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EEI MASTER POWER PURCHASE AND SALE AGREEMENT 
CONFIRM A TI ON LETTER 

BETWEEN 
PACIFIC GAS AND ELECTRIC COMPANY 

AND 
TENASKA POWER SERVICES CO. 

This confirmation letter ("Confirmation") confirms the Transaction between Pacific Gas and Electric 
Company ("PG&E" or "Seller") and Tcnaska Power Services Co. ("Buyer"), each known as a "Party" 
and collectively as the "Parties", dated as of April !1, 2014 (the "Confirmation Effective Date") regarding 
the sale and purchase of the Product, as such term is defined below in Article 1, in accordance with and 
subject to the terms and provisions of the EEi Master Power Purchase and Sale Agreement, together with 
the Cover Sheet, any amendments and annexes thereto between Seller and Buyer dated as of December 
14, 2012 (collectively, the "Master Agreement"), and Paragraph 10 of the EEi Collateral Annex to the 
Master Agreement (Paragraph I 0 and the Collateral Annex are both referred to herein as the "Collateral 
Annex") (the Master Agreement and the Collateral Annex shall be collectively referred to as the "EEi 
Agreement"), and this Confirmation. The EEi Agreement and this Confirmation shall be collectively 
referred to herein as the "Agreement". Capitalized terms used but not defined in this Confirmation shall 
have the meanings ascribed to them in the EEI Agreement or the Tariff. If any term in this Confirmation 
conflicts with the Tariff or EEi Agreement, the definitions set f011h in this Confirmation shall supersede. 

ARTICLE 1 
COMMERCIAL TERMS 

Seller: PACIFIC GAS AND ELECTRIC Buyel': TENASKA POWER SERVICES CO. 
COMPANY 

Scheel uling: Seller: Buyer: 

Day Ahead: (415) 973-6222 Day Ahead: (817) 303-1115 

Alternative: (415) 973-4500 Alternative: (817) 462-1528 

Contact information is for convenience and subject to change by Notice. 

Product: Electric Energy and the associated Green Attributes from the Project. 

Prnjcct: All Product sold hereunder shall be generated by the facility or facilities listed in Appendix 
A to this Confirmation (individually and collectively, the "Project"). 

The Parties acknowledge that Seller shall have sole discretion throughout the Tenn to 
select the specific facility or facilities designated as the Project that will generate some or 
all of the Product. 

The Parties further acknowledge and agree that Buyer is not entitled to any additional 
Green Attributes produced by the Project above and beyond the Total Quantity, and Buyer 
is not entitled to any additional Electric Energy produced by the Project beyond the 
amount of Energy Quantity. 
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Quantity: Green Attributes: "Total Quantity" shall be equal to 50,000 MWhs of Green Attributes 
during the Delivery Term. 

Electric Energy: 50,000 MWhs for the Delivery Term (the "Energy Quantity"). Seller will 
notify the Buyer each day according to the WECC Preschedule Calendar ("Calendar") as 
to the amounts Seller will deliver in each hour of the following day(s) per the timing 
dictated by the Calendar ("l lourly Amount"). This notification process for the Hourly 
Amounts will occur until the Energy Quantity has been delivered. Seller anticipates 
delivering approximately 7,000 MWhs of Electric Energy monthly, but in no event shall 
Seller deliver to Buyer more than the Energy Quantity during the Delivery Term. 

Energy J>ricc: Means the Index Price for each MWh of Delivered Energy. 

Green Attribute Means $17.00 per MWh for Green Attributes conveyed to Buyer in accordance with the 
Pl'ice: terms of this Confirmation. 

Contrnct Price: Energy Price plus Green Allribute Price. 

Term: The Term of this Transaction shall commence upon the Confirmation Effective Date and 
shall continue until the encl of the Delivery Tenn and all other obligations of the Parties 
under this Agreement have been satisfied, unless terminated earlier due to failure to satisfy 
the Green Attribute Conditions Precedent; or as otherwise provided in the Agreement; 
provided, however, any termination arising due to failure to meet the Green Attributes 
Conditions Precedent shall only cause termination of the obligations with respect to the 
Green Attributes under this Confirmation, and shall not affect the Parties' obligations with 
respect to the Energy Quantity. 

