESS REPORT 

Monthly P,.,"''''P.'' Report 
For: 

[Project Namel 

[Seller Name] 

("Seller") 

On: 

[Report Date] 

For mouth of: 

[Report MOllthl 

Provided to 
Pacific Gas and Electric Company 

("Buyer") 



Site Address, City, State:

Facility Description (Technology type, number of units, etc):

Generator nameplate capacity:

Site size (acres, square miles, square feeO:

1.1. Please cmnplete the form monthly and forward it to your PG&E Contract Manager by the 15th of
each month.

1.2. You may add new information to tile prior month’s report without editing the prior month’s
information to reflect current status. For ease ofrev)ew, please add a date in parenthesis in front
of each new entry.

ie: (i 1/4/09) Grading has started for the roads and turbine sites.

(10/4/09) Construction of maintenance buildiags has been completed.

1.3. See the Requirements for this report in Section 15.

Site AIIIIII'"" City, State: 

Facility Description (Tecl1llology type, IlIll11ber ojl/llits, etc): 

Generator nameplate capacity: 

Site size (acres, sql/are miles, square feet): 

1.1. Please complete the form monthly and forward it to your PG&E Contract Manager by the IS'" of 
each month. 

1.2. You may add new information to the prior month's report without editing the prior month's 
information to reflect CUHent status. For ease of review, add a date in parenthesis in front 
of each new entry. . 

ie: (11/4/09) Grading has started for the roads and sites. 

(10/4/09) Construction of maintenance buildings has been completed. 

1.3. See the Requirements tor this report ill Section 15. 
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2. Executive Summary

Please provide a general Project overview statenrent.

2.1 Major activities Performed and/or Completed - Inception to Date

Please provide a cumalative sunmrary of the major activities completed for each of the following aspects
of the Project (provide details in subseqnent sections of this report):

2.1.1 Fiuancing

2.1.2 Permitting and Governmental Approvals

2.1.3 Site Control

2.1.4 Design and Engineering

2.1.5 Major Eqoipment Procurement

2.1.6 Construction

2.1.7 Interconnection

2.1.8 Startup Testing and Commissioning

2.2 Major Activities Planned for Next Month

Please provide a summat2¢ of the major activities to be performed during the current month for each of the
following aspects of the Project (provide details in snbsequent sections of this report):

2.2.1

2.2.2

2.2.3

2.2.4

2.2.5

2.2.6

2.2.7

2.2.8

Financing

Permitting and Governmental Approvals

Site Control

Design and Engineering

Major Eqaipment Procurement

Construction

Interconnection

Startup Testing and Commissioning

Summary 

Please provide a general Project overview statement. 

2.1 Major activities Per[,ulned to Date 

Please provide a cumlltative summary of the major activities completed for each of the following aspects 
of the Project (provide details in subsequent sections of this report): 

2.1.1 Financing 

2.1.2 Permitting and Govemmental Approvals 

2.1.3 Site Control 

2.1.4 Design and Engilleering 

2.1.5 Major Equipment Procurement 

2.1.6 COllstruction 

2.1.7 Interconnection 

2.1.8 Startup Testing and Commissioning 

2.2 Major lU: .. ·.ule. Planned [01' Next 

Please provide a summary of the major activities to be performed during the current month for each orthe 
following aspects of the Project (provide details in subsequent sections of this report): 

2.2.1 Financing 

2.2.2 Permitting and Govenunental Approvals 

2.2.3 Site Control 

2.2.4 Design and Engineering 

2.2.5 Major Equipment Procurement 

2.2.6 Construction 

2.2.7 Intercollnection 

2.2.8 Startup Testing and Commissioning 
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3. Guaranteed Commercial Operation Date

Gnaranteed Conunercial Status
Operation Date Specified in the (e.g., on schedule, delayed dne to [specify

Agreement reason]; current expected completion date)

4. Financing

Please provide the schedule Seller intends to follow to obtain financing for tbe Project. Include
informatiou about each stage of financing,

Activity
(e.g., obtaiu $xx for yy stage from zz) Completiou Date

/ / (expected / actual)
/ / (expected / actual)

5. Project Schedule

Please provide a copy of the current version of the overall Project development schedule (e.g., Work
Breakdown Structure, Gantt chart, MS Project report, etc.). Iuclude all major activities for Governmental
Approvals, design and engineering, procuremeut, construction, intercounection and testing.

6. Permitting and Governmental Approvals

6.1 Environmental Impact Review

Please provide information about the primary environmental impact review for the Project. Indicate
whether dates are expected or actual.

Agency [e.g., the lead agency as required under the Colifornia
Em,iromnental Quality Act (CEQA)]
Date of applicatio~sub~nission
Date applicatio~submission deemed complete by agency
Date of initial study (~applicable)
Process (e.g., Notice of Exemption, Negative Declaration, Mitigated
Negative Declaration, Envh’onmental hnpact Repor0
Date &Notice of Preparatiou
Date of Dra~ Negative Declaration - Mitigated Negative
Declaration - Enviromnental Impact Report
Date Notice of Determination filed at CA Office of Ptanning and
Research or Coun~ Clerk

(expected / actual)
(expected / actual)
(expected / actual)

(expected / actual)
(expected / actual)

(expected / actual)

6.2 Federal, State, Regional, County or Local Governmental Approvals

Please describe each of the major Governmental Approvals to be obtained by Seller aud the status of
each:

4

Operation 
A 

Date 

Status 
sch.edrde, delayed due to [specify 

Please provide the schedule Seller intends to fOllow to obtain financing for the Project Include 
information about each stage of fmancing. 

5. 

Please provide a copy of the currcnt version of the overall Project development schedule (e.g., Work 
Breakdown Structure, Gantt chart, MS Project report, etc) Include all major activities for Governmental 
Approvals, design and procurement, construction, interconnection and testing. 

6. and Governmental 

6.1 "'nvl~"Ull' .. "n" 

Please provide information abont the primary environmental impact review for the Project. Indicate 
whether dates are expected or actual. 

Agency [e.g .• Ihe lead agency as required IInder the California 
Ellvirol/mental Q1Iality Act (CEQA)J 
Date of application/submission 
Date application/submission deemed complete by agency 
Date of initial study (if applicable) 
Process (e.g., Notice ofE.-remption, Negative Declaration, Afitigated 
Negative Declaration, Environmental Impact Report) 
Date of Notice ofPreparatioll 
Date of Draft Negative Mitigated Negative 
Declaration - Environmental Impact Report 
Date Notice of Determination filed at CA Office of Planning and 
Research or County Clerk 

_1--' __ (expected 1 actual) 
i / (expected I actual) 

--'_1 __ (expected 1 actual) 

--' _/ __ (expected / actual) 
. (expected 1 actual) 

--'_1 __ (expected I actual) 

6.2 or I,ocal G')V'Brr~ml"n 

Please describe each of the major Governmental Approvals to be obtained by Seller and the status of 
each: 

4 



Agency / Approval Status Summary
e.g., California Energ3, Commission (CEC) / e.g., dates of application/hearing /notice/etc. (note

Application for Certification (AFC) whether dates are anticipated or actual); nlajor activities
(indicate whether planned, in progress and/or

[name] County / Conditional Use Permit (CUP) completed); prhnaty reasons for possible delay, etc.

6.3 Governmental Approval activities recently performed

Please list all Govermnental Approval activities that occurred since the previous report.

6.4 Governmental Approval activities expected during the current month

Please list all Governmental Approval activities that are expected to occur during the current month.

6.5 Governmental Approval Notices received from EPC Contractor

Please attach to tiffs Monthly Progress Report copies of any notices related to Govenwaental Approval
activities received since the previous report, whether fi’om EPC Contractor or directly from Govermnental
Agencies.

7. Site Control

7.1 Table of Site Control schedule

If not obtained prior to execution of the Agreement, please provide the schedule Seller intends to follow
to obtain control of the Project Site (e.g., purchase, lease).

Activity Completion Date
/ / (expected / actual)
/ / (expected/actual)

7.2 Site Control activities recently performed

Please explain in detail the property acquisition activities that were perfol"med since the previous report.

7.3 Site Control activities expected during the current month.

Agency I Approval 
e.g., California Energy Commission (CEC) I 

Applicatiollfor Certijicatioll (AF(,) 

"-"-----------

6.3 Governmental 

Status Summary 
e.g" dates of application I hearing I notice I etc. (note 

.. dlether dates are anticipated or actual); major actii'ities 
(indicate whether planned, in progress amllor 

com feted.. rima,. rea,:_(}!!~~1C!!'J!ossible dela , etc. 

recently 

Please list all Governmental Approval activities that occurred since the previous report. 

6.4 Gover'nltten ~'" ",,,,. expected during the current month 

Please list all Governmental Approval activities that are expected to occlIr during the current month. 

6.5 Go'verillmlent:ai received from 

Please attach to this Monthly Progress Report copies of any notices related to Governmental Approval 
activities received since the previous report, whether from EPC Contractor 0" directly from Governmental 
Agencies. 

7. Control 

7.1 of Site Control schedule 

If not obtained prior to execution of the Agreement, please provide the schedule Seiler intends to follow 
to obtain control of the Project Site (e.g., purchase, lease). 

7.2 

Please explain in detail the property acquisition activities that were performed since the mc:viClIlS report. 

7.3 Site C"nh'o during the current month. 
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Please explain in detail the site control activities that are expected to be performed during the cnrrent
month.

8. Design and Engineering

8.1 Design and engineering schedule

Please provide the uame of the EPC Contractor, the date of execution of the EPC Contract, and the date of
issuance of a full notice to proceed (or equivalent).

