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RENEWABLE POWER PURCHASE AND SALE AGREEMENT 
between 

SOUTHERN CALIFORNIA EDISON COMPANY 
and 

CITIZEN SOLAR B LLC 
(RAP ID #5756) 
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ARTICLE THREE. SELLER’S OBLIGATIONS 
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ARTICLE FIVE. FORCE MAJEURE 
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ARTICLE SIX. EVENTS OF DEFAULT; REMEDIES 
���� �6���&�%/���/�.#���

���F�6����%/���/�.#�G�+���&:�=��(���&,�"���%�������$����F��/�.#��� �����$G
:��(��
%"".����"��%/���$�%/��(��/%##%=�� H�

��
 A��(���&,�"���%����(�������$H�

��
 ��$���,��&������%��%��=������$�+�'��7$�&."(�����$�(�������&�/�#&��%��
+�&#��'�� ������$�+������#���&,�"��=(���+�'��%��=(���'��+�'�+�'��
%����,����'��/��(����,��&������%��%��=������$��&�"%����.�� �������.��:�
provided,��/H�
��
 �(��+�&��,��&������%��%��7���"(�%/�=������$��&�"�,�7#��%/���

".��:�����6����%/���/�.#��=�##�7��'��+�'��%�%"".���/��(��
+�&��,��&������%��%��7���"(�%/�=������$��&��%����+�'��'�=��(���
/�6���

�9.&���&&���$&��/�����%��"�5�%��

��
 �(��+�&��,��&������%��%��7���"(�%/�=������$��&��%��"�,�7#��%/���
".��:�7.���(���%�<7���"(�� �����$8&�'�+� �&���&.#��� �/�%+��(��
���"".��"$�"������&%��7#$�7���&"�������':�����6����%/���/�.#��
=�##�7��'��+�'��%�%"".���/��(��,�$+����%/�&."(�'�+� �&��&��%��
+�'��=��(����������
�9.&���&&���$&��/�������%��"��%/��(�&��
'�+� �&��&�,�%6�'�'�7$��(���%�<7���"(�� �����$��%��(��
7���"(�� �����$5�

���
 �3"�,��/%�����%7#� ���%���%�+�C��,�$+����=(���'.�:��(��/��#.����%�
,��/%�+���$�+������#�"%6������%��%7#� ���%��&���/%��(�����(�&�
� ���+������3"�,���%��(���3�����"%�&���.��� ���&�,�������6����%/�
��/�.#��&,�"�/��'�7�#%=�%���%��(���3������3".&�'�7$���!%�"��4�E�.��
�
�/��(�&�/��#.����&��%����+�'��'�=��(����(���$��*�
�'�$&��/�����%��"��%/��(��
/��#.��:�=(�"(��%��"��&��&�/%��(�������&%��7#��'����#��(�����.���%/��(��
/��#.��5�provided:��/��(��/��#.����&��%�����&%��7#$�"�,�7#��%/�7��� �".��'�
=��(����(���(���$��*�
�'�$�".���,���%'�&,�"�/��'��7%6�:��(������$�=�##�
(�6��&."(��''���%��#���+����%���3"��'�� �����''���%��#�%���(.�'��'�
�=���$�����
�'�$&
��&��&����&%��7#$���"�&&��$��%�".����(��/��#.��:�&%�
#%� ��&��(������$�,�%+,�#$�"%++��"�&���'�'�#� ���#$�,.�&.�&��(��".��5�

����
 ������$�/��#&��%�+�C��=(���'.����$�,�$+������;.���'�.�'����(�&�
� ���+������'��(�&�/��#.����&��%��".��'�=��(���/�6���

�9.&���&&���$&�
�/�����%��"��%/��(��/��#.��5�

��6
 ������$�7�"%+�&�9��C�.,�5�%��

�6
 ������$�"%�&%#�'���&�%���+�# �+���&�=��(:�%��+�� �&�=��(�%�����%:�%��
����&/��&��##�%��&.7&������##$��##�%/���&��&&��&��%:���%�(��������$���':����
�(����+��%/�&."(�"%�&%#�'���%�:��+�# �+���%�:�+�� ���%������&/��:��(��
��&.#��� :�&.�6�6�� �%������&/����������$�/��#&��%��&&.+���##��(��



Southern California Edison� Confidential Information�
RAP ID# 5756, Citizen Solar B LLC 

The contents of this document are subject to restrictions on disclosure as set forth herein.
Article Six -- §���� Events of Default; Remedies

Page 44

%7#� ���%�&�%/��(�������$�.�'����(�&�� ���+�������(���7$�%,�����%��%/�
#�=�%��,.�&.�����%����� ���+�������&%��7#$�&���&/�"�%�$��%��(��%�(���
����$��

�7
 A��(���&,�"���%���##��H�

��
 ��##���/��#&��%�,%&����'�+���������(����6�#%,+������".���$�,.�&.�����%�
��"��%��*�����
:���'�&."(�/��#.����&��%��".��'�=��(����(�����*
�9.&���&&�
��$&��/�����%��"��/�%+����5�

���
 ��##���/��#&��%�,%&����'�+���������(�����/%�+��"���&&.���"��,.�&.����
�%���"��%��0���:���'�&."(�/��#.����&��%��".��'�=��(����(�����*
�9.&���&&�
��$&��/�����%��"��/�%+����5�

����
 �%++��"��#��,�����%��'%�&��%��%"".��%��%��7�/%����(���%++��"��#�
�,�����%�����'#���5�

��6
 �3"�,���&�,��+����'������"��%�&�����-���'�����
:���##���'%�&��%��%=��
%��%�(��=�&��(�6��"%���%#�%/��(����������� �!�"�#��$5�

�6
 ��##���'%�&��%��(�6��������%���%#�����""%�'��"��=��(���"��%��*��2���'�
��##���(�&��%��".��'�&."(�/��#.���=��(���&�3�$����
�'�$&��/�����(��
%"".����"��%/��(���6����=(�"(���&.#�&�����(��/��#.��5�

�6�
 �(��&.+�%/�1.�#�/��'��+%.��&�,#.&��%&���.�,.�������$�"%�&�".��6��
&�3���
�+%��(�,���%'��&��%�����#��&������,��"�������M
�%/��(���3,�"��'�
���.�#��������� $���%'."��%�:���'���##���/��#&��%�'�+%�&�������%�
���8&����&%��7