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RENEWABLE POWER PURCHASE AND SALE AGREEMENT
between
SOUTHERN CALIFORNIA EDISON COMPANY
and

MM TAJIGUAS ENERGY LLC
(QFID #1210)

This Renewable Power Purchase and Sale Agreement, together with the exhibits,
attachments, and any referenced collateral agreement or similar arrangement between the
Parties (collectively, the “Agreement”) is made and effective as of the following date:
November 15, 2006 (“Effective Date”).

This Agreement is entered into between:

i) Southern California Edison Company (“SCE”), a California corporation, whose
principal place of business is at 2244 Walnut Grove Avenue, Rosemead, California
91770, and

(ii) MM Tajiguas Energy LLC (“Seller’), a Delaware limited liability company, whose
principal place of business is ¢/o Algonquin Power Systems, LFG, LLC, 2845 Bristol
Circle, Oakville, Ontario L6H 7H7 Canada.

SCE and Seller are sometimes referred to herein individually as a “Party” and jointly as
“Parties.”

Seller owns and Operates and is willing to expand an electric energy Generating Facility
which qualifies as of the Effective Date as an eligible renewable energy resource under the
State of California Renewable Portfolio Standard Program as codified at California Public
Utilities Code Section 399.11, et seq., and to sell all electric energy produced by the
Generating Facility as specified herein together with all Environmental Attributes, Capacity
Attributes and Resource Adequacy Benefits to SCE; and

SCE is willing to purchase all electric energy delivered by Seller to SCE generated by such
Generating Facility together with all Environmental Attributes, Capacity Attributes and
Resource Adequacy Benefits pursuant to the terms and conditions set forth herein.

Capitalized terms in this Agreement shall have the meanings set forth in Exhibit A.

The contents of this document are subject to resirictions on disclosure as set forth herein.
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ARTICLE ONE. SPECIAL CONDITIONS

1.01 Generating Facility.

() Name: Tajiguas Landfill

(b)  Location of Site: 14470 Calle Road, Goleta, California 93117
as further described in Exhibit B.

(c)  Eligible Renewable Energy Resource Type: Landfill Gas

(d)  Contract Capacity shall be equal to 2.84 MW (the “Initial Facility”) subject to
adjustment as set forth below:

] Seller shall have the right to increase the Contract Capacity up to an
additional 1.5 MW (the “Expansion”), for a potential total Generating
Facility size of 4.34 MW. To exercise its right to increase the
Contract Capacity, Seller must do all of the following:

(1)  No later than one (1) year after the Effective Date (the
“Expansion Election Date’) Seller shall:

a) Provide written Notice to SCE of Seller’s Expansion
election of up to an additional 1.5 MW, including a
specification of the Contract Capacity for the
Expansion in MW, which Seller elects to develop;

b) Provide a revised Exhibit B describing the Generating
Facility and Site Description including the Expansion;
and

c) Provide a Milestone Schedule in the form of Exhibit G
for the Expansion; and

(2)  Post with SCE a Development Fee for the Expansion, as
provided for in Section 3.05(b); and

(ii)  The Contract Capacity may be reduced as set forth in Section 3.05(g).
(e)  Expected Annual Net Energy Production.

The Expected Annual Net Energy Production for each Term Year shall be the
value calculated in accordance with the following formula:

The contents of this document are subject 10 restrictions on disclosure as sel forth herein.
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EXPECTED ANNUAL NET ENERGY PRODUCTION, in kWh per Term Year
= AxBxC

Where:

A = Contract Capacity in kW at the beginning of the applicable
Term Year.

B = 75% capacity factor.
C = 8,760 hours per year.

1.02 On-Line Deadline and Startup Deadline.

(a)  The On-line Deadline shall be Jamary 1, 2007, or such other date as provided
in this Agreement or as may be agreed to in a writing signed by both Parties.

{(b)  If Seller provides Notice to SCE of Seller’s election to construct the
Expansion, the Startup Deadline shall be March 31, 2009 or such other date as
provided in this Agreement or as may be agreed to in a writing signed by both
Parties.

1.03  Fimm Operation Date.

(a)  The Firm Operation Date for the Initial Facility shall be January 31, 2007 or
such other date as may be agreed to in a writing signed by both Parties.

(b}  The Firm Operation Date for the Expansion shall be the date that is six (6)
months after Initial Operation for the Expansion, plus any additional days for
Force Majeure as provided in Section 5.04(b), or as may be agreed to in a
writing signed by both Parties.

1.04 Term.

The Term shall commence as set forth in Section 2.03(a) and shall end on the last day
of the calendar month which is two hundred forty (240) months (twenty (20) years)
from the month of the Firm Operation Date.

\ The contents of this document are subject to restrictions on disclosure as set forth herein.
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1.05 Energy Price.

