




















































































































































































































































































































































































































































Southern California Edison
RAP ID #6309, Terra-Gen 251 Wind, LLC

Confidential Information

AMENDMENT NO. 1

To The

RENEWABLE POWER PURCHASE AND SALE AGREEMENT

Between

SOUTHERN CALIFORNIA EDISON COMPANY

And

TERRA-GEN 251 WIND,LLC

RAP ID #6309

This Amendment No.1 ("Amendment No. I") to the Agreement (as that term is
defined below) is entered into between Southern California Edison Company, a California
corporation ("SCE"), and Terra-Gen 251 Wind, LLC, a Delaware limited liability company (as
successor in interest to Caithness 251 Wind, LLC, "Seller"). SCE and Seller are hereinafter
sometimes referred to individually as a "Party" and jointly as the "Parties". Capitalized terms
used and not otherwise defined in this Amendment No.1 shall have the meanings ascribed to
such terms in the Agreement.

RECITALS

The Parties enter into this Amendment No.1 with reference to the following facts:

A. SCE and Seller are Parties to that certain Renewable Power Purchase and Sale
Agreement, dated as of November 15, 2006 (as amended from time to time, the
"Agreement"), under which, among other things, Seller will sell to SCE, and SCE will
purchase from Seller, Product upon commencement of the Term.

B. Pursuant to Section 2.04(a)(v)(a) of the Agreement, on August 27,2009, Seller provided
Notice to SCE that the Current Turbine Costs exceed 105% of the Estimated Turbine
Costs. Seller also provided a report from a Turbine Cost Expert verifying such claim.

C. Pursuant to Section 2.04(a)(v)(c), the Parties are to negotiate a new Energy Price. Under
Section 2.04(a)(v), if the Parties are not able to agree upon a new Energy Price within
ninety (90) days of Seller's Notice pursuant to Section 2.04(a)(v)(a) (i.e. November 26,
2009), either Party shall have the right to terminate the Agreement by providing a Notice
of termination on or before one hundred twenty (120) days from Seller's Notice provided
under Section 2.04(a)(v)(a) (i.e. December 26,2009).

The contents ofthis document are subject to restrictions on disclosure as set forth in the Agreement..
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D. As of the effective date of this Amendment No.1 (as set forth below), the Parties have.
not reached agreement on a new Energy Price.

E. The Parties now wish to amend the Agreement to provide for an extension ofthe Parties'
rights to terminate the Agreement in the event that they are unable to reach an agreement
on a new Energy Price, as set forth herein.

F. The Parties also wish to provide that any new Energy Price that may be agreedto
.pursuant to the negotiations described above will be subject to CPUC Approval.

AGREEMENT

In consideration Ofthe promises, mutual covenants and agreements hereinafter set forth, and for
other good and valuable consideration, as set" forth herein, the Parties agree to amend the
Agreement as follows:

1. AMENDMENT

(a) Section 2.04(a)(v) is amended to replace the words "ninety (90)" with' "one
hundred fifty (150)" and replace the words "one hundred twenty (120)" with "one
hundred eighty (180)" in the first sentence thereof.

(b) A new Section 2.04(a)(vii) is added as follows:

"(vii) In the event that the Parties reach an agreement on a new Energy Price
pursuant to the negotiations described in Section 2.04(a)(v)(c) ("Energy
Price Amendment"), if CPUC Approval has not been obtained within one
hundred eighty (180) days after SCE files the request for CPUC Approval
and a Notice of termination is given on orbefore two hundred tenth (210)
days after SCE files the request forCPUC Approval.

For purposes ofthis Section 2.04(a)(vii), CPUC Approval shall be defined
asfollows:

CPUC Approval is a final and non-appealable order of the CPUC, without
conditions or modifications unacceptable to the Parties, or either of them,
which contains the following terms:

(i) Approves this Agreement, as amended by an Energy Price
Amendment, in its entirety, including payments to be made by
SCE, subject to CPUC review ofSCE's administration of the PPA,
as amended by an Energy Price Amendment;

The contents ofthis document are subject to restrictions on disclosure as setforth in the Agreement.
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(ii) Finds that any procurement pursuant to the PPA, as amended by an
Energy Price Amendment, is procurement from an eligible
renewable energy resource for purposes of determining SCE's
compliance 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 law; and

(iii) Finds that any procurement pursuant to this Agreement, as
amended by an Energy Price Amendment, constitutes incremental
procurement or procurement for baseline replenishment by SCE
from an eligible renewable energy resource for purposes of
determining SCE's compliance with any obligation to increase its
total procurement of eligible renewable energy resources that it
may have pursuant to the RPS Legislation, CPUC Decision 03-06­
071, or other Applicable Law.

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

(c) Exhibit A is amended by adding the following defined terms thereto:

"62.1 "Energy Price Amendment" has the meaning set forth m Section
2.04(a)(vii)."

2. MISCELLANEOUS

(a) Reservation of Rights. Each of the Parties expressly reserves all of its respective
rights and remedies under the Agreement.

(b) Legal Effect. Except as expressly modified as set forth herein, the Agreement
remains unchanged and, as so modified, the Agreement shall remain in full force
and effect.

. (c) Governing Law. THIS AMENDMENT NO. 1 AND THE RIGHTS AND·
DUTIES OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND
CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAW. TO THE EXTENT ENFORCEABLE
AT SUCH TIME, EACH PARTY WANES ITS RESPECTNE RIGHT TO .
ANY JURY TRIAL WITH RESPECT TO ANY LITIGATION ARISING·

The contents ofthis document are subject to restrictions on disclosure as set forth in the Agreement.
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UNDER OR IN CONNECTION WITH THIS AMENDMENT NO. 1.

(d) Successors and Assigns. This Amendment No.1 shall be binding upon and inure
to the benefit of the Parties hereto and their respective successors and assigns.

(e) Authorized Signatures; Notices. Each Party represents and warrants that the
person who signs below on behalf of that Party has authority to execute this
Amendment No. 1 on behalf of such Party and to bind such Party to this .:
Amendment No. 1. Any written notice required to be given under the terms of
this Amendment No. 1 shall be given in accordance with the terms of the

. Agreement.

(f) Effective Date. This Amendment No.1 shall be deemed effective as of the. date
upon which the last Party executes this Amendment No.1.

(g) Further Agreements; This Amendment No.1 shall not be amended, changed, .
modified, abrogated or superseded by a subsequent agreement unless such
subsequent agreement is in the form of a written instrument signed by the Parties.

(h) Counterparts; Electronic Signatures. This Amendment No.1 may be executed in
one or more counterparts, each of which will be deemed to be an original of this
Agreement and all of which, when taken together, will be deemed to constitute
one and the same agreement. The exchange of copies of this Amendment No. 1
and of signature pages by facsimile transmission, Portable Document Format (i.e.,
PDF), or by other electronic means shall constitute effective execution and
delivery of this Amendment No.1 as to the Parties and may be used in lieu of the
original Amendment No.1 for all purposes.

[Remainder of Page Left Intentionally Blank.]
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IN WITNESS WHEREOF, the Parties hereto have caused this Amendment No.1 to be executed
by their duly authorized representatives on the dates indicated below their respective signatures.

TERRA,;GEN 251 WIND, LLC,
a Delaware limited liability company.

By:

Matthew W. Scobee
Senior Vice President

Date:
----'---'--~------

SOUTHERN CALIFORNIA EDISON
GOMPANY,
a California corporation.

By:

Mike Marelli
Director, Contract Origination and'Analysis

Date:
~-+-_-+--,-_--L-_-'---'-----
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