CJ'edit Buyer shall post a Letter of Credit or Cash to Seller before delivery of the Product if the 
Provisions: delivery of the Product will create an Exposure that will exceed the Buyer's established 

Collateral Threshold. 

Delivery Term: The Delivery Term shall include the Energy Delivery Period and the Green Allribute 
Delivery Period; provided that, for purposes of Sections 6.1 (a) and (b) of this Confirmal ion 
only, "Delivery Tenn" shall mean the Green Attribute Delivery Period. 

Energy Delivery The Energy Delivery Period shall commence on the 3rd Business Day following the 
Period: Confirmation Effective Date (the "Start Date"), and shall end on the earlier of (x) the 

conclusion of the hour ending 2400 on October 3 1, 2014 and (y) the last day Seller 
delivers Electric Energy to Buyer in satisfaction of the Energy Quantity pursuant to the 
terms of this Confirmation. 

--
Green Attribute Subject to satisfaction or waiver in writing by both Parties of the Green Attributes 
Delivery Period: Conditions Precedent in the section entitled "Conditions Precedent to the Green Attribute 

Obligations" below, the Green Attribute Delivery Period shall commence on the elate 
Seller first conveys Green Attributes associated with the Delivered Energy from the 
Project to Buyer and will encl on the date Seller has delivered the Total Quantity to Duyer. 

Delivery Point: NP-15 



Scheduling 
Obligations: 

Schccluli11g 
Period: 

Conclitious 
Precedent to the 
Green Attribute 
Obligatious: 
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For each hom of each day in the Energy Delivery Period, Seller and Buyer or Buyer's 
designee shall schedule the Hourly Amount of Electric Energy as an IST-APN in the 
Integrated Forward Market ("JFM") at the Delivc1y Point on a day-ahead basis in 
accordance with the Tariff. By 1700 on each day prior to the scheduling day(s) consistent 
with the WECC Prescheclule Calendar, Seller shall notify Buyer of the Hourly Amounts 
by email. 

In the event that the IST-APN fails in any hour of the JFM, the Parties agree that a 
subsequent IST-APN at the Delivery Point for the Hourly Amount shall be rescheduled 
for that failed hour in the Real-Time Market pursuant to the Tariff. 

Se! ler shall schedule and deliver to Buyer the Hourly Amount of Electric Energy over all 
hours in all days during the Energy Delivery Period as provided in the section entitled 
"Scheduling Obligations" above. 

During the Green Attribute Delivery Period, Seller shall cause the Green Attributes 
associated with the Delivered Energy from the Project to meet the Total Quantity. 

Notwithstanding any other provision of this Confirmation to the contrary, all of the 
obligations with respect to the Green Attributes and the Green Attribute Delivery Term 
are conditioned upon obtaining or waiving CPUC Approval of this Confirmation and 
Seller receiving a final and non-appcalable order of the CPUC that finds that Seller's 
ent1y into this Confirmation is reasonable ("Green Attributes Conditions Precedent"). 

ARTICLE2 
DEFINITIONS 

2.1 "Business Day" means any day except a Saturday, Sunday, a Federal Reserve Bank 
holiday, or a Calendar 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. 

2.2 "CA ISO" means the California Independent System Operator Corporation or any 
successor entity performing similar functions. 

2.3 "California Rcnewables Portfolio Standard" or "RPS" 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 through 399.20 and California Public Resources Code Sections 
25740 through 25751, as such provisions are amended or supplemented from time to time. 

2.4 "Category I Transaction" means procurement of product that meets the product content 
requirements under Pub I ic Uti I ities Code Section 399 .1 G(b )(1) as adopted in Senate Bill 2 (lx), enacted 
on April 12, 2011 in the First Extraordinary Session of the Legislature as implemented by the CPUC 
pursuant to CPUC Decision I 1-12-052 on December 15, 2011 (Decision Implementing Portfolio Content 
Categories for the 33% California Renewables Portfolio Standard (RPS) Program). 

2.5 "CEC" means the California Energy Commission or its successor agency. 
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2.6 "Confirmation Effective Date" has the meaning set forth in the preamble. 