The Energy Price for each Term Year shall be as provided below:

Term Year $/MWh

From Initial
Operation of the
Initial Facility to

beginning of

Term Year 1 71.58
1 71.58
2 72.85
3 74.14
4 75.84
5 76.84
6 78.24
7 79.67
8 81.14
9 82.65
10 84.20
11 85.78
12 87.40
13 89.06
14 90.77
15 92.52
16 94.31
17 94.14
18 98.02
19 99.95
20 101.93

1.06 Performance Assurance Amount.

Five hundred thirty-two dollars ($532) per kW of Contract Capacity.

The contents of this document are subject to restrictions on disclosure as set forth herein.
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1.07 Seller’s Guarantor.

(a)  Guarantor: Algonquin Power Income Fund.
Algonquin Power Income Fund is accepted by SCE as the Guarantor
as of the Effective Date of this Agreement.

(b}  Guaranty Amount: Five hundred thirty-twe dollars ($532) per kW of
Contract Capacity.

(c) Cross Defanlt Amount: $0.

1.08 Seller’s Debt to Equity Ratio.

1.0:1.0.

*¥% End of ARTICLE ONE ***

The contents of this document are subject 1o restrictions on disclosure as set forth herein.
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ARTICLE TWO. TERM AND CONDITIONS PRECEDENT; TERMINATION

2.01 Effective Date.

This Agreement shall become effective on the Effective Date, although, as described
herein, many of the rights and responsibilities of the Parties commence with the
beginning of the Term.

2.02 Obligations Prior to Commencement of Term.

(®)

(®)

()

Article Two

CPUC Filing and Approval of this Agreement.

Within forty five (45) days after the Effective Date, SCE shall file with the
CPUC the appropriate request for CPUC Approval.

SCE shall seek such approval expeditiously, including promptly responding to
any requests for information related to the request for approval from the
CPUC.

Seller shall use commercially reasonable efforts to support SCE in obtaining
CPUC Approval.

SCE shall have no obligation to seek rehearing or to appeal a CPUC decision
which fails to approve this Agreement or to contain findings required for
CPUC Approval without conditions or modifications unacceptable to either

Party.

Interconnection and Transmission Provider Services.

Seller shall obtain a FERC-accepted interconnection agreement and any
transmission, distribution or other service agreement required to transmit
electric energy from the Generating Facility to the Delivery Point.

Seller’s Regulatory and Govermmental Filings.

6} Within thirty (30) days after the Effective Date, Seller shall obtain
CEC Certification and Verification for the Initial Facility and provide
to SCE a copy of such CEC Certification and Verification.

(i)  Within ninety (90) days after the Expansion Election Date as provided
for in Section 1.01(d)(i)(1), Seller shall file an application or other
appropriate request with the CEC for CEC Certification and
Verification for the Generating Facility including any Expansion and

The contents of this document are subject to restrictions on disclosure as set forth herein.
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shall file all applications or appropriate requests with the proper
authorities for all other Permits.

{(iii)  Seller shall expeditiously seek CEC Certification and Verification, and
all Permits, including promptly responding to any requests for
information from the requesting authority.

2.03 Conditions Precedent to Commencement of Term.

(a) Commencement of Term.

The Term shal! commence on the last to occur of the following:
6] SCE has obtained or waived CPUC Approval, as provided herein;

(i)  Seller has demonstrated to SCE’s reasonable satisfaction that Seller
has executed all necessary Transmission Provider and CAISO
agreements, obtained all Permits and taken all steps necessary for it to:

(1)  Effect delivery of electric energy from the Initial Facility to the
Delivery Point; and

(2)  Allow SCE to Schedule the electric energy produced by the
Initial Facility with the CAISO;

(i)  Seller has demonstrated to SCE’s reasonable satisfaction that Seller
has complied with its obligations with respect to the CAISO Approved
Meter as set forth in Section 3.07(a);

(iv)  Seller has provided the DLF used by the Transmission Provider in the
administration of the transmission service agreement for the
Generating Facility;

(v)  SCE has been authorized by the CAISO to Schedule the electrical
energy produced by the Initial Facility with the CAISO;

(vi)  Seller has obtained CEC Certification and Verification for the Initial
Facility and has provided SCE with a copy of such CEC Certification
and Verification;

(vif)  Seller has posted with SCE the Performance Assurance required under
Section 1.06 and Section 8.02;

(viii) SCE and Seller have exccuted all Security Documents required by
Section 8.04;

The contents of this document are subject to restrictions on disclosure as set forth herein.
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(b)

Article Two

(i)

)

Seller has furnished to SCE the insurance documents required under
Section 10.11(b); and

Seller has achieved Initial Operation for the Initial Facility.

Initial Operation.

@)

(i)

(iif)

Injtial Operation for the Initial Facility shall be deemed to have been
achieved on the date selected by Seller (the “Selected Date for the
Injtial Facility™) to begin Forecasting and delivering Product to SCE
from the Initial Facility under this Agreement subject to the
requirements for the Selected Date for the Initial Facility set forth in
Section 2.03(b)(iii).