Please list all major design and engineering activities, both planned and completed, to be performed by
Seller and the EPC Contractor.

Nameof EPC Contractor /
Snbcontractor Act~ity Completion Date

/ / (expected/actaal)
/ / (expected / actual)

8.2 Design and engineering activities recently performed

Please explain in detail the design and engineering activities that were performed since the previous
report.

8.3 Design and engineering activities expected during the current month

Please explain in detail the design and engineering activities that are expected to be performed during the
current month.

9. Major Equipment Procurement

9.1 Major equipment to be procured

Please list all major equipment to be procured by Seller or tire EPC Contractor:

Delivery Date Installation Date
(indicate whether (indicate whether expected

Eqnipment Description Mannfacturer expected or actual) or actual)
/ / (expected / / /__ (expected /

actual) actual)
/ /    (expected / / / (expected /

actual)

Eqnipnrent No. No. No. No.
Description Ordered No. Made On-Site Installed Tested

6

Please explain in detail the sile control activities tllat are expected to be performed during the current 
month. 

8.1 lind 

Please provide the name of the EPC Contractor, the date of execution of the EPC Contract, and the date of 
issuance of a ful1llotice to proceed (or equivalent). 

Please list all major design and engineering activities, both planned and completed, to be performed by 
Seller and the EPC Contractor. 

8.2 and '''';~''' 

Please explain in detail the design and engineering activities that were performed since the previous 
report 

8.3 Design lind ilnlgin tbe current montb 

Please explain in detail 
elment month. 

design and engineering activities that are expected to be performed during the 

9. Major Equipment Procurement 

9.1 Major eq'llillm,ent to he 

Please list all major equipment to be procured by Seller or the EPC Contractor: 

I E(!lIinml DI .. " tion Manufacturer 

No. 
Ordered No. Made 

--~. 

Delivery Date 
(indicate whether 

expected or actual) 
~_I __ (expected I 
actual) 
~ _1 __ (expected I 
actual) 

.. _--
Installation D ate 

xpectcd (indicate whether e 
or actllal) 

_~~ __ (expect 
actllall 

cd I 

I I (expect cd I 
actual} 

No. No. 

o II-S"'I"-'IO'-----I_--'1"Il..,S"18"1,,le"'d_+ ___ ,_,.,, '-"'-_-I 
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9.2 Major Equipment procurement activities recently performed

Please explaiu iu detail the major equipment procurement activities that were performed since the
previons report.

9.3 Major Equipment procurement activities expected during the current
month.

Please explain in detail the major equipnrent procurement activities that are expected to be performed
during the torrent month.

10. Construction

10.1 Construction activities

¯Please list all major construction activities, both planned anti completed, to be performed by Seller or the
EPC contractor.

EPC Contractor /
Activity Subcontractor Completion Date

/ / (expected/actual)
/ / (expected / actual)

10.2 Construction activities recently performed

Please explain in detail the construction activities that were performed since the previous report.

10.3 Construction activities expected during the current month

Please explain in detail the constrnction activities that are expected to be performed during the current
month.

10.4 EPC Contractor Monthly Construction Progress Report

Please attach a copy of the Monthly Coustruction Progress Reports received since the previous report
from the EPC Contractor pursuant to the construction contract between Seller and EPC Contractor, if any,
certified by the EPC Contractor as being true and correct as of the date issued.

11. Inter¢onnection and Transmission

11.1 Interconnection activities

7

9.2 

Please explain in detail 
prcviolls report. 

9.3 
month. 

urrlm.ent "'~II",IUI," r.eCfIBtlv performed 

major equipment procurement activities that were performed since the 

the current 

Please explain in dctailthe major equipment procurement activities that are expected to be performed 
during the ClII'rent month, 

1 

10.1 

Please list all major construction activities, both planned and completed, to be performed by Seller or the 
EPC contractor, 

10.2 Constrnction aCltivitil)s ,'Ioc<',m,y 

Please o~.,lo::o in detail the construction activities that were performed since the previolls repOtt, 

10.3 activities expe,etcld the current month 

Please explain in detail the construction activities that are expected to hc performed during the current 
month, 

10.4 EPC Contractor Construction 

Please attach a copy of the Monthly Construction Progress Reports received since the previous report 
from the EPC Contractor pmSllant to the construction contract between Seller and EPC Contractor, if any, 

by the EPC Contractor as being true and eOlTcet as of the date issued, 

11. and T •• ~ ... 

11.1 
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Please list all major interconnection activities, both planned and completed, to be performed by Seller or
the EPC Contractor.

Name of EPC Contractor/
Activity Snbcontractor Completion Date

/ / (expected / actual)
/ / (expected/actual)

11.2 Interconnection activities recently performed

Please explain in detail the intercouneetion activities that were performed since the previous report.

11.3 Intereonnection activities expected during the current month

Please explain in detail the interconnection activities that are expected to be performed during the current
moath.

12. Startup Testing and Commissioning

12.1 Startup testing and commissioning activities

Please list all major startup testing and co~nmissioning activities, both planned and completed, to be
performed by Seller or the EPC Contractor.

Nameof EPC Contractor /
Activity Subcontractor Completion Date

/ / (expected/actual)
_ / / (expected / actual)

12.2 Startup testing and commissioning activities recently performed

Please explain in detail the startup testing and commissioning activities that ~vere performed since the
previous report.

12.3      Startup testing and commissioning activities expected during
the current month

Please explain in detail the startup testing and commissioning activities that are expected to be performed
during the current month.

13. Safety and Health Reports

13.1 Accidents

8

PleBse list all major interconncction activities, both planned and completed, to be performed by Seller or 
the EPC Contractor. 

Name ofEPC Contractor I 
Subcontractor 

11.2 Interconnection 

, I 
,~ 

Please explain in detail the interconnection activities that were performed the previous 

11.3 Intcrconn thc current month 

Please explain in detail the intercollnection activities that arc expected to be performed during the curren! 
month. 

12. Testing lind 

12.1 lind "'Hnmh •• ull , .... 

Please list all major startup testing and commissioning activities, both planned and completed, to be 
performed by Seller or the EPC Contractor. 

I 
Name of EPC Contractor I 

Activity Subcontractor Completion Date 

---------==:cL-----,f----"-""-""- ===t=i'=:/C=Z( e~x~p~ec~t~e(~l Zl ~ac~t~lla~ll) 
- I I -:;"7= actru:::::L-an--l L-__________________ '--__________ _ 

12.2 g and ,,,.mlnh.,,,.Ull activities med 

Please explain in detail the startup testing and commissioning activities that were performed since the 
previous report. 

12.3 g and <'Innmhsioniin g 
the current month 

Please explain in detail the startup testing and commissioning activities that are expected to be performed 
during the current month. 

13. and 

13.1 
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Please describe all Project-related accidents reported since the previous report.

13.2 Work stoppages

Please describe all Project-related work stoppages from that oceun’ed since the previous report.

Please describe the effect of work stoppages on tile Project schedule.

14. Certification

I,               , o~ behalf of and as an authorized representative of [_        ], do hereby certify that
any and all informatioa contained in this Seller’s Monthly Progress Report is true and accurate, and
reflects, to the best of my ka~owledge, tile current status of the construction of the Units as of the date
specified below.

By:

Name:

Title:

Date:

9

Please describe all Project-related accidents reported since the previous 

13.2 Work stoppages 

Please describe all Project-related work stoppages from that occUlTed since the previous report. 

Please describe the effect of work stoppages Oil the Project schedule. 

T, , Oil behalf of and as an representative on ], do hereby certify that 
any and all information contained in this Seller's Monthly Progress Report is true and accnrate, and 

to the best of my knowledge, the CUlTcnt status ofthe construction orthe Units as of the date 
specified below. 

ny: 

Name: 

Title: 

Date: 
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15. Requirements

Any capitalized terms used in this report which are not defined herein shall have the meaning ascribed to
theln in the Power Purchase Agreement by and between                , ("Seller") and Pacific Gas and
Electric Company dated           , (the "Agreement").

Seller shall review the status of each major activity performed of the construction schedule (the
"Schedule") for the Project and 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)     Aay material matter or issue arising in connection with a Governmental Approval, or compliance
therewith, with respect to which there is an actual or threatened dispute over the iuterpretation of a Law,
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 ~vhich could reasonably be expected to materially threaten or
prevent financing of the Units 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 financial markets or the independent power industry, any
change in taxation or accounting standards or practices or in Seller’s business or prospects which
reasonably could be expected to materially threaten financing of the Units or related Project; attainment of
any Milestone or materially threaten any contemplated agreements with other parties which are necessary
for attaiaing 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 regulatory requirement which would
reasonably be expected to materially threaten Seller’s ability to attain any Milestone;

(iv)    Any material change in the Seller’s schedule for initiatiag or completing any ~naterial aspect of
Project;

(v)    The status of any matter or issue identified as ontstanding in any prior Montbly Construction
Progress Report and any material change in the Seller’s proposed actions to re~nedy or overcome such
matter or issue.

For the propose of this report, "EPC Contractor" means the contractor responsible for engineering,
procnrement and constraction of tire Project, including Seller if acting as contractor, and including all
subcontractors.

Any terms used in this report which arc not defined herein shall have the meaning ascribed to 
them in the Power Purchase Agreement by and between ~~.~ .. ' ("Seller") and Pacific Gas and 
Electric Company dated , (the "Agreement"). 