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

•CPU Am~re nl ntcnns a final nnd notM\l~P~aJnble erde1• of the C UC. wifno~1 
<:>r 1110tlifiet1tkuis tmaceeptable to the Pnflie or ei1her f thcJn which containe; the f<)ll'owin 

b) finds 1ru1t.a11¥ pracul'emenl pm· tlftnl to this Asrcemel t i pJt>cm·ement from an eligibl 
·enewable cner~ res~mree for p1irposes of determining Buyer's com1>lia\1ce . • .1 nuy Qbli ~tio1 
ltat it may have ta f>Jtocmie eligible 1·e11ewa.ble e11ergy rcso trC::~$ pursuaot to the Californ '~ 
enewables P01·tf0Ji · Standard (Publie Utiliti~s Code S otibJI 399.11 el si!q!) 
eci ion 03~0.6~07 l or at,J\ r plie6ble I ' 

1>uc Appreval1 will be deemed t<l haYe occunied en th-e dat 1h11t o P C decis.ion coumi11ing 1cJ 
111cli11g beeo111es final and 11011-tctpp:enlable 

for the purpose of this Section 2.8 only, the reference to "Buyer" shall mean "Seller". 

2.9 "Delivered Energy" means the Electric Energy from the Project that is delivered by Seller 
to Buyer at the Delivery Point. 

2.10 [Reserved.] 

2.11 "Electric Energy" means three-phase, 60-cycle alternating current electric energy 
measured in MWh and net of auxiliary loads and station electrical uses (unless otherwise specified). In 
the definition of"Grecn Attributes," the word "energy" shall have the meaning set forth in this definition. 

2.12 "Eligible Renewable Energy Resource" or "ERR" has the meaning set forth in California 
Public Utilities Code Section 399. 12 and California Public Resomces Code Section 25741, as either code 
provision is amended or supplemented from time to time. 

2.13 "Governmental Authority" means any federal, state, local or municipal government, 
governmental department, commission, board, bmeau, agency, or instrnmentality, or any judicial, 
rcgulato1y or administrative body, having jurisdiction as to the matter in question. 

~. 1 4 ~oreell Amibu~"e -' 111e1\1 · any and all 01·cdits., befteflt , emi' ion redu~tious., ~ faet • nnc 
lk>wtutc--es l'al\'S.0lM~•· c1ui1· 1e~I. nt1fibutable to the gcne1·ation from the Project aucl its nvol<.le.AI emissie11 

f p0Jlttfo11t . 611ecn Attl'ibt•fos include but nre not lhnite<l to Renewable nerg~' C1•edirs, as' (eli ns: .(I 
ny twoided e111issi011 o:ti p.oll~•l~mt to the afr, soil or waler sueh as sulfu1· oxides (SOx} n 'cr0gen <:>Nide 
NO ), enrboJ1 tH<:lJle ide· ~['Q} and 0the1r p0ltutant ; (2) 1111y 1.woided emissrol\s oi' e~wbGH d.i<nd<te (C012) 
nemane G€JJ4) 11it1·0us 0xi~le, h:Ydmflnoroea1·boJ1S p&1•fluo1"ocarbons, sulfur kexaf:1~101 ide ond th ll 
1:ee1~1 <'HI e ga e (CUHOs) that have been cletermined by th UnitQd Natiens Tntergo\•e:1·nmen(~I Panel 01 
lhnate.~Jl~~~ 011 0fheJ wise 1:$~1 lnw. 10 c0nu·ibute to the actual Ol' p0te1nhll. 141rcnf of al e11fng th arth' 
I i1Mt~~'1Sy:ffrtln>ltig heat ilt tUe at4nospJlei:e1

; (3) the 1 ·c 1~orti11g 1·ight to Hies nveicled em I ·sidms1 Sl~el~: a 

r Avojded _emissions 1uay or may not lrnve any vahte ~or OHG CO(J1pHn1tce pl4t:j)6se-s._ A'Jtl\OJ~gt~, av~kiled, 
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2.15 "Index Price" means the CAISO Integrated Forward Market Day-Ahead or Real-Time 
price (as such term is defined in the Tariff) associated with the validated IST for the Delivery Point for 
each applicable hour as published by the CA ISO on the CAISO website; or any successor thereto, unless 
a substitute publication and/or index is mutually agreed to by the Parties, weighted for the quantity of 
energy that is delivered under this Confirmation for each Scheduling Period. 

2.16 "Integrated Forward Market" or "IFM" has the meaning set f01th in the Tariff. 