Initial Operation for the Expansion shall be deemed to have been
achieved on the date selected by Seller (the “Selected Date for thes
Expansion”) to begin Forecasting and delivering Product to SCE from
the Expansion subject to the requirements for the Selected Date for the
Expansion set forth in this Section 2.03(b)(ii) and Section 2.03(b)(iii).
The Selected Date for the Expansion shall be no later than sixty (60)
days from the first date that the Expansion operates in paraliel with the
applicable Transmission Provider’s electric system.

Seller shall provide at least three (3) Business Days advance Notice to
SCE of the Selected Date for the Initial Facility and of any Selected
Date for the Expansion.

(1)  In addition, as of the Selected Date for the Initial Facility:

a) The Initial Facility shall be Operating in parallel with
the applicable Transmission Provider’s electric system;
and

b) Seller shall be Forecasting electric energy to SCE from
the Initial Facility at the Delivery Point.

(2)  As of the Selected Date for the Expansion:

a) The Generating Facility (including the Expansion) shall
be Operating in parallel with the applicable
Transmission Provider’s electric system;

b) Seller shall have provided SCE a copy of the CEC
Certification and Verification for the Generating
Facility including the Expansion; and

The contents of this document are subject to restrictions on disclosure as set forth herein.
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c) Seller shall be Forecasting and delivering electric
energy from the Generating Facility including the
Expansion to SCE at the Delivery Point.

2.04 Termination Rights of the Parties.

@

(b)

Article Two

Termination Rights of Both Parties.

@

(if)

Either Party shall have the right to terminate this Agreement on
Notice, which shall be effective five (5) Business Days after such
Notice is given in the event 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 or before the
two hundred tenth (210th) day after SCE files the request for CPUC
Approval.

Either Party shall have the right to terminate the Expansion on Notice,
which shall be effective five (5) Business Days after such Notice is
given in the event that CEC Certification and Verification, and all
required Permits for the Generating Facility including the Expansion
have not been obtained by Seller within eighteen (18) months after the
Expansion Election Date and a Notice of termination is given on or
before the end of the nineteenth (19th) month after the Expansion
Election Date.

If either Party exercises a termination right, as set forth in this
Section 2.04(a), neither Party shall be responsible for makmg a
Termination Payment to the other Party.

Termination Right of Seller.

Seller shall have the right to terminate this Agreement on Notice, which shall
be effective five (5) Business Days after such Notice is given in the event that
the rights of Seller to collect, purchase or use landfill gas produced at the
Tajiguas Landfill in Santa Barbara County, California as the primary fuel in
the Generating Facility are either terminated or materially diminished,
whether through a termination of:

@
(i)

The Landfiil Gas Lease; or

Any landfill gas purchase and sale agreement entered into between
Seller and the County of Santa Barbara with respect to the purchase
and use in the Generating Facility by Seller of landfill gas collected at
the Tajiguas Landfill;

The contents of this document are subject to restrictions on disclosure as set forth herein.
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provided, however, that, any such Notice given under this Section 2.04(d):
(1) May not be given on or before March 10, 2018;

2) Must be accompanied by all notices received by Seller or the
lessee, owner or holder of the landfill gas collection, use or
purchase rights from the County or other documentation which
memorializes or demonstrates the termination or material
diminution of Seller’s rights to the collection, purchase or use
of the Landfill Gas and the date that Seller first became aware
of such termination or material diminution; and

€))] Shall be timely only if given by Seller to SCE on or before
thirty (30) days following the date on which Seller is first
notified or otherwise becomes aware that its rights to collect,
purchase or use landfill gas as the primary fuel in the T
Generating Facility are either terminated or materially
diminished.

(©) Uncured Defaults.

Upon the occurrence of an Event of Default, the Non-Defaulting Party may
terminate this Agreement as set forth in Section 6.02.

(d) End of Term.

At the end of the Term as set forth in Section 1.04, this Agreement shall
automatically terminate.

2.05 Rights and OQbligations Surviving Termination.

(a) Survival of Rights and Obligations Generally.

The rights and obligations that are intended fo survive a termination of this
Agreement are all of those rights and obligations that this Agreement
expressly provides shall survive any such termination and those that arise
from Seller’s or SCE’s covenants, agreements, representations, and warranties
applicable to, or to be performed, at or during any time prior to or as a result
of the termination of this Agreement, including, without limitation:

(i) The obligation of Seller to pay the Energy Replacement Damage
Amount under Section 3.06(b);

(i)  The obligation to make a Termination Payment under Section 6.03;

The contents of this document are subject 1o restrictions on disclosure as set forth herein.
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(ii)  The indemnity obligations to the extent provided in Section 10.03;
(iv)  The obligation of confidentiality set forth in Section 10.10;

(v)  Theright to pursue remedies under Section 6.02;

(vi)  The right to receive a Termination Payment under Section 6.03;
(vii) The limitation of damages under Article Seven;

(viii) The obligation of SCE to make Energy Payments for Scheduled
Amounts prior to termination under Section 4.02;

(ix)  The obligation of Seller to make payments for CAISO Charges and
CAISO Sanctions that are attributable to Seller’s actions or omissions
during the Term pursuant to Section 3.21 and Exhibit O; .