Seller shall review the status of each major activity performed of the constmction schedule (thc 
"Schedule") for the Project and identify such matters referenced in clauses (i)~(v) below as known to 
Seller and which in Seller's reasonable judgment are expected to advcrsely afrect the Schedule, and with 
respect to any s!lch matters, shall state the actions which Seller intends to take to ensure that the 
Milestones will be attained by their reqnired Such matters may include, but shall 1Iot be limited to: 

(i) Any material matter or issue arising in cOllnection with a Governmental Approval, or compliance 
therewith, wilh respect to which there is an actual or threatened dispute over the interpretation of a Law, 
actual or threatened opposition to the granting of a n"cessary Govermllental Approval, any organized 
public opposition, any action or expenditure required for compliance or obtaining approval that is 
unwilling to take or make, or in each case which could reasonably be expected to materially threaten or 
prevent financing of the Units or related Project, attaining any Milestone, or obtaining any contemplated 
agreements with other parties which arc necessary for any Milestone or which otherwise 
reasonably could be to materially threaten Seller's ability to attain any Milestone. 

(ii) Any development 01' event in the financial markets or the independent power industry, any 
CH,m,~;c in taxation or standards or practices or in Seller's business or prospects which 
reasonably could be expected to materially threaten financing of the Units or Project, attainment of 
any Milestone or materially threaten any contemplated agreements with other parties whieh are necessary 
[01' attaining any Milestone 01' could otherwise reasonably be expected to materially threaten Seller's 
ability to attain any Milestor,e; 

(iii) A change in, or discovery by Seller of, any legal 01' regulatory requirement which would 
reasonably be expected to materially threaten Seller's ability to attain any Milestone; 

(iv) Ally material change in the Seller's schedule for initiating or completing any material aspect of 
Project; 

(v) The status of any mattcr or issue identified as outstanding in any prior Monthly Construction 
Progress Report and any material change in the Seller's proposed actions to remedy or overcome 
matter or issue. 

For the purpose of this report, "EPC Contractor" means the contractor responsible for engineering, 
procurement and construction of tile Project, including Seller if acting as contractor, and including all 
subcontractors. 



APPENDIX IV

CONSTRUCTION START AND COMMERCIAL OPERATION
CERTIFICATION FORMS AND PROCEDURES

Appendix IV-l: CONSTRUCTION START FORM OF CERTIFICATION [This applies to BOTH
As-Available and Baseload Product]

Appendix IV-2: COMMERCIAL OPERATION CERTIFICATION FORM AND PROCEDURES [Use
the vet’sion deslgnated for either As-Available or Baseload Product]

APPENDlXIV 

CONSTRUCTION START AND COMMERCIAL OPERATION 
CERTIFICATION FORMS AND PROCEDURES 

Appendix!YJ: CONSTRUCTION START FORM OF CERTIFICATION {This applies to BOTH 
As-Available IIl1tllJlIseioad Prodllct] 

Appendix IV-2: COMMERCIAL OPERATION CERTIFICATION FORM AND PROCEDURES [Use 
the version designated /01' either As-A l'ailable 01' Baseio(uf Product/ 



[Appendix IV-1 applies to BOTH As-Available and Baseload Products]

APPENDIX IV-1

CONSTRUCTION START
FORM OF CERTIFICATION

This certification ("Certification") is delivered by        LLC ("Seller") to Pacific Gas and
Electric Company ("Buyer") in accordance with the terms of that certai1~ Power Purchase and Sale
Agreement dated             ("Agreement") by and be~,veen Seller and Buyer. All capitalized terms
used in this Certification but not otherwise defined herein shall have the respective meanings assigned to
such terms in the Agreement.

on

Seller hereby certifies and represents to Buyer that the Construction Start Date has been achieved

Seller attaches hereto a copy of the Final Notice to Proceed that Seller delivered to the EPC
Contractor.

("Seller")
~ LLC

Signature:

Name:

Title:

Date:

[Appendix IV-l applies to BOTH As-Amilable alld Baseloac/l'l"oc/llcts/ 

APPENDIX IV-l 

CONSTRUCTION START 
}<'ORM OF CERTIFICATION 

This certification ("Certification") is delivered by .................... __ LLC ("Seller") to Pacific Gas and 
Electric Company ("Buyer") in accordance with the terms oftha! certain Power Purchase and Sale 
Agreement dated __ . ("Agreement") by and between Seller and Buyer. All terms 
used in this Certitlcation but not otherwise defined herein shall have the respective meanings assigned to 
such terms in the Agreement 

Seller hereby certifies and represents to Buyer that the Construction Start Date has been achieved 
on ___ _ 

Seller attaches hereto a copy cfthe Final Notice to Proceed that Seller delivered to the EPC 
Contractor. 

______ -', LLC 
("Se lIer") 

Signature: 

Name: _____ _ 

Title: __ _ 

Date: 



[This vet’sion of Appeadix IV-2 only applies to As-Available Product]

APPENDIX IV-2

COMMERCIAL OPERATION CERTIFICATION PROCEDURE

{This version of Appendix IV-2 ollly applies to As-Available Product] 
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COMMERCIAL OPERATION CERTIFICATION PROCEDUUE 



[This version of Appendix IV-2 only applies to As-Available Product ]

APPENDIX IV-2 -Attaclunent A

COMMERCIAL OPERATION
FORM OF CERTIFICATION

This certification ("Certification") of Commercial Operation is delivered by        .("Seller") to
Pacific Gas and Electric Company ("Buyer") in accordance with the terms of that certain Power Purchase
Agreement dated as of the Execution Date ("Agreement") by and between Seller and Buyer. All
capitalized terms used in this Certification but not otherwise defined herein shall have the respective
meanings assigned to such terms in the Agreement. Seller hereby certifies and represents to Buyer the
following:

The Unit or Units representing at least ninety-five percent (95%) of the Comract Capacity are
capable of generating energy in accordance with the mamlfacturer’s specifications ("Unit
Mechanical Completion"), as certified by the mannfacturer, and provided to Buyer.

The electrical collection system related to the Unit or Units referenced in (1) above is complete,
fimctional, and energized for the Project.

Seller’s collector substation is complete and capable of delivering Product as described in tile
Agreement.

The Participating Transmission Provider or Distribution Provider has provided documentation
supporting; (1) foil unrestricted release for Commercial Operation, (2) Seller’s ability to deliver
the Product to the Delivery Point. If applicable, the CAISO has provided notification of
Commercial Operation, in accordance with tile CAISO tariff. Such documentation and
notification shall be provided to Buyer.

A certified statement of tile Licensed Professional Engineer, attached hereto, has been provided as
evidence of Commercial Operation of the Project to provide an As-Available Product and meet, at a
minimum, the requirements indicated herein.

EXECUTED bySELLER ~is day of ,20~.

By:

Name:

Title:

[LICENSED PROFESSIONAL ENGINEER]

By:

Name:

Title:

(Tflis version of Appendix IV-2 ollly applies 10 As-Available Pl'oduct 1 

APPENDIX IV-2 -i\,:ltllc:hm 

COMMERCIAL OPERATION 
FORM 01<' CERTU'ICATION 

This certification ("Certification") of Commercial Operation is delivered by ,,_J"Seller") In 
Pacific Gas and Electric Company ("Bnyer") in accordance with the terms of that certain Power Purchase 
Agreement dated as of the Execntion Date ("Agreement") by and between Seller and Buyer. All 
capitalized tem1S used in this Certification but not otherwise defined herein shall have the respective 
lIlt:UlIlllls' assigned to such terms in the Agreement. Seller hereby certifies and represents to Buyer the 
following: 

L The Unit or Units representing at least ninety-five percent (95%) of the Contract Capacity are 
capable of generating energy in accordance with the manufacturer's speciflcations ("Unit 
Mechanical Completion"), as certified by the manufacturer, and provided to Buyer. 

2, The electrical collection system related to the Unit or Units reterenced in (I) above is complete, 
ttmctional, and energized for the Project. 

3. Seller's collector substation is complete and capable of delivering Product as described in the 
Agreemcnt. 

4, The Participating Transmission Provider or Distribution Provider has provided documentation 
supporting; (I) full unrestricted release tor Commercial Operation, (2) Seller's ability to deliver 
the Product to the Dclivery Point. If applicable, the CATSO has provided notification of 
Commercial Operation, in accordance wilh the CAISO tariff Such documentation and 
notification shall be provided to Buyer. 

A certified statement of the Licensed Professional attached hereto, has been provided as 
evidence of Commercial Operation of the Project to provide an As-Available Product and meet, at 11 

minimum, the requirements indicated herein. 

EXECUTED by SELLER this ____ day of ___ , ,20 

Name: ______ _ 

Title: ______ _ 

[LICENSED PROFESSIONAL ENGINEER] 

By: 

Name: 

Title: 



[This version of Appendix 1V-2 only applies to Baseload Product]

APPENDIX IV-2

COMMERCIAL OPERATION CERTIFICATION PROCEDURE

AND PROCEDURE FOR CAPACITY TESTING

During the period of initial start-up operations of the Facility, Seller strall conduct a performance
test of the Facility to demonstrate that the Facility is capable of delivering the Contract Capacity as of the
Commercial Operation Date ("Capacity Test"). The Capacity Test shall consist of the following:

The Facility mast deliver an average instantaneous net plant generation of at least ninety-
five percent (95%) of the Contract Capacity, as metered by the plant’s CAISO revenue
meter, which shall be calculated as the total metered generation delivered to the Delivery
Point divided by the number of hours in perfo~anance test period,

The performance test period shall consist of seventy-two (72) conseeutive hours of
contiauous plant generation,

3. With all plant equipment operating normally for the duration of the performance test,

4. The CAISO meter reads shall not be corrected for ambient conditions,

The Buyer has tire right but not the obligation to witness the performance test, including
inspection of the plant equipnrent, systems, and records, to assess normal operations,

The Seller wilt deliver writte~r results of the performance test to Buyer within (5) business
days of conrpleting the performance test, which include the resalt of the performance test,
CAISO raw ~neter reads for the performance test period in electronic file format approved
by the Buyer, and a copy of the latest CAISO meter calibration certificate.