2.17 "Law" means any statute, law, treaty, rnle, regulation, CEC guidance document, 
ordinance, code, permit, enactment, injunction, order, writ, decision, authorization, judgment, decree or 
other legal or regu Jatory determination or restriction by a co mt or Governmental Authority of competent 
jurisdiction, including any of the foregoing that are enacted, amended, or issued after the Confirmation 
Effective Date, and which becomes effective after the Confirmation Effective Date; or any binding 
interpretation of the foregoing. For pmposes of the definitions of "CPUC Approval" and "Green 
Attributes" and Sections 6.l(a), 6.l(b) and 9.3(b) in this Confirmation, the term "law" shall have the 
meaning set forth in this definition. 

2.18 "Notice" means written communications by a Party to be delivered by hand delive1y, 
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. 

2.19 "Real-Time Market" has the meaning set fo1th in the Tariff and shall include any market 
that CAISO may establish prior to or during the Term that clears at an interval between the Day-Ahead 
Market and the Real-Time Market. 

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

missioi iwe i111ch.1d cl i1n lhe l ~sl ef 01• en AUrib1tte., lh i inolusian doe not creal any 1 ight l u e th0 ' . 
w0icled e111i si~)J\ to c0mpl . ' ilh an OHO regu l 101•, J)J 1ogrn111 
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2.21 "Tariff' means the CAISO Fifth Replacement FERC Electric Tariff, as amended from 
time lo time. 

2.22 "WECC" means the Western Electricity Coordinating Council or successor agency. 

2.23 "WECC Preschedule Calendar" means the annual Prcschcdule Calendar set by the 
Western Electricity Coordinating Council that defines the timing for scheduling of energy transmission 
for new months and approved holidays. 

2.24 "WREGJS" means the Western Renewable Energy Generation Information System or 
any successor renewable energy tracking program. 

2.25 "WREGIS Certificate" has the same meaning as "Certificate" as defined by WREGJS in 
the WREGIS Operating Rules and arc designated as eligible for complying with the California 
Rcncwables Portfolio Standard. 

2.26 "WREGIS Operating Rules" means the operating rnles and requirements adopted by 
WREGIS. 

ARTICLE3 
CONVEYANCE OF RENEWABLE ENERGY 

3.1 ScJlcr's Co11veya11ce of Energy 

Beginning on the first day of the Energy Delivery Period and throughout the Energy Delivery Period, 
Seller shall deliver and sell, and Buyer shall purchase and receive the Electric Energy subject to the terms 
and conditions of this Confirmation. Buyer will not be obligated to purchase from Seller any Product that 
is not, should not be or cannot be delivered from the Project as a result of Force Majeurc. Seller shall sell 
and deliver and Buyer shall purchase and receive the Electric Energy in accordance to the schedules 
established pursuant to this Agreement. 

3.2 Seller's Conveyance of Green Attributes 

tn) Green Aliribu es. 'eller hereby pt~ovi~I~ nn<I co1Weys all G1'een Attr"ibnte ass.0ciatec 
v'it11 AH electric it¥ genemtion from file P1·oject to Bt1)1er n pnrl of 1he Pi'educt l>eit 
leli eJ'ecl. Sel1c11 repre.sent ij.H<4 wainmts that Seller holds the rights to aU Oree1 
lll'iln&Le fi'om t1\c Pr~ject ond SelleJ' ag1iees to convey and h reby conv(}ys ft"U sue! 

, reen A Llribt1tes to Buyer fl, iJ1clucfed iu the dclivc1-y of th.e P1•odl1ct fr · m the P1•0jecl 

Notwithstanding the foregoing, Seller shall only convey Green Attributes to meet the 
Total Quantity from the Project and only during the Green Attribute Delivery Period. 