(x)  The covenants and indemnifications regarding the limitations on
Seller’s and Seller’s Affiliates’ ability to offer, make or agree to third
party sales as set forth in Section 2.05(b); and

(xi)  The obligation of Seller to post Performance Assurance under
Section 8.02.

(b)  Limitations on Seller’s Ability to Make or Agree fo Third Party Sales from the
Generating Facility after Certain Terminations of this Agreement or

Expansion.

If Seller terminates this Agreement, as provided in Section 2.04(b) or 5.05(b)
(based upon a Force Majeure as to which Seller is the Claiming Party), or if
SCE terminates this Agreement as provided in Section 3.05(c), neither Seller
nor Seller’s Affiliates may sell, or enter into an agreement to sell, electric
energy, Environmental Attributes, Capacity Attributes, or Resource Adequacy
Benefits associated with or attributable to a generating facility installed at the
Site to a party other than SCE for a period of two (2) years following the
effective date of such termination.

If Seller has elected to develop the Expansion pursuant to Section 1.01(d)(i)
and thereafter terminates the Expansion, as provided in Section 2.04(a)(ii) or
Section 5.05(a) (based upon a Force Majeure as to which Seller is the
Claiming Party), or if SCE terminates the Expansion as provided in

Sections 2.04(a)(ii) or 3.05(d), neither Seller nor Seller’s Affiliates’ may sell,
or enfer into an agreement to sell, electric energy, Environmental Attributes,
Capacity Attributes, or Resource Adequacy Benefits associated with or
attributable to any elecirical generating capacity installed at the Site to a party

The contents of this document are subject to restrictions on disclosure as set forth herein.
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other than SCE for a period of two (2) years following the effective date of
such termination.

The prohibitions on contracting and sale in the preceding paragraphs shall not
apply if, prior to entering into the contract or making a sale to a party other
than SCE, Seller or Seller’s Affiliates provides SCE with a written offer to sell
the electric energy, Environmental Attributes, Capacity Attributes and
Resource Adequacy Benefits to SCE on terms and conditions materially
similar to the terms and conditions contained in this Agreement and SCE fails
to accept such offer within forty five (45) days after SCE’s receipt thereof.

Seller shall indemnify and hold SCE harmless from all benefits lost and other
damages sustained by SCE as a tesult of any breach by Seller of its covenants
contained within this Section 2.05(b).

*4* End of ARTICLE TWO *** e

1 The contents of this document are subject to restrictions on disclosure as set forth herein,
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ARTICLE THREE. SELLER’S OBLIGATIONS

3.01

Convevance of Entire Quiput,
Convevance of Environmental Attributes and Capacity Attributes.

Seller shall use best efforts and Prudent Electrical Practices to Forecast and convey
the entire Delivered Amounts during the Term to SCE.

In addition, Seller shall dedicate and convey any and all Environmental Attributes,
Capacity Attributes and Resource Adequacy Benefits generated or produced by Seller
beginning from the Effective Date to SCE and SCE shall be given sole title to all such
Capacity Attributes, Environmental Attributes and Resource Adequacy Benefits.

If Seller receives any tradable Environmental Attributes based on the greenhouse gas
reduction benefits or other emission offsets attributed to its fuel usage, it shall prévide
SCE with sufficient Environmental Attributes to ensure that there are zero net
emissions associated with the production of electricity from the Generating Facility.

Seller shall, at its own cost, take all actions and execute all documents or instruments
necessary to effectuate the use of the Capacity Atiributes, Environmental Attributes
and Resource Adequacy Benefits for SCE’s sole benefit throughout the Term.

Such actions shall include, without limitation:

(a) Cooperating with and encouraging the regional entity responsible for resource
adequacy administration to certify or qualify the Contract Capacity for
resource adequacy purposes;

(b)  Testing the Generating Facility in order to certify the Generating Facility for
resource adequacy purposes;

(c) Complying with all current and future CAISO tariff or other applicable
provisions that address resource adequacy, including but not limited to
provisions regarding performance obligations and penalties; and

(d) Committing to SCE the full output of the Generating Facility.

SCE will have the exclusive right, at any time or from time-to-time beginning from
the Effective Date, to sell, assign, convey, transfer, allocate, designate, award, report
or otherwise provide any and all such Capacity Attributes, Environmental Attributes
or Resource Adequacy Benefits to third parties.