/This version of Appetldix IV-2 ollfy (Ipplies to Base/oad Product] 
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COMMERCIAL OPERATION CERTIFICATION PROCEDUllli 

AND PROCEDURE l,'OR CAPACITY TESTING 

During the period of initial start-up operations ofllle Facility, Seller shall conduct a performance 
test of the Facility to demonstrate that the Facility is capable of delivering the Contract Capacity as of the 
Commercial Operation Date ("Capacity Test"), The Capacity Test shall cOllsist of the following: 

1, The Facility must deliver an average instantaneous net plaut generation of at least ninety­
five percent (95%) of the Contract Capacity, as metered by the plant's CArSO revcnue 
meter, which shall be calculated as the total metered generation delivered to the Delivery 
Point divided by the number of homs in performance test period, 

2, The performance test period shall consist of seventy-two (72) consecutive hoUl's of 
continuolls plant generation, 

3, With all plant equipment operating normally for the duration of the performance test, 

4. The CAISO meter reads shall not be corrected for ambiellt conditions, 

5, The Hnyer has the righl but not the obligation to witness the performance test, including 
inspection of the plant equipment, systems, and records, to assess normal operations, 

6, The Seller will deliver written results of the performance lest to Buyer within (5) business 
days of completing the performance test, which include the result of the performance test, 
CAISO raw meter reads for performance test pelicd ill ekelronic file [ormat approved 
by the Buyer, and a copy of the latest CAlSO meter calibration certificate, 



APPENDIX V

GEP DAMAGES CALCULATION

In accordance with the provisions in Section 3.1 (e)(ii), GEP Damages means the liquidated damages
payment due by Seller to Buyer, calculated as follows:

[(A-B) X (C-D)]

Where:

A = the Guaranteed Energy Production for the Performance Measurement Period, in MWh

B = Sum of Delivered Energy over the Performance Measurement Period, in MWh

C= Replacement Price for the Performance Measnrement Period, in $/MWh, reflecting the sum of
(a) the simple average of the simple average of the Day Ahead Integrated Forward Market honrly
price, as published by the CAISO, for the Existing Zone Generation Trading Hub, in which the
Project resides, plus (b) $50/Mwh

D = the unweighted Contract Price specified in the Cover Sheet for the Performance
Measurement Period, in $iMWh

The Parties agree that in the above calculation of GEP Damages, the result of"(C-D)" shall not be less
than $20/MWh and shall be no greater than seventy five percent (75%) of the Contract Price (in $/MWh)
set forth in the Cover Sheet.
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set forth in the Cover Sheet. 



APPENDIX VI

NOTIFICATION REQUIREMENTSFOR AVAILABLE CAPACITY AND PROJECT
OUTAGES

A. NOTIFICATION REQUIREMENTS FOR START-UP AND SHUTDOWN

Prior to paralleling to or after disconnecting from the electric system, ALWAYS follow your
balancing authority rules and notify your applicable Participant Transmission Owner’s (PTO) local
switching center and notify Buyer’s Real Time Desk by telephone as follows:

¯ Contact the applicable Participant Transmission Owner’s (PTO) local switching center and
Buyer’s Real Time Desk to parallel before any start-up

¯ Contact the applicable Participant Transmission Owner’s (PTO) local switching center and
Buyer’s Real Time Desk again with parallel time after start-up,

¯ Contact the applicable Participant Transmission Owner’s (PTO) local switching center and
Buyer’s Real Time Desk after any separation and report the separation time as well as the
date and time estimate for return to service.

Buyer’s Real Time Desk Primary Telephone: (415) 973-4500.

B. SUBMISSION OF AVAILABLE CAPACITY AND PROJECT OUTAGES

Submit infornration by posting to PG&E’s Power Procurement hfformation Center, which is
located at www.pge.eom under "B2B" at the bottom of the home page. After selecting "B2B" at
the bottom of the page, select "Wholesale Power" iu the center of the next page. Then select
"Electric Procurement" along the left banner of the next page. After selecting the "Power
Procurement Information Center" icon in the middle of the page, you will be required to enter a
username 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 elnail correspondence, enter the following in the email subject field: Delivery
Date Range, Contract Name, Email Purpose (For example: "dd/mm/yyyy through
dd/lnm/yyyy XYZ Company Project #2 Daily Forecast of Available Capacity")

b. For Annual Forecasts of Available Capacity, email to DAeuergy@pge.com and Bilat
Settlements@pge.com._

c. For Monthly and Daily Forecasts of Available Capacity, email to DAenergy@pge.com.

For Daily Forecasts of Available Capacity after fourteen (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 (4t5) 973-4500. Also send email to
DAenergy@pge.com.

e. For Hourly Forecasts of Available Capacity, call PG&E’s Real Time Desk at (415) 973-
4500 and email to RealTime@pge.com.
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I. Submit information by posting to pG&E's Powel' Procure1l1entlnformation Center, which is 
located at www.pge.com under "B213" at the bottom of the home page. After selecting "B2B" at 
the bottom of the page, select "Wholesale Power" ill the center of the ncxt page, select 
"Electric Procurement" along the left banner of the next page, After selecting the "Power 
Procurement Information Cellter" icon in the middle ofthe page, you will be rcquired to enter a 
username and password, which will be assigned to you by PG&E's Bilateral Settlements Group. 

2. Iflhe website is unavailable, iInplement the procedures set forth below: 

a. .For all email correspondence, enter the following in the email subject field: Delivery 
Dale Range, Contract Name, Email Purpose (For example: "dd/mm/yyyy through 
dd/llllll/yyyy XYZ Company Project #2 Daily Forecast of Available Capacity") 
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c. For Monthly and Forecasts of Available Capacity, email toDAencrgy@pge.com. 

d. For Daily Forecasts of Available Capacity after fourteen (14) hours before the WECC 
Preschedule Day, but before the CAISO deadlinc for submitting Day-Ahcad Schedules, 
call primary phone (415) 973-6222 or backup pl10ne (415) 973-4500, Also send email to 
DAenergy@pge.com. 

c, For Houdy Forecasts of Available Capacity, call PG&E's Real Time Desk at (415) 973-
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For Planned Outages and Prolonged Outages, complete the specifics below aud submit by
email to DAenergy@pge.coln and Bilat_Settlements@pge.com.

For Forced Outages, co~nplete the specifics below and submit by email to
RealTime@pge.com and Bilat_Settlements@pge.com.

i, En#ail subject Field: dd/mm/yyyy through dd/mnt/yyyy XYZ Company Project
#2 Outage Notification

iL Entail body:

1. Type of Outoge: Planned Outage, Forced Outage, Prolonged Outnge

2. Start Date and Start Tiute

3. Estimated or Actual Eud Date and End Time

4. Date and tinte when reported to PG&E and name(s) of PG&E
representative(s) coutacted

5. Text description of additional information as ueeded, inchtding, but
not liutited to, changes to a Planned Outage, Prolonged Outage or
Forced Outage.

f For Planned Outages and Prolonged Outages, complete the specifics below and submit by 
email toDAenergy@pge.comandBilat .. Settlements@pge.com. 

g. For Forced Outages, complete the specitles below and submit hy email to 
RealTimc@pgc.comand BilatSettlements@pge.com. 

i. Emai[ mbjeci Field: ddlmm(vyyy throllgil ddIIllIllIYY):I' XYZ Compauy rHne,c, 
#2 Olltage NotijiC£ltioll 

ii. Ell/ail body: 

1. ofOll'I",!e: Planlled Oil/age, Forced Oil/age, Pm/onged Oil/age 

2. S/al'/ Dale (Iud Slarlnll/e 

3. Estima/ed or Actual End Date a/l([ Elld Tillie 

4. Date a/lii lillie when reported to PG&E a/l([m/llw(s) ofPG&E 
I'epresell/u/il'e(,) call tlle/ed 

5. Text description of mlditionai illforlllatioll as needed, bllt 
nOllimited to, cilanges 10 (/ Planlled Olliage, Prolonged Oulage or 
Forcell Outage. 

2 



APPENDIX VII

RESOURCE ADEQUACY

Seller and Buyer agree that throughout the Delivery Term the Parties shall take all commercially
reasonable actions and execute any and all documents or instrulnents reasonably necessary to
enable Buyer to use the RA Capacity to satisfy Bnyer’s Resm~rce Adequacy Requirements. Snch
commercially reasonable actions may include, but are not limited to, the following:

Cooperating with and encouraging the regional entity, including the CAISO, if
applicable, responsible for Resource Adeqnacy administration to certify or qualify the
Contract Capacity for Resource Adequacy Requirements purposes. This includes
following requirements the CAISO and/or CPUC has established and may establish in the
future, including calculatiou of RA Capacity over all hours required for Resource
Adequacy Requirement eligibility, and delivery of the RA Capacity to the
Intercmmection Point; and

Negotiating in good faith to make necessa~2~ amendments, if any, to this Agreement to
conform this Agreement to subsequent clarifications, revisions or decisions of the CPUC
or any other entity, including the CAISO, with respect to Resonrce Adequacy.