(b) The Green Attributes in the amount of the Total Quantity arc delivered and conveyed 
upon completion of the following actions: 

(i) During lhe Term, Seller, at its own cost and expense, shall maintain its 
registration with WREGIS and shall use commercially reasonable effo1is to 
ensure that all Green Attributes transferred to Buyer under this Confirmation 
count towards Buyer's requirements under the California Renewables Portfolio 
Standard. Seller shall, at its sole expense, use WREGIS as required pmsuant to 
the WREGJS Operating Rules to effectuate the transfer of Green Attributes to 
Buyer in accordance with WREGIS reporting protocols and WREGIS Operating 
Rules. 
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(ii) During the Green Attribute Delivery Period, Seller shall deliver and convey the 
Green Attributes associated with the Delivered Energy from the Project, to meet 
the Total Quantity, within the later of (i) twenty-five (25) Business Days 
following the day in the WREGIS Certificates for the Green Attributes were 
deposited into Seller's WREGIS account; and (ii) twenty-five (25) Business Days 
following the satisfaction or waiver by both Parties of the Green Attributes 
Conditions Precedent, by transferring such WREGIS Certificates, in accordance 
with the rnles and regulations of WREGIS, equivalent to the quantity of Green 
Attributes to Buyer into Buyer's WREGIS account such that all right, title and 
interest in and to the WREGIS Certificates shall transfer from Seller to Buyer. 

ARTICLE4 
CPUC FILING AND APPROVAL 

Within sixty (60) days after the Confirmation Effective Date, Seller shall file with the CPUC a request for 
CPUC Approval, including a request for a determination that the Confirmation is a Category l 
Transaction. Seller shall respond to any requests for information related to the request for CPUC 
Approval. Buyer shall use commercially reasonable effo1ts to support Seller in obtaining CPUC 
Approval. Seller has no obligation to seek rehearing or to appeal a CPUC decision which fails to approve 
this Agreement or which contains findings required for CPUC Approval with conditions or modifications 
unacceptable to either Party. 

Either Party, in its sole discretion, has the right to terminate the rights and obligations with respect to the 
Green Attributes under this Confirmation at any time, upon Notice in accordance with Article 10.7 of the 
EEi Agreement, which such Notice will be effective one (1) Business Day after such Notice is given, if: 
(i) the CPUC issues a final and non-appealahle order not approving this Agreement in its entirety, (ii) the 
CPUC issues a final and non-appealable order which contains conditions or modifications unacceptable to 
either Party, (iii) the CPUC issues a final and non-appealable order affirmatively stating that the 
Confirmation is not a Category I Transaction, or (iv) approval by the CPUC has not been obtained by 
Seller by December I, 2014. Any termination made by a Party under this A1tiele 4 shall be without 
liability or obligation to the other Party relating to delivery of Green Attributes, other than those 
obligations or liabilities that occurred prior to the termination date, and shall have no effect on the status 
of the Master Agreement. For the avoidance of doubt, if the obligations with respect to the Green 
Attributes arc terminated pursuant to this Article 4, the Green Attribute Conditions Precedent shall be 
deemed to have not been satisfied. In the event tlrnt a condition or event specified in clauses (i) through 
(iv) occurs following the conclusion of the Energy Delivery Period, and the obligations with respect to 
the delivery of Green Attributes are terminated, such termination sh al I not affect any obi igations or 
liabilities with respect to delivery of the Energy Quantities arising prior to such termination, all of which 
shall be performed in accordance with the terms of the Transaction, the Confirmation, and the EEi 
Agreement, as applicable. 

Nol withstanding anything to the contrary in the Agreement, Seller shall not have any obi igation or 
I iabi I ity to Buyer or any third party for any action or inaction of the CPUC or other Governmental 
Authority affecting the status of this Confirmation as a Category I Transaction. 

Calculation Period: 

ARTICLE 5 
COMPENSATION 

Each calendar month or portion thereof during the Term that a Product, which 
may include Eleclric Energy and/or Green Allributes in 11ny given calendar 
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month or po11ion thereof, is transferred pursuant to Article 3 of this 
Confirmation. 

Monthly Cash 
Settlement Amount: Buyer shall pay Seller the Monthly Cash Settlement Amount, in arrears, for each 

Calculation Period. The Monthly Cash Settlement Amount for a particular 
Calculation Period shall be equal to the sum of the following: 

Payment Date: 

(a) the sum, over all hours of the Calculation Period, of the applicable Energy 
Price for each hour when Delivered Energy is scheduled by Seller, multiplied by 
the quantity of Delivered Energy during that hour; plus. 

(b) the Green Attribute Price multiplied by the quantity of Green Attributes (in 
MWhs) that were delivered to Buyer (or credited to Buyer's WREGIS account) 
clming the Calculation Period. 