The contents of this document are subject to restrictions on disclosure as set forth herein.
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3.02

3.03

3.04

SCE shall be responsible for any costs associated with SCE’s accounting for or
otherwise claiming Environmental Attributes, Capacity Attributes and Resource
Adequacy Benefits.

Seller shall convey title to and risk of loss of all Delivered Amounts to SCE at the
Delivery Point.

From the Effective Date, Seller shall not sell any Product to any entity other than
SCE, except that in the event of an Extraordinary SCE Force Majeure, Seller may, but
shall not be obligated to, sell the electric energy produced by the Generating Facility
to a third party but such third party sales may take place only during the period that
SCE is not accepting Seller’s energy.

Resource Adequacy Benefits.

Seller grants, pledges, assigns and otherwise commits to SCE the full Contract e~ -
Capacity in order for SCE to meet its resource adequacy obligations under any
Resource Adequacy Rulings.

Seller also represents, warrants and covenants to SCE that Seller:
(2) Has not used, granted, pledged, assigned or otherwise committed; and

(b)  Will not, during the Term of this Agreement use, grant, pledge, assign or
otherwise commit, any portion of the Generating Facility to meet the resource
adequacy requirements of, or to confer Resource Adequacy Benefits upon,
any entity other than SCE. )

Exclusive Right to Additional Generating Facilities.

Neither Seller nor Seller’s Affiliates may sell, or enter into an agreement to sell
Product from any Additional Generating Facilities to a party other than SCE for the
Term of this Agreement and any sales of Product from Additional Generating
Facilities to SCE shall be on terms (including energy price) substantially similar to, or
no less favorable to SCE than, those set forth in this Agreement.

Permits and CAISO Agreements.

(2) Seller shall be responsible for obtaining and maintaining any and all
interconnection, and distribution service rights (including all regulatory
approvals) required to effect delivery of the electric energy from Seller’s
Generating Facility to the Delivery Point.

(b)  Seller shall pay all Transmission Provider and any other charges directly
caused by, associated with, or allocated to the interconnection of the

The contents of this document are subject to restrictions on disclosure as set forth herein.
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(c)

Generating Facility to the Transmission Provider’s electric system, and the
delivery of electric energy from Seller’s Generating Facility at the Delivery
Point.

Seller shall secure all required CAISO agreements, certifications and
approvals, including a Participating Generator Agreement and a Meter Service
Agreement.

(1) Seller’s Participating Generator Agreement, Schedule 1, shall:

(1)  List the Initial Facility, and any Expansion, as a single
aggregated unit; and

(2)  Indicate that the generating capacity from the Initial Facility
and any Expansion is contracted to SCE under a bi-lateral
agreement. -

(ii)  Seller’s Meter Service Agreement, Schedule 1 shall treat the Initial
Facility, and any Expansion, as a single generating unit with a single
electric energy meter.

3.05 Agreement Deposit and Development Fee.

(@

Article Three

Posting the Agreement Deposif.

Seller shall post and thereafter maintain an Agreement Deposit equal to
twenty dollars ($20) for each kilowatt of Contract Capacity for the Initial
Facility specified in Section 1.01(d).

One half of the Agreement Deposit shall be posted within thirty (30) days
following the Effective Date, with the remainder to be posted within thirty
(30) days following CPUC Approval.

The Agreement Deposit shall be held by SCE as security for Seller’s
obligation to meet the On-line Deadline as provided for in Section 1.02(a) and
to demonstrate the Contract Capacity for the Initial Facility by the Firm
Operation Date for the Initial Facility as provided for in Section 1.03(a).

The Agreement Deposit shall be in the form of either a cash deposit or Letter
of Credit.

Any Agreement Deposit posted in cash shall bear simple interest at a rate
equal to the Federal Funds Effective Rate. The calculation and payment of
any such interest shall be made in accordance with Section 4.06 of this
Agreement.

The contents of this document are subject to restrictions on disclosure as set forth herein.
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If Seller establishes the Agreement Deposit by means of a Letter of Credit,
such Letter of Credit shall be provided substantially in the form of Exhibit N.

(b)  Posting the Development Fee.

Within thirty (30) days following the Expansion Election Date, Seller shall
post and thereafter maintain a Development Fee equal to twenty dollars ($20)
for each kilowatt of Contract Capacity for the Expansion specified pursuant to
Section 1.01(d)(i).

The Development Fee shall be held by SCE as security for Seller maintaining
adequate progress in development of the Expansion in accordance with the
Milestone Schedule, as set forth in Exhibit G, to meet the Startup Deadline as
provided for in Section 1.02(b) and installing and demonstrating the Contract
Capacity for the Expansion by the Firm Operation Date for the Expansion as
provided for in Section 1.03(b).

The Development Fee shall be in the form of either a cash deposit or a Letter
of Credit.