Seller shall comply with the Resource Adequacy reporting requirements set forth in Section 40 of
the CAISO Tariffas may be changed from time to time, including but not limited to the
following:

Taking all actions to register the Project with the CAISO to ensnre that the Project’s
Capacity Attributes and/or Contrac! Capacity is able to be recognized and counted as RA
Capacity;

Coordinating with Buyer on the submission to the CAISO of the Monthly Resource
Adeqnaey Plan, as defined in the CAISO Tariff;

Complying with the dispatch reqnirements applicable to the Project’s resource type, as
set forth in Section 40 of the CAISO Tariff’, and

Complying with the applicable reporting requirements, such as submitting Supply Plans
to the CAISO.

RA Capacity Delivery Point. The delivery point for the Project, with respect to Buyer’s Resource
Adequacy Require~nents, shall be the Interconnection Point for the Project.
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APPENDIX VIII

FORM OF CONSENT TO ASSIGNMENT

APPENDIX VIII 

I!'ORM OF CONSENT TO ASSIGNl'I'1ENT 



CONSENT AND AGREEMENT

This CONSENT AND AGREEMENT ("Consent and Agree~nent") is entered into as of [..,
2~], between PACIFIC GAS AND ELECTRIC COMPANY ("PG&E"), and [_ _l,
as collateral agent (in such capacity, "Financing Provider"), for the benefit of various financial institutions
(collectively, the "Secured Parties") providing financing to [       ] ("Seller"). PG&E, Seller, and the
Financing Provider shall each individually be referred to a "Party" and collectively as the "Parties".

Recitals

A.     Pursuant to that certain Power Purchase Agreement dated as of              ,2    (as
amended, modified, supplemented or restated from time to time, as including all related agreements,
instruments and documents, collectively, the "Assigned Agreement") between PG&E and Seller, PG&E
has agreed to purchase energy fi’om Seller.

B.     The Secured Parties 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" and
the "Assigned Agreement Accounts," each as defined below, in connection with such financing.

C.     In consideration for the execution and delivery of the 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 texan in fire Assigned Agreement.

2.     Consent. Subject to the terms and conditions below, PG&E consents to and approves the pledge
and assignment by Seller to Financing Provider pursuant to the Loan Agreement and!or Security
Agreement of (a) the Assigned Agreement, and (b) the accounts, revenues and proceeds of the Assigned
Agreement (collectively, the "Assigned Agreement Accounts").

3.     Limitations on Assignmem. Financing Provider aokarowledges and confirms that,
no~vithstanding any provision to the contrary under applicable law or in any Financing Document
executed by Seller, Financing Provider shall not assume, sell or otherwise dispose of the Assigned
Agreement (whether by foreclosure sale, cnnveyance in lieu of foreclosure or otherwise) unless, on or
before the date of any such assumption, sale or disposition, Financing Provider or any third party, as the
case may be, assuming, purchasing or other~vise acquiring the Assigned Agreement (a) cures any and all
defaults of Seller under the Assigned Agreement which are capable of being cured and which are not
personal to tire Seller, (b) executes and delivers to PG&E a written assumption of all of Seller’s rights and
obligations under" the Assigned Agreement in form and substance reasonably satisfactory to PG&E, (c)
otherwise satisfies and complies with all requirements of the Assigned Agreement, (d) provides such tax
and enforceability assurance as PG&E ~nay reasonably request, and (e) is a Permitted Transferee (as
defined below). Financing Provider further acknowledges that the assignment of the Assigned Agreement
and the Assigned Agreement Accounts is for security purposes only and that Financing Provider has no
rights under the Assigned Agreement or the Assigned Agreement Acconnts to enforce the provisions of
the Assigned Agreement or the Assigned Agreement Accounts unless and until an event of defanlt has
occurred and is continning under the Financing Docnments between Seller and Financing Provider (a
"Financing Defanlt"), in which case Financing Provider shall be entitled to all of the rights and benefits
and subject to all of the obligations which Seller then has or may have under the Assigned Agreement to

CONS.B.NT AND AGREEMENT 

This CONSENT AND AGREEMENT ("Consent and Agreement") is entered into as of _, 
between PACIFIC GAS AND ELECTRIC COMPANY ("PG&E"), and I __ J , 

as collateral agent (in such capacity, "Financing l'rovider"), for the bellefit of va rio liS financial institutions 
(collectively, the "Secured Parties") providing financing to [ ("Soller"). PG&E, Seller, and the 
Financing Provider shall eaoh individually be referred to a "Party" and collectively as the "l'artics". 

Recitals 

A. Pursuant to that certain Power Pmchase Agreement dated as ...... y 2 __ (as 
amended, modified, snpplemented or restated from time to time, as including all related agreements, 
instruments and documents, collectively, the "Assigned Agreement") between PG&E and Seller, l'G&E 
has agreed to purchase energy from Seller. 

B. The Secured Parties 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" and 
the "Assigned Agreement Accounts," each as defined below, in eOllnection with such fina,,,,il"'. 

C. In consideration for the execution and delivery of the Assigned Agreement, PG&E has 
agreed to enter iuto tl,is Consent and Agreement for the benefit of Seller. 

Agreement 

1. Detinition§. Any capitalized term used but not defined herein shall have the meaning specified 
for such telm ill the Assigned Agreement. 

2. Consent. Subject to the terms aud conditions below, PG&E consents to and approves the 
and assignment by Seller to Financing Provider pursuant to the Loan Agreement and/or Security 

of (a) the Assigned Agreement, aud (b) the accounts, revenues proceeds of the Assigned 
Agreement (collectively, the "Assigned Agreement Accounts"). 

3. Limitations ollAssignmQlll. Financing Provider acknowledges and confirms that, 
notwithstanding any provision to the contrary IInder applicable law or in any Financing Document 
executed by Seller, Financing Provider shall not assume, sell or otherwise dispose ofthe Assigned 
Agreement (whether by foreclosure sale, conveyance in lieu of foreclosure or otherwise) unless, on or 
before the date of any slleh assumption, sale or disposition, Financing Provider or any third party, as the 
case may be, assllming, purchasing or otherwise the Assigned Agreement (a) cures any and all 
defaults of Seller under the Assigned Agreement which are capable of being cured and which arc not 
personal to the Seller, (b) executes and delivers to I'G&E a written assumption of all of Seller's rights and 
obligations under the Assigned Agreement in form and substance reasonably satisfactOlY to PG&E, (c) 
otherwise satistles and complies with all requirements ofthe Assigned Agreement, (d) provides such tax 
and enforceability assurance as PG&E may reasonably reqnest, and (e) is a Permitted Transferee (as 
defined below). Financing Provider acknowledges that the assignment of the Assigned Agreement 
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the same extent and in the same maturer as if Financing Provider were an original party to the Assigned
Agreement.

"Permitted Transferee" means auy person or entity who is reasonably acceptable to PG&E. Financing
Provider may from time to time, following the occurrence of a Financing Defanlt, notify PG&E in writing
of the identity of a proposed transferee of the Assigned Agreement, which proposed transferee may
include Financing Provider, in connection with the enforcement of Financing Provider’s rights under the
Financing Documents, and PG&E shall, within thirty (30) business days of its receipt of such written
notice, confirm to Financing Provider whether or not such proposed transferee is a "Permitted Transferee"
(together with a written statement of the reason(s) for any negative determination) it being understood
that ifPG&E shall fail to so respond within such thirty (30) business day period such proposed transferee
shall be deemed to be a "Pemritted Transferee".

4. Cure Ri hghts.

(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 "Event of Default’) to Seller (a
"Default Notice"), provide a copy of such Default Notice to Financing Provider pursuant to Section 9a~
of this Consent and Agreement. 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 of
PG&E to deliver such Default Notice.

(b)    Cure Period Available to Financing Provider Prior to Any Termination by PG&E. Upon
the occurrence of an Event of Default, subject to (i) the expiration of the relevant cure periods provided to
Seller under the Assigned Agreement, and (ii) Section 4a(~ above, PG&E shall not terminate the Assigned
Agreement unless it or Seller provides Financing Provider with notice of the Event of Default and affords
Financing Provider an Additional Cure Period (as defined below) to cure such Event of Defanlt. For
pro’poses of this Agreement "Additional Cure Period" means (i) with respect to a monetary default, ten
(10) 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, thirty (30) days in addition to the cure period (if any) provided to
Seller iu the Assigned Agreement.

(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 Sectiou 4a(~, the Financing Provider’s applicable
cure period shall begin on the date on which notice of an Event of Defanlt is delivered to Financing
Provider by either PG&E or Seller. Except for a delay in the commencement of the 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 of Default to Financing Provider), failure
of PG&E to deliver any Default Notice shall not waive PG&E’s right to take any action under the
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 Financing Provider to cure an Event of Default and Financing
Provider commences foreclosnre proceedings against Seller ~vithin thirty (30) days of receiving notice of
an Event of Default from PG&E or Seller, whichever is received first, Financing Provider shall be
allowed a reasonable additional period to conrplete such foreclosure proceedings, soch period not to
exceed ninety (90) days; provided, however, that Financing Provider shall provide a written notice to
PG&E that it intends to commence foreclosure proceedings with respect to Seller within ten (10) business
days of receiving a notice of such Event of Default fi’om PG&E or Seller, whichever is received first. In
the event Financing Provider succeeds to Seller’s interest in the Project as a result of foreclosure
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tbe same extent and in the same marlller as if 
Agreement. 