Notwithstanding anything to the contrary in Article Six of the Master Agreement, 
payment of each Monthly Cash Settlement Amount by Buyer to Seller under this 
Confirmation shall be due and payable on or before the later of the twentieth 
(20th) day of the month in which the Buyer receives from Seller an invoice for 
the Calculation Period to which the Monthly Cash Settlement Amount pertains, 
or within ten (I 0) Business Days, or, if such day is not a Business Day, then on 
the next Business Day, following receipt of an invoice issued by Seller for the 
applicable Calculation Period. The invoice shall include a statement detailing the 
portion of Product transferred to Buyer during the applicable Calculation Period. 
Invoices may be sent by facsimile or e-mail. 

ARTICLE 6 
REPRESENT A TIO NS, WARRANTIES AND COVENANTS 

6.1 Seller's Reprc 11fatio11, W11rnrnfics, 1111d Coyc1rnnts Related to Green Attribute 

ta) Sclle1• Repre eutations and Wa1·1·ft!t1ic . Sell l'1 and, if Rf~l~lieable Its successors 
'CJ>•'esents and wa1Tfl1tfs that lhroughoul the Delive1ry Tei 1u 0f thi Agt'cemeot thnt: (i) th 
1•oj et qualifies and i cerrtilied l>y the CEC a an Elig'bl~ Re11~wable Enei•gy Resomc 
ERR ) ns sttch tel'tn i clefi11ed in Pubric Utilities Code Settion 399.12 01· eo1io1 

99.1G·1111d (ii) the Projects output delivered to Buye1r ql1Alifics u11de1 tile 1 quir'cmen . 
t th nfifomin RenewAbJes P01·11(?lio Standard. To thei extent a change in lnw occm· 
lft~w e. ·cculion 0f this Agreement that oou es tlJis 1representf\t ion Md Mll'l'tmty to b 
nnterially false er misleading it shall net l>'e M Evellt 0f Default if S lier hn 
ommercia~ly 1· o c~ma~le effort te co111~l): with suel el au e in la\ ' 

th) 5c1 !er t111d, if appl1 able, i ucees ors, 1•ep11ese1u ancl \\~flJ lt nots tlt\\t lit11'011gho11t th 
elivery Tenu of thi Agreement the Renewable Ene11g) G:re(4it$ tt•M ferted to B'tt e1 
0nf0rm to tl~e defi11iti011 and att11ibute 1required fe11 e0H~plia1~ce \Yith tilte Califo11nh 
enewables Po11tfelio tanclattl a -.s~t f©l•ih In Califomil\ Pnblie ltJ ili·ti 1'0HHni si01 
ecision 08~@8-9r2 8 nncl ns mny be 111oclillied ~Y s{:1b.seq~um~ ~feel i@n ¢>~ti e Cnlirori i 
t1blic Utilitic. omtnis io11 01 b)~ ubsequent le~i hlti01t. • o H~c el· tent a ehang in In\\ 

, CUI' aO:e1• exe UH011 of thi Agreement tlmt nuse th1i r J lieSelltfl ie11 al\d Wf\l'fallt)' t 
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elfoJl l\as usec 

elfor war1·An~ that: all nec.essn y ste1~s to allow Hle Rem~wable re,,e11gy C1te~its tiuansferl'ec 
o Bl }fe1• to be trnoked ii\ the Westel'lt Renewnble IEhergy €iener1t(ie1\ l11f&1 tittkm SysteH 
Viii b tnkell >lfor to the first deli ery u 1der the COllll'llet 

(i) For the avoidance of doubt, the term "contract" as used in the immediateJy 
preceding paragraph means this Confirmation. For the further clarity, the 
phrase "first delivc1y" as used in the immediately preceding paragraph means 
the first delivery of Green Attributes in the Green Attribute Delivery Period. 