Any Development Fee posted in cash shall bear simple interest at a rate equal
to the Federal Funds Effective Rate. The calculation and payment of any such
interest shall be made in accordance with the procedure specified in

Section 4.06 of this Agreement.

If Seller establishes the Development Fee by means of a Letter of Credit, such
Letter of Credit shall be provided substantially tn the form of Exhibit N.

(c)  Forfeiture of the Agreement Deposit for Failure to Meet the On-line Deadline,
Extension of the On-line Deadline.

Subject to Seller’s right to extend the On-line Deadline as provided in this
Section 3.05(c) in the event that Initial Operation for the Initial Facility does
not occur on or before the On-line Deadline, SCE shall be entitled to retain the
entire Agreement Deposit and terminate this Agreement and, subject to
Section 2.05(b), neither Party shall have liability for damages for failure to
deliver or purchase Product after the effective date of such termination.

Seller may elect to extend the On-line Deadline by paying to SCE Daily Delay
Liquidated Damages in an amount equal to one percent (1%) of the
Agreement Deposit per day for each day (or portion thereof) from and
including the On-line Deadline to and excluding the Selected Date for the
Initial Facility (“Daily Delay Liquidated Damages™).

The contents of this document are subject to restrictions on disclosure as set forth herein,
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To extend the On-line Deadline, Seller must, at the earliest possible time, but
no later than 6 a.m. on the first day of the proposed extension, provide SCE
with Notice of its election to extend the On-line Deadline along with its
estimate of the duration of the extension and its payment of Daily Delay
Liquidated Damages for the full estimated On-line Deadline extension period.

Seller may further extend the On-line Deadline beyond the original On-line
Deadline extension period subject to the advance Notice, estimation and
payment terms applicable to the original On-line Deadline extension.

The Daily Delay Liquidated Damages payments applicable to days included in
any On-line Deadline extension shall be nonrefundable and are in addition to
and not to be considered part of the Agreement Deposit.

Seller shall be entitled to a refund (without interest) of any estimated Daily
Delay Liquidated Damages payments paid by Seller which exceed the amensmt
required to cover the number of days by which the On-line Deadline was
actually extended.

In no event may Seller extend the On-line Deadline for more than a total of
one hundred eighty (180) days by the payment of Daily Delay Liquidated
Damages.

(d) Forfeiture of the Development Fee
for Failure to Meet Startup Deadline; Extension of the Startup Deadline.

Subject to Seller’s right to extend the Startup Deadline as provided in this
Section 3.05(d), in the event that Initial Operation for the Expansion does not
occur on or before the Startup Deadline, SCE shall be entitled to retain the
entire Development Fee and terminate the Expansion and, subject to

Section 2.05(b), neither party shall have liability for damages for failure to
deliver or purchase Product pursuant to the Expansion after the effective date
of such termination.

Seller may elect to extend the Startup Deadline by paying to SCE Daily Delay
Liquidated Damages in an amount equal to one percent (1%) of the
Development Fee per day for each day (or portion thereof) from and including
the Startup Deadline to and excluding the Selected Date for the Expansion
(“Daily Delay Liquidated Damages™).

To extend the Startup Deadline, Seller must, at the earliest possible time, but
no later than 6 a.m. on the first day of the proposed extension, provide SCE
with Notice of its election to extend the Startup Deadline along with its

The contents of this document are subject to restrictions on disclosure as set forth herein.
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Article Three

estimate of the duration of the extension and its payment of Daily Delay
Liquidated Damages for the full estimated Startup Deadline extension period.

Seller may further extend the Startup Deadline beyond the original Startup
Deadline extension period for the Expansion subject to the advance Notice,
estimation and payment terms applicable to the original Startup Deadline
extension for the Expansion.

The Daily Delay Liquidated Damages payments applicable to days included in
any Startup Deadline extension for the Expansion shall be nonrefundable and
are in addition to and not to be considered part of the Development Fee.

Seller shall be entitled to a refund (without interest) of any estimated Daily
Delay Liquidated Damages payments paid by Seller which exceed the amount
required to cover the number of days by which the Startup Deadline for the
Expansion was actually extended.

In no event may Seller extend the Startup Deadline for the Expansion for
more than a total of one hundred eighty (180) days by the payment of Daily
Delay Liquidated Damages.

Full Return of the Agreement Deposit.

The Agreement Deposit shall be returned to Seller in accordance with the
procedure set forth in Exhibit L in each of the following circumstances:

(1) Subject to Seller’s achievement of Initial Operation for the Initial
Facility by the On-line Deadline or any extended On-line Deadline as
provided in Section 3.05(c) , Seller demonstrates the full Contract
Capacity for the Initial Facility specified in Section 1.01(d) in
accordance with the procedure set forth in Exhibit L. on or before the
Firm Operation Date for the Initial Facility.