Provider were an original party to the Assigned 

"Permitted Transferee" means allY persoll or entity who is reasonably acceptable to PG&E. Financing 
Provider may from time to time, following the occurrence of a Financing Default, notify PG&E in writing 
of the identity of a proposed transferee of the Assigned Agreement, which proposed transferee may 
include Provider, in cOllnection with the enforcement of Financing Provider's rights under the 
Financing Documents, and PG&E shall, within thirty (30) business days ofits receipt of sueb written 
notice, confirm to Financing Provider whether or 1I0t slich proposed transferee is a "Permitted Transferee" 
(together with a written statement of the reason(s) for allY negative determination) it being understood 
that ifPG&E shall fail to so respond within such thirty (30) business day period such proposed transferee 
shall be deemed to be a "Permitted Transferee", 

4, 

Ca) Notie~, to Financing Provider byJ'G&K PG&E shall, concurrently with the delivery of 
any notice of an event of default under the Assigned Agreement (each, an "Event of Default") to Seller (a 
"Default Notice"), a copy of such Default Notice to Financing Provider pursuant to li,,,~!iQIl'i("} 
of this Consent and Agreement 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 of 
PG&E to deliver sllch Default Notice, 

(b) Cure Perio(tAvailable to Financing PrQyi(l~rl'ri"rto!'LtlY Termination by PQ&E. Upon 
the occurrence of all Event of Default, subject to (i) the expiration of the relevant cure periods provided to 
Seller under the Assigned Agreemcnt, and (ii) Section 4U!} above, PG&E shallllot terminate the Assigned 
Agreement unless it or provides Fillancing l'rovidcr with notice ofthe Event of Default and affords 
Financing Provider an Additional Cure Period (as detllled below) to cure such Event of Default For 
purposes ofthis Agreement "Additional Cure Period" means (i) with respect to a monetary default, ten 
(10) days in adelitionto the cure period (if any) provided to ScHer in the Assigned Agreement, and (ii) 
with respect to a non-monetary default, thirty (30) days ill addition to the cure period (if any) provided to 
Seller in the Assigned Agreement 

(c) f'aiJllrc:l:!Y,PG&E to Deliver Default Ngtice, If neither PG&E nor Seller delivers a 
Default Notice to Financing Provider as provided in ,sc:ftioll 4(a), the Financing Provider's applicable 
cure period shall begin on tbe date all which notice of an Event of Default is delivered to Financing 
Provider by either PG&E or Seller. Except for a dclay in the commencement oftbe cure period for 
Financiug Provider and a delay in PG&E's ability to terminate tbe Assigned Agreement (in each case 
only ifboth PG&E and Seller fail to deliver notice of an Event of Default to Financing Provider), failure 
of PG&E to deliver any Defalllt Notice shall110t waive PG&E's right to take any action under the 
Assigned Agreement and will not subject PG&E to any damages or liability for failure to provide slleh 
notice, 

(d) Extension tor ForecI()sure IfpossessiOll of the Project (as defllled in the 
Assigned Agreement) is necessary for Financing Provider to cure an Event of De fall It and Financing 
Provider commences foreclosure proceedings against Seller within thirty (30) days of receiving notice of 
an Evcnt of Default fmm PG&E or Seller, whichever is received first, Financing Provider shan he 
allowed a reasonable additional period to complete snch foreclosure proceedings, such period not to 
exceed ninety (90) days; provided, however, that Financing Provider shall provide a written notice to 
PG&E that it intcnds to commence foreclosllre proceedings with respect to Seller within ten (10) business 
days of receiving a nolice of such Event of Default from PG&E or Seller, whichever is received first. In 
the evcut Financing Provider succeeds (0 Seller's iuterest in the Project as a result of fOl'eelosure 
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proceedings, the Financing Provider or a purchaser or grantee pursuant to such foreclosure shall be
subject to the requirements of Secfion 3 of this Consent and Agreement.

5.     Setoffs and Deductions. Each of Seller aud Financing Provider agrees that PG&E shall have the
right to set offor deduct from payments due to Seller each and every amount due PG&E from Seller
whether or not arising out of or in connection with the Assigned Agreement. Financing Provider further
agrees that it takes the assignment for security purposes of the Assigned Agreement and the Assigned
Agreement Accounts subject to any defenses or causes of action PG&E may have against Seller.

6.     No Representation or Warrant35 Seller and Financiug Provider each recognizes and
acknowledges that PG&E makes no representation or warranty, express or implied, that Seller has any
right, title, or interest in the Assigned Agreement o1" as to the priority of the assigmnent for security
purposes of the Assigned Agreement or the Assigned Agreement Accounts. Financing Provider is
responsible for satisfying itself as to the existence and extent of Seller’s right, title, and interest in the
Assigned Agreement, and Financing Provider releases PG&E fi’om any liability resulting from the
assignment for security purposes of the Assigaed Agreement and the Assigned Agreement Accounts.

7.     Amendment to Assigned Agreement. Financing Provider acknowledges and agrees that PG&E
may agree with Seller to modify or amend the Assigued Agreement, and that PG&E is not obligated to
notify Financing Provider of any such amendment or modification to the Assigned Agreement. Financing
Provider hereby releases PG&E from all liability arising out of or in connection with the making of any
amendment or modification to the Assigned Agreement.

8.     Payments under Assigned Agreement. PG&E shall make all payments due to Seller under the
Assigued Agreement from and after the date hereof to [           ], as depositary agent, to ABA No.
[.          _]~ Account No. [           1, and Seller hereby irrevocably consents to any and all such
paylrients being made in such ~nanner. Each of Seller, PG&E and Financing Provider agrees that each
such 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 corresponding payment obligatiou 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 of receipt, 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:

If to Financing Provider:

Address:

Attn:
Telephone:
Facsimile:

Email:

proceedings, the Financing Provider or a purchaser or grantee pursuant to such foreclosure shall be 
subject to the requirements of Section 3_.Qftllis<:::9I1sent and Agreement. 

5. Setoffs and jJeducti911S. Each of Seller and Provider agrees that PG&E shall have the 
right to set off or deduct fi·om payments dlle to Seller each and every amount due PG&E from Seller 
whether or not arising out of or in connection with the Assigned Agreement. Financing Provider fllrther 
agrees that it takes the assignment for security purposes of the Assigned Agreement and the Assigned 
Agreement Accollnts subject to any defenses or causes of action PG&E may have against Seller. 

6. No Repr~"~glltllti.on or Warranty.. Seller and Financing Provider each recognizes and 
acknowledges 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 assigmnellt for security 
purposes of the Assigned Agreement or the Assigned Agreement Accounts. Financing Provider is 
responsible fOf satisfying itself as to the existence and extent of Seller's right, title, and interest in the 
Assigned Agreement, and Financing Provider releases PG&E fi·om ally' liability' resulting from the 
as,:iglnnellt for security purposes of the Assigned Agreement and the Assigned Accounts. 

7. Amendment..to Assigned Agreem.!'!lt. Financing Provider acknowledges and agrees that PO&E 
may agree with Seller to modify or amend the Assigned Agreement, and that PG&E is not obligated to 
notify Financing Provider of any such amendnwnt or modification to the Assigned Agreement. Financing 
Provider hereby releases PG&E from all liability arising out of or ill connection with making of any 
amendment or modification to the Assigned Agreement. 

8. I'llY!llel)Is under As~igned Agreement. 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. 
[_"_"_ . .1, Account No. [ ""~, and Seller bereby irrevocably consents to any and all such 
payments being made in such manner. Each of Seller, PG&E and Financing Provider agrees that each 
such payment by' PG&E to such depositary agent of amounts due to Seller from PO&E under the 
Assigned Agreement shall satisfy PG&E's corresponding payment obligation under the Assigned 
Agreement. 

(a) All notices hereunder shall be in writing and shall be deemed received (i) at the 
close ofbusilless of the date of receipt, if delivered by hand or by facsimile or other electronic means, or 
(ii) when signed for by recipient, if sent registered or certii1ed mail, postage prepaid, provided such notice 
wa, properly addressed to the appropriate address indicated on the signature page hereof or to sllch other 
address as a party may designate by prior written notice to the other parties, at the address set forth below: 

If to Financing Provider: 

Name: 

Address: 

Attn: 

Tele ,hone: 

Facsimile: 

______ Ema.::il,":-L ______ .~ .... 
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If to PG&E:

Name:

Address:

Attn:
Telephone:
Facsimile:

Email:

(b)    No Assignment. This Consent and Agreement shall be binding upon and shall inure to
the benefit of the successors and assigns of PG&E, and shall be binding on and inure to the benefit of the
Financing Provider, the Secnred Parties and their respective successors and permitted transferees and
assigns under the loan agreement and/or security agree~nent.

(c)    No Modification. This Consent and Agreement is neither a modification of nor an
amendment to the Assigned Agreement.

(d)    Choice of Law. The parties hereto agree that tbis Consent and Agreement shall be
construed and interpreted in accordance with the laws of the State of California, excluding any choice of
law rules which may direct the application of the laws of another jnrisdiction.

(e)    No Waiver. No term, covenarlt or condition hereof shall be deemed waived and no
breach excused unless snch waiver or excuse shall be in writing and signed by the party claimed to have
so waived or excused.

(f)     Counte~koarts. 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 constitnte a single
binding agreement.

(g)
Agreement.

No Third Party Beneficiaries. There are no third party beneficiaries to this Consent and

(h)    Severabilit,L 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 fnll 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.

IN WITNESS WHEREOF, each of PG&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)
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If to PG&E: 
.. _-. ----.--~~--- -

~allle: 

Address: . """" - ----

-

Attn: "._._-------_. 
Telephone: 

Facsimile: 

Email: --_ ... __ . 