(cl) In addition to the foregoing, Seller warrants, represents and covenants, as of the 
Confirmation Effective Date and throughout the Delivel)' Tenn, that: 

(i) Seller has the contractual rights to sell all right, title, and interest in the 
Product agreed to be delivered hereunder; 

(ii) Seller has not sold the Product to be delivered under this Confirmation to any 
other person or entity; 

(iii) at the time of delive1y, all rights, title, and interest in the Product to be 
delivered under this Confirmation are free and clear of all liens, taxes, 
claims, security interests, or other encumbrances of any kind whatsoever; 

(iv) Seller shall not substitute or purchase any Product from any other generating 
resomce other than the Project m· the market for delivery hereunder; and 

(v) the facility(s) designated as the Project and all electrical output from the 
facility(s) designated as the Project are, or will be by the date any Green 
Attributes are delivered to Buyer from such facility, registered with WREGIS 
as RPS-eligible. 

6.2 Seller's Representation, \.Vnrn111tics, mul Covc n:rntsRclatcd to fhe Project 

Seller warrants, represents and covenants that at the time of the Confirmation Effective Date the Project is 
connected to the CATSO Grid, is within the CAlSO Control Area, and is under the control of CAISO. 

6.3 To the extent a change in Law occurs after the Confirmation Effective Date that causes the 
representations, warranties, and/or covenants in Section 6.1 and 6.2 to be materially false or misleading, it 
shall not be an Event of Default if Seller has used commercially reasonable efforts to compJy with such 
change in Law. 

6.4 "Commercially reasonable efforts" as set forth in this Article 6 of this Confirmation shall not 
require Seller to incur out-of-pocket expenses in excess of twenty-five thousand dollars ($25,000) in the 
aggregate during the Term. 
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ARTICLE 7 
Article 7 left intentionally blank. 

ARTICLE 8 
TERMINATION AND CALCULATION OF TERMINATION PAYMENT 

8.1 Jn the event this Transaction becomes a Terminated Transaction pursuant to Section 5.2 of the 
EEI Master Agreement, then the Settlement Amount with respect to this Trnnsaction shall not be 
calculated in accordance with the EEi Agreement, but instead shall be calculated as follows using the 
defined terms in this Confir111ation: 

The Non-Defaulting Party shall calculate, in a commercially reasonable manner, a Settlement 
Amount for the Terminated Transaction for this Confirmation. Third parties supplying information for 
purposes of the calculation of Gains or Losses may include, without I imitation, dealers in the relevant 
111arkets, 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 111ore bona fide unaffiliated market participants. If the number 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 quotes obtained shall be: (a) for a like amount, (b) of the same Product, (c) at the same Delivery 
Point, (d) for the remaining Delivery Tenn, and (e) any other commercially reasonable manner. 

8.2 For purposes of this Confirmation only, 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 for purposes of th is Con firm at ion only shall be zero. 

9. t Buyer Audit Rights 

ARTICLE 9 
GF:NERAL PROVISIONS 

In addition to any audit rights provided under the EEi Agreement, Seller shall, during the Term as may be 
requested by Buyer, provide documentation, which may include, for example, meter data as recorded by 
a meter approved by the Project's governing Balancing Authority, sufficient to demonstrate that the 
Product has been conveyed and delivered, subject to tl1e terms of this Confirmation, to Buyer. 

Seller shall, at its own cost and expense, instruct WREGIS to provide Buyer with a WREGIS-produced 
report of the generation activity from the Project following each month that the Project generates energy 
that is being used to complete the delivery of the Product. Such information shall be I im itecl lo the 
amount of Electric Energy generated by the Project during the Term, and shall not include any 
information or reference to the transfer of WREGIS Certificates from Seller's account to any other entity. 
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9.2 Facility lclentiflcation 

Although Seller has sole discretion throughout the Tenn to select the Project, Seller anticipates that it will 
designate the following facilities as the Project from which the Product will be delivered (collectively the 
"Primary Fae ii ities"): 

Geysers Power Plant - Calpine Geothermal Unit 13 
Geysers Power Plant - Calpine Geothermal Unit 16 
Geysers Power Plant - Calpine Geothermal Unit 18 
PCW A (French Meadows Powerhouse 2) 
PCW A (Oxbow Powerhouse 1) 
PCWA (Hell Hole Powerhouse 1) 

If Seller determines that the Product delivered in a calendar month was from a Project other than a 
Primary Facility, then Seller shall provide Buyer Notice identifying such Project by the twenty-fifth day 
following the end of such calendar month. 

9.3 Governing Law 

(a) Notwithstanding any provision to the contrary in the EEI Agreement, the Governing Law 
applicable to this Transaction is set forth in Section 9.3(b) below. This Section 9.3 does 
not change the Governing Law applicable to any other Transaction entered into between 
the Patties under the EEi Agreement. 