(i)  Ifthis Agreement is terminated in accordance with Section 2.04(2) or
Section 5.05(b), provided that, a termination under Section 5.05(b)
shall only entitle Seller to a return of the Agreement Deposit if the
termination is based upon a Force Majeure which prevents Seller from
achieving Initial Operation for the Initial Facility by the On-line
Deadline or demonstrating the full Contract Capacity specified in
Section 1.01(d) by the Firm Operation Date for the Initial Facility.

Full Return of Development Fee.

The Development Fee shall be returned to Seller in accordance with the
procedure set forth in Exhibit L in each of the following circumstances:

The contents of this document are subject 1o restrictions on disclosure as set forth herein.
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(i) Subject to Seller’s achievement of Initial Operation by the Startup
Deadline or any extended Startup Deadline as provided in
Section 3.05(d), Seller demonstrates the full Contract Capacity for the
Expansion in accordance with the procedure set forth in Exhibit L on
or before the Firm Operation Date for the Expansion; or

(i)  If the Expansion is terminated in accordance with Sections 2.04(a) or
5.05(a), provided that, a termination under Section 5.05(a) shall only
entitle Seller to a return of the Development Fee if the termination is
based upon a Force Majeure which prevents Seller from achieving
Initial Operation for the Expansion by the Startup Deadline or
demonstrating full Contract Capacity by the Firm Operation Date for
the Expansion.

(g)  Deficient Installation of Contract Capacity;

Partial Forfeiture and Partial Retum of the Agreement Deposit or
Development Fee,

(1) If, on or before the Firm Operation Date for the Initial Facility, Seller
has demonstrated only a portion of the Contract Capacity for the Initial
Facility specified in Section 1.01(d) in accordance with the procedure
set forth in Exhibit L (the “Demonstrated Contract Capacity for the
Initial Facility™) by the Firm Operation Date for the Initial Facility,
then Seller shall only be entitled to a return of the portion of the
Agreement Deposit for the Initial Facility equal to the product of
twenty dollars ($20) per kilowatt times the kilowatts of Demonstrated
Contract Capacity for the Initia] Facility.

In addition, the Contract Capacity for the Initial Facility shall be

reduced to the Demonstrated Contract Capacity for the Initial Facility,
and the Expected Annual Net Energy Production shall be adjusted
pursuant to Section 1.01(d)(ii), and neither Party shall have any

liability for failure to purchase or deliver Product associated with or .
attributable to capacity in excess of the Demonstrated Contract

Capacity for the Initial Facility (“Unincluded Capacity for the Initial
Facility™);

provided that, neither Seller nor Seller’s affiliates may sell, or enter
into an agreement to sell, electric energy, Environmental Attributes,
Capacity Attributes or Resource Adequacy Benefits associated with or
attributable to electrical generating capacity installed at the Site to a
party other than SCE.

The contents of this document are subject to restrictions on disclosure as set forth herein.
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(i)

In accordance with the procedure set forth in Exhibit L, Seller shall
forfeit and SCE shall be entitled to retain the balance of the Agreement
Deposit.

If, on or before the Firm Operation Date for the Expansion, Seller has
achieved Initial Operation for the Expansion by the Startup Deadline
as provided in Section 1.02(b), but is only able to demonstrate a
portion of the Contract Capacity for the Expansion specified in
Section 1.01(d)(i) in accordance with the procedure set forth in
Exhibit L (the “Demonstrated Contract Capacity for the Expansion™)
by the Firm Operation Date for the Expansion, then Seller shall only
be entitled to a return of the portion of the Development Fee for the
Expansion equal to the product of twenty dollars ($20) per kilowatt
times the kilowatts of Demonstrated Contract Capacity for the
Expansion.

In accordance with the procedure set forth in Exhibit L, Seller shall
forfeit and SCE shall be entitled to retain the balance of the
Development Fee.

In addition, the Contract Capacity for the Expansion shall be reduced
to the Demonstrated Contract Capacity for the Expansion as of the
Firm Operation Date for the Expansion, the Expected Annual Net
Energy Production shall be adjusted pursuant to Section 1.01(d)(ii),
and neither Party shall have any liability for failure to purchase or
deliver Product associated with or attributable to capacity in excess of
the Demonstrated Contract Capacity (“Unincluded Capacity for the
Expansion™);

provided that, neither Seller nor Seller’s Affiliates may sell, or enter
into an agreement to sell, electric energy, Environmental Attributes,
Capacity Attributes or Resource Adequacy Benefits associated with or
attributable to electrical generating capacity from a generating facility
installed at the Site to a party other than SCE for a period of two (2)
years following SCE’s Notice to Seller of its partial forfeiture of the
Development Fee pursuant to Exhibit L.