(b) N(iJ\ssigmnent This Consent and Agreement shall be binding upon and shall jnure to 
the of tile successors and assigns ofPG&E, and shall be bindiug on and inure to the benetlt of the 
Financing Provider, the Secured Parties and their respective successors and permitted transferees and 
assigns under the loan agreement and/or security agreement, 

(c) No Modification, This Consent and Agreement is neither a modification ornor an 
amendment to the Assigned Agreement 

(d) Choice of !caw, The parties hereto agree that this Consent and Agreement shall be 
construed and intell)reted in accordance with the laws ortlle State of California, any choice of 
law mlcs may direct the application of the laws of another jurisdiction, 

(e) N()\'Y~L,!9I, No term, covenmit or condition hereof shall he deemed waived and 110 

breach excused unless such waiver or excuse shall be in writing and signed by the party claimed to have 
so waived or excused, -

(() Counterparts. This Consent and Agreement may be executed in olle or more duplicate 
counterparts, and when executed a1ld delivered by all the parties listed below, shall constitute a single 
binding agreement 

(g) N<:LThird Party Beneficiaries. There arc no third party beneficiaries to this Consent and 
Agreement. 

(h) Severat>ility. The invalidity or 1lllenforceability of any provision of this Consent and 
Agreement shall not affect the or entoreeability of any other provision of this Consent and 
Agreement, which shall remain in full force and effect. 

(i) This Consent and Agreement may be modified, amended, or rescinded 
writing expressly refelTing to this Consent and Agreement and signed by all parties hereto. 

IN WITNESS WHEREOF, each ofPG&E and Financing Provider has duly executed this COllsent and 
Agreement as of the date first written above, 

PACIFIC GAS AND ELECTRIC COMPANY (PO&E) 
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By:
Name:
Title:

l _1
(Financing Provider), as collateral agent

By:
Name:
Title:

ACKNOWLEDGEMENT

The undersigned hereby acknowledges the Consent and Agreement set forth 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 fi’om PG&E to Financing Provider the next bnsiness 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.

][name of Seller]

By:
Name:
Title:
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By: 
Name: ___ _ 
Title: 

(Financing Provider), as collateral agent 

By: 
l'iame: 
Title: ___ _ 

ACKNOVYI,EDGEMENT 

The undersigned hereby acknowledges the Consent and Agreement set forth 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 ii-om PG&E to Financing Provider the next business day after receipt by Seller, and 
confirms that the Financing Provider identificd above the Secured Parties have provided or arc 
providing financing to the undersigned. 

____ l[name of Seller] 

By: .. ___ _ 
Name: 
Title: ___ _ 
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APPENDIX IX

SELLER DOCUMENTATION CONDITION PRECEDENT

Seller shall provide to Buyer all of the following documentation at least two (2) Business Days prior to
the Executiou Date:

A copy of each of (A) the articles of incorporation, certificate of incorporatiou, operating
agreemeut or similar applicable orgauizational document of Seller and (B) the by-laws or other
similar docunrent of Seller (collectively, "Charter Documents") as iu effect on the Execution
Date.

A certificate signed by an antborized officer of Seller, dated the Execution Date, certifying (A)
that attached thereto is a true and complete copy of the Charter Documents of the Seller, as in
effect at all times fi’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 equivaleut body) or
evidence of all corporate or limited liability company actiou, 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.

A certificate fi’om the jurisdiction of Seller’s incorporation or organizatiou certifying that Seller is
duly organized, validly existing aud in good stauding under the laws of such jurisdiction.

Evidence of Site control (e.g. lease with redacted price terms) satisfactory to Buyer.

5. Evidence of CEC Certification and Verificatiou (pre-certification) satisfactory to Buyer.

A copy of the lnost recent financial statements (which may be unaudited) from Seller together
with a certificate from the Chief Financial or equivalent officer of Seller, dated the Execution
Date, to the effect that, to the best of such officer’s knowledge, (A) such financial statements are
true, complete and correct in all material respects and (B) there has been no material adverse
change in the financial condition, operatious, Properties, business or prospects of Seller siuce the
date of such financial statements.

7. An executed Letter of Concurrence in the form specified in Appendix XII.

APPENDIX IX 

SELLER DOCUl\'lENT AT ION CONDITION PRECEDENT 

Seller shall provide to Buyer all of the following documentation at least two (2) Business Days prior lo 
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 olher 
similar document of Seller (collectively, "Charter Documents") as ill effect Oil the Execution 
Date, 
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that attached lhereto is a tme and complele copy of the Charter Documents of the Seller, as in 
effect at all times from the dale on which the resolutions refeITed to in clause (B) below were 
adopted to and including the date of such eertificale; (E) that attached thereto is a lrue and 
complete copy ofresolutions 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 arc ill full force and effeel, and (C) as to the 
name, incumbency and specimen signature of each officer of Seller executing this Agreement. 

3, A certificale from the jurisdiction of Seller's incorporation or organizalion certifying that Seller is 
duly organized, validly existing and ill good standing under the laws OfSllChjurisdictioll, 

4. Evidellce of Site control (e,g. lease with redacted price terms) satisfactory to Buyer. 

5, Evidence ofCRC CertitlcatiOll and Verification (pre-certification) satisfactory lo Buyer. 

6. A copy of the most recent financial statements (which may be llnaudited) from Seller together 
with a certificate Ji'om the ChiefFiml11cial or equivalent ofttcer of Seller, dated the Execution 
Date, to the eftect that, to the best of such ofttcer's knowledge, (A) such tlnancial statements are 
tme, complete and correct in all material respects and (B) there has been no material adverse 
change ill the financial condition, operations, Properties, business or prospects of Seller since the 
date of such financial statements, 

7, An executed Letter ofConcurrellce in the torm specified in Appendix XII, 



[Only inehlde this Appendix for As-Available Product]

APPENDIX X

FORM OF ACTUAL AVAILABILITY REPORT

Pursuant to Section 3. l(1)(i), Seller shall prepare an Actual Availability Report in accordance with the
procedures described in this ~Rpendix X.

(a) Availability Workbook. Seller shall (i) collect the measorement data, listed in (b) below,
in one (1) or nrore 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 Report
shall reflect the sum of the Settlement Interval Actual Available Capacity of all
generators as measured by such generator’s internal turbine controller.

(b) Log of Availability. Tile Availability Workbook shall be created on a single, dedicated
Excel worksheet and shall be in the form of Attachment A to this ~?j~endix X.

[Only iI/elI/de tltis Appel1(/ixfor As-Al'ailable Prot/lief] 

APPENDIX X 

FORM OF ACTUAL AVAILABILITY REPORT 

Pursuant to Section 3, I (l)(i), Seller shall prepare an Actual Availability Report in accordance with the 
procedures described in this Appendix X, 

(a) Availability Workbook Seller shall (i) collect the measurement data, listed in (b) below, 
in one (1) or more Microsoll Excel Workbooks (the "Availability Workbook") provided 
in II form and naming convention approved by Buyer and (ii) electronically send the 
Availability Workbook to an address provided by Buyer, The Actual Availability Report 
shall reflect the sum of the Settlement Interval Actual Availablc Capacity of all 
generators as measured by such generator's internal turbine controller, 

(b) Log of Availability, The Availability Workbook shall be created on a single, dedicated 
Excel worksheet and shall be in the form of Attachment A to this Appendix x, 
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APPENDIX XI

TELEMETRY PARAMETERS FOR WIND OR SOLAR FACILITY

Technology Type Telemetry Parameters Units
Solar Photovoltaic Back Panel Te~nperature °C

Global Horizontal In’adiance W/nl2

Plane of Array Irradiance (If PV is fixed) W/in2

Direct Normal irradiance (IfPV is Tracking)
Wind Speed
Peak Wind Speed (Within 1 ~ninute) m]s

Wind Direction Degrees
Ambient Air Temperature °C
Dewpoiut Air Temperature or Relative Humidity °C
Horizontal Visibility
Precipitation (Rain Rate) mm/hr

Precipitation (Rnnning 30 day total)
Barometric Pressure Millibars

Or
Hecto Pascats
(HPa)

Solar Thermal or Global Horizontal Irradiance W/m2
Solar Trongh

Plane of Array Irradianee (If PV is fixed) W/m~
Direct Normal Irradiance (If PV is Tracking)
Wind Speed m]s

Peak Wind Speed (Within 1 minute) nl]s

Wind Direction Degrees
Ambient Air Temperature °C
Dewpoint Air Temperature or Relative Humidity °C
Horizontal Visibility
Precipitation (Rain Rate) mm]hr

Precipitation (Running 30 day total) mm

Barometric Pressore Millibars
Or
Hecto Pascals
(HPa)

Wind Wind Speed m/s
Peak Wind Speed (Witlfin 1 minute) m]s

Wind Direction Degrees
Wind Speed Standard Deviation --

Wind Direction Standard Deviation --

Barometric Pressure Millibars
Or
Hecto Pascals
(HPa)

Ambient Temperature °C
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APPENDIX XII

FORM OF LETTER OF CONCURRENCE

[Date]

[Name]
[Position]
[Company]
[Address]

Re: Letter of Concun’ence Regarding Control of[Name] Facility

This letter sets forth the understanding of the degree of control exercised by Pacific Gas and Electric
Company ("PG&E") and [Company Name] with respect to [Facility Name (the "Facility")] for the purposes of
facilitating compliance with the requirements of the Federal Energy Regulatory Commission’s ("Commission")
Order No. 697.1 Specifically, Order No. 697 requires that sellers filing an application for market-based rates,
an updated market power analysis, or a required change in status report with regard to generation specify the
party or parties they believe have control of the generation facility and extent to which each party holds control.2

The Commission fi~rther requires that "a seller making such an affirmative statement seek a ’letter of
concurrence’ fi’om other affected parties identifying the degree to which each party controls a facility and submit
these letters with its filiug."3

PG&E and [Company Name] have executed a [power purchase and sale agreement (the "Agreement")]
with regard to the Facility. The Facility is a [XX] MW [description] facility located in [County, State].
Pursuant to the Agreement, [Company Name] maintains sole control of the Facility.

me,

If you concur with the statements made in this letter, please countersign the letter and send a copy to

Best regards,

[Author]
[Position]
Pacific Gas and Electric Company

Coucurring Statement

On behalf of [Company Name], I am authorized to eountersigu this letter in concurrence with its content.