(b) · ove111in Lnw. 'thi ag1·eement and the right and dt1ties of the pm ties hercun~er shnl 
e gove111ted by mtd eonstrned enfo1:ood a1~d pe1fo1med in n~cot'dance wit 1 tf1 lows 0 

he smte 0~ Caf 1 C01'1lith withotfl 1~gacd lo p1riJtei pies of cG>nflicts af' l9\tt , 170 the o. ten 
rlitw~eable at ~uch time, each 1nwty wafres it respective 11ight ta any jury trifll wltl 

·es >ect te tH\y li1ig~tion ari ing,umfa1 01· inc nneelion wit 1 thi v cmenl 

For the purposes of Section 9.3(b) above, the words "pmty" and "parties" shall have the meaning ascribed 
to them in the first paragraph of this Confirmation. 

Article 10 left intentionally blank. 

ARTICLE 10 

ARTICLE 11 
CONFIDENTIALITY 

11.1 Without limiting the provisions of Section 10.11 of the Master Agreement, each of Buyer and 
Seller may disclose the following information regarding this Confirmation: 

(a) Party names; 
(b) Resource; 
(c) Term; 
(cl) Project location; 
( e) Capacity of each facility designated as the Pr~ject; 
(f) The fact that a facility designated as the Project is on-line and delivering; 
(g) Delivery Point; and 
(h) The quantity of Product expected or actually clcJivered under this Confirmation. 
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Except for disclosures to comply with any applicable regulation, rule, or order of the CPUC, FERC, CEC, 
01· other governmental authorities, each Patty shall provide Notice of any disclosme made pursuant to this 
Article 11 lo the other Party. 

ACKNOWLEDGED AND AGREED TO: 

Date: 
T' 

Name: Donald Howerton 

Title: Director, Renewable Transactions 

TENASKA POWER SERVICES CO. 

By: 

Date: 

Name: Bill Horton 

Title: Vice President 
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Exhibit A 

PROJECT 

Name of Facility Resource Location CEC RPS Host 
ID Balancing 

Authority 
Geysers Power Plant Geothermal Middletown, CA 600258 CAISO 
- Calpine Geothermal 
Unit 11 
Geysers Power Plant Geothermal Middletown, CA 60004A CAISO 
- Calpine Geothermal 
Unit 12 
Geysers Power Plant Geothermal Middletown, CA 60005A CAISO 
- Calpine Geothermal 
Unit 13 
Geysers Power Plant Geothermal Middletown, CA 600268 CAISO 
- Calpine Geothermal 
Unit 14 
Geysers Power Plant Geothermal Middletown, CA 60006A CAISO 
- Calpine Geothermal 
Unit 16 
Geysers Power Plant Geothermal Middletown, CA 60007A CAISO 
- Calpine Geothermal 
Unit 17 
Geysers Power Plant Geothermal Middletown, CA 60008A CAISO 
- Calpine Geothermal 
Unit 18 
Geysers Power Plant Geothermal Middletown, CA 60009A CAISO 
- Calpine Geothermal 
Unit 20 
Geysers Power Plant Geothermal Middletown, CA 60003A CAISO 
- Calpine Geothermal 
Unit 7-8 
Geysers Power Plant Geothermal Middletown, CA 60010A CAISO 
- Sonoma/Calpine 
Geyser 
Geysers Power Plant Geothermal Middletown, CA 60117A CAISO 
- Calistoga Power 
Plant 
Geysers Power Plant Geothermal Middletown, CA 60114A CAISO 
- west Ford Flat 
Power Plant 
Geysers Power Plant Geothermal Middletown, CA 60115A CAISO 
- Aidlin Power Plant 
Geysers Power Plant Geothermal Middletown, CA 60112A CAISO 
- Bear Canyon Power 
Plant 
PCWA (French Small Hydro Forestville, CA 60268A CAISO 
Meadows 
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Powerhouse 2} 

PCWA (Oxbow Small Hydro Forestville, CA 60269A CAISO 
Powerhouse 1) 
PCWA (Hell Hole Small Hydro Forestville, CA 60234A CAISO 
Powerhouse 1) 