The prohibitions on contracting and sale in this Section 3.05(g) shall
not apply if, prior to entering into the contract or making a sale to a
party other than SCE, Seller or Seller’s Affiliates provide SCE with a
written offer to sell the eleciric energy, Environmental Attributes,
Capacity Attributes and Resource Adequacy Benefits related to
Unincluded Capacity to SCE on terms and conditions materially
similar to or no less favorable to SCE than the terms and conditions

The contents of this document are subject to restrictions on disclosure as set forth herein.
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contained in this Agreement and SCE fails to accept such offer within
forty five (45) days after SCE’s receipt thereof.

3.06 Seller’s Energy Delivery Performance Obligation.

(2)

(b)

Article Three

Performance Requirements.

Beginning with the first Term Year, and for each Term Year thereafter during
the Term, Seller shall be subject to the following electric energy delivery
requirements and damages for failure to perform as set forth below:

@) Seller’s Annual Energy Delivery Obligation.

Seller’s Annual Energy Delivery Obligation shall be equal to ninety
percent (90%) of the Expected Annual Net Energy Production
identified in Section 1.01(e).

(i)  Event of Deficient Energy Deliveries.

At the end of each Term Year if the sum of Seller’s Metered Amounts
plus any Lost Output during the Term Year does not equal or exceed
Seller’s Annual Energy Delivery Obligation, ther an “Event of
Deficient Energy Deliveries™ shall be deemed to have occurred.

Energv Replacement Damage Amount,

If an Event of Deficient Energy Deliveries occurs, as determined in
accordance with Section 3.06(a)(ii) above, the Parties acknowledge that the
damages sustained by SCE associated with Seller’s failure to meet Seller’s
Annual Energy Delivery Obligation 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 SCE as
liquidated damages the “Energy Replacement Damage Amount,” which is
intended to compensate SCE for Seller’s failure to perform, irrespective of
whether SCE actually purchased such replacement electric energy by reason
of Seller’s failure to perform.

Within ninety (90) days after the end of the applicable Term Year, SCE shall
calculate any Energy Replacement Damage Amount as set forth in Exhibit F,
and shall provide Notice to Seller of any Energy Replacement Damage
Amount owing, mcluding a detailed explanation of, and rationale for, its
calculation methodology, annotated work papers and source data.

Seller shall have thirty (30) days after receipt of SCE’s Notice to review
SCE’s calculation and either pay the entire Energy Replacement Damage
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Amount claimed by SCE or pay any undisputed portion and provide Notice to
SCE of the portion it disputes along with a detailed explanation of, and
rationale for, Seller’s calculation methodology, annotated work papers and
source data.

The Parties shall negotiate in good faith to resolve any disputed portion of the
Energy Replacement Damage Amount and shall, as part of such good faith
negotiations, promptly provide information or data relevant to the dispute as
each Party may possess which is requested by the other Party.

If the Parties are unable to resolve a dispute regarding any Energy
Replacement Damage Amount within thirty (30) days after the sending of a
Notice of dispute by Seller, either Party may submit the dispute to mediation
and/or arbitration as provided m Article Twelve.

(c) Continuing Obligations of Seller. .

Notwithstanding any payment of an Energy Replacement Damage Amount,
Seller shall remain obligated to convey all electric energy generated by the
Generating Facility and all Environmental Attributes and Capacity Attributes
to SCE during the Term, as provided in Section 3.01 and Resource Adequacy
Benefits as provided in Section 3.02.

3.07 Metering, Communications and Telemetry.

(a) CAISO Approved Meter.

Seller shall:

@) Execute a Meter Service Agreement with the CAISO, pursuant to the
CAISO Tariff, and

(i)  Install and pay for any meter and related communications equipment
required by SCE or the CAISO.

Such equipment shall include, but is not be limited to, a CAISO approved
revenue quality meter or meters, CAISO approved data processing gateway,
telemetering equipment and data acquisition services sufficient for
monitoring, recording and reporting, in real time, all electric energy produced
by the Generating Facility less Station Use (collectively the “CAISO
Approved Meter”).

(b)  Access to CAISO Approved Meter.

The contents o! this document are subject to restrictions on disclosure as set forth herein.
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) Subject to Section 3.17, Seller shall grant SCE reasonable access to the
meter(s) for meter readings and any purpose necessary to effectuate
this Agreement.

Seller shall promptly provide SCE access to all meter data and data
acquisition services both in real-time, and at later times, as SCE may
reasonably request.

(i)  Prior to Initial Operation for the Initial Facility, Seller shall provide
instructions to the CAISO granting authorizations or other
documentation sufficient to provide SCE with access to the CAISO
Approved Meter and to Seller’s settlement data on OMAR.

Seller shall promptly inform SCE of meter quantity changes after
becoming aware of, or being informed of, any such changes by the
CAISO.

(c)  CAISO Approved Meter Maintenance.

(i) Seller shall test and calibrate the CAISO Approved Meter, as