By:
[Name]
[Company Position]
[Company Name]

I Market-Based Rates for Igholesale Sales of Electric Energ?; Capacity and Ancillmy Services by Public Utilities, Order

No. 697 at P 186-187, FERC Stats. & Regs. ¶ 31,252, clarified, 12 t FERC ¶ 61,260 (2007), m’der on reh "g, Order No. 697-
A, FERC Stats. & Regs. ¶ 31,268 (2008), clarified, 124 FERC ¶ 61,055 (2008), order on reh "g, Order No. 697-B, FERC
Stats. & Regs. ¶ 31,285 (2008), order on reh "g, Order No. 697-C, FERC Stats. & Regs. ¶ 31,291 (2009), order on reh ’g,
Order No. 697-D, FERC Stats. & Regs. ¶ 31,305 (2010).
2 Order No. 697 atP 186.

3 Order No. 697 atP 187.

[Date] 

[Name] 
[Position] 
[Company] 
[Address] 

APPENDIXXH 

FORM 01<' LETTER OF CONCURRENCE 

Re: Letter ofCoucurrence Regarding Control of [Namcl Facility 

This letter sets forth the understanding of the degree of control exercised by Pacific Gas and Electric 
Company ("PG&E") and [Company Name] with respect to [Facility Name (the "Facility")] for the purposes of 
facilitatillg compliance with the requirements of the Federal Regulatory Commission's ("Commission") 
Order No, 697, I Specifically, Order No, 697 requires that sellers an application for market-based rates, 
an updated market power analysis, or a required change in statlls report with regard to generatioll specify the 
party or parties they helieve have control of the generation facility and extent to which each party holds contreL2 

Thc Commission further requires that "a seller making slIch an affirmative statement seek a 'letter of 
concurrence' from other affected parties identifying the degree to which each party controls a facility and submit 
these letters with its filing,,,3 

PG&E and [Company Name] have executed a [power purchase and sale agreement (the "Agreement")] 
with regard to the Facility, The Facility is a [XX] MW [description] facility located in [County, State], 
Pursuant to the Agreement, [Company Name ]maintains sale control of the Facility, 

Ifyoll COllCur with the statemcnts made in this letter, please countersign the letter and send a copy to 
me. 

Best regards, 

[Author] 
[Position] 
Pacific Gas and Electric Company 

Concurring Statcm~llt 

On behalf of [Company Name], I am authorized to countersign this letter in concurrence with its content 

By:~~~_ 
[Name] 
[Company Position] 
[Company Name] 

I "Iarket-Based Rates for Wholesale Sales olEleetric Energy, Capacity alld Alldll{l/J' Services by Public Utilities, Order 
No, 697 at P 186-187, FERC Stats, & Regs, 1131,252, clarified, 121 FERC 1161,260 (2007), order 0/1 reI! 'g, Order No, 697-
A, FERC Stats, & Regs, '131,260 (2008), clarified, 124 FERC '\161,055 (2008), order Oil reI! 'g, Order No, 697-B, FERC 
Stats, & Regs, 1131 ,285 (2008), order 011 reh 'g, Order No, 697-C, PERC Stats, & Regs, '\131,291 (2009), order 011 reh 
Order No, 697-D, FERC Stats, & Regs, 1131,305 (2010), 

2 Order No, 697 at P 186, 

J Order No, 697 at P 187, 



February 16, 2012 

Owen Hurd 
President 
T A - Acacia, LLC 
119 First Ave. S. - 11 100 
Seattle, W A 98104 

Re: Letter of ConculTence Regarding Control of West Ante lope Facility 

This letter sets forth the understanding of the degree of control exercised by Pacific Gas and Electric 
Company ("PG&E") and TA - Acacia, LLC with respect to West Antelope (the "Facility") for the purposes of 
facilitating compliance with the requirements of the Federal Energy Regulatory Commission's ("Commiss ion") 
Order No. 697 .1 Specifically, Order No. 697 requires that sellers filing an application for market-based rates, 
an updated market power analysis, or a required change in status report with regard to generation specify the 
party or parties they believe have control of the generation facilit y and extent to which each party holds control.2 

The Commission further requires that "a seller making such an affirmative statement seek a 'letter of 
concurrence' from other affected parties identifying the degree to which each party controls a facility and submit 
these letters with its filin g.,,3 

PG&E and T A - Acacia, LLC have executed a power purchase agreement (the "Agreement") with 
regard to the Facility. The Facility is a 20MW photovoltaic facilit y located in Los Angeles County, California . 
Pursuant to the Agreement, TA - Acacia, LLC maintains sole control of the Facility. 

If you concur with the statements made in this letter, please countersign the letter and send a copy to 
me. 

Best regards, ./)1/ () 

~'--I lJ·,,-
- - - - ---,; "­
Fong Wan 
Senior Vice President , Energy Procurement 
Pacific Gas and Electric Company 

Concurring Statement 

On behalfofTA - Acacia, LLC, I am authorized to countersign this letter in concurrence with its content. 

By C3-' '- tel ~ 
Owen Hurd ~ 
President 
TA - Acacia, LLC 

I J\'larkel-lJased Rates/or Wholesale Sales of Electric Energy, Capacity and AllCilllll J' Services by PI/blic Utilities, Order 
No. 697 at P 186- 187, FERC Stats. & Regs. ~ 3 1 ,252, clarified, 12 1 FERC ~ 61,260 (2007), order 0/1 reil 'g, Order No. 697-
A, FERC Stats. & Regs. 1131,268 (2008), cI(/rified, 124 FERC ~ 61 ,055 (2008), order 0 /1 reil 'g, Order No. 697-B, FERC 
Stats. & Regs. 1131,285 (2008), order 0/1 reil 'g, Order No. 697-C, FERC Stats. & Regs. ~ 31,291 (2009), order 011 reil 'g, 
Order No. 697-D, FERC Stats. & Regs. ~ 31,305 (2010). 

2 Order No. 697 at P 186. 

J Order No. 697 at P 187. 
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February 9, 2012 
 
 
TUUSSO Energy, LLC Via Electronic Mail 
119 1st Ave S, Suite 100 
Attn:
Seattle, WA 98104 

 
Re: Pacific Gas and Electric Company’s (“PG&E”) 2011 RAM Program 

Power Purchase Agreement (“PPA”)  

Dear  
 
PG&E would like to clarify two PPA items through this letter (“Clarifying Letter”), as 
follows: 
 

1. Buyer Curtailment Period – If the CAISO directs the Project to produce less 
Energy than expected and forecasted for a period of time and Buyer or Buyer’s 
SC did not submit a Self-Schedule or Energy Supply Bid (both as defined by the 
CAISO Tariff) for the MWh subject to the reduction, or Buyer or Buyer’s SC 
submitted an Energy Supply Bid that resulted in a Schedule for less Energy than 
expected and forecasted for the same at period of time, all absent a Force Majeure 
and/or Curtailment Period, then the Energy not produced shall be considered 
Deemed Delivered Energy. 

 
2. PG&E inadvertently omitted “Deemed Delivered Energy” from the last phrase in 

the text of Section 4.4(b).  However, it was correctly included in the formulaic 
expression immediately following the text.  For clarity, the Monthly TOD 
Payment should include both Delivered Energy and Deemed Delivered Energy. 

 
Capitalized terms used but not defined in this letter have the meanings given them in the 
PPA.   
 
Please acknowledge your understanding and agreement with the clarification above by 
executing where indicated and returning to PG&E along with your executed PPA.  
Notwithstanding the foregoing, executing and returning this Clarifying Letter to PG&E 
shall not constitute acceptance or promise of entering into the PPA by PG&E, and the 
PPA shall remain non-binding until the Effective Date per the terms of the PPA.   
 
 
 



--- - - - -------------

Sincerely, 

AGREED 

By: C2' lJ.-.. ~ 
Name: OWei' H.v r6. 
Title: \>.e. ... tle-('\T 
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SIGNATURES 

Agreement Execution 

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

TA - ACACIA, LLC, a Califol'Jlia limited 
liability company 

PACIFIC GAS AND ELECTRIC COMPANY, 
a California corporation 

, ~~!c;~,~ , , ~ 'l /J 
SIgnature: -"~~=-_ _ _ --'~>-L, _ ____ __ SIgnature: - __ ='~=-'-"/'-j''---,A,-,--"l£~/':,=-------

Name: _O,..,.w:Je"'-I\"----"\-\-'-loLV.Lr""J..'---_ _____ _ N a me: _-r:='-'~"-""~"\-i1"'-"--'a.=II\L-___ ___ _ 

Title : --,-p-,-r s;.f "'s',"'J..",e"'''.L\-'--_ ___ _ _ _ _ Title: S /!)\;a.r I/"P, fl->.er ~'1-R"C,lJ £eto.€il-

Date: -,-F...Lp"",\'",---,-a_0.,.L! --,d..= D-:.I -"~______ Date: _ _ 1-L;j~?.'-'1'-"/~Z-O=L/L,..------_ __ _ 

71 PG&E 2011 RAM PPA 9-19-201 t 
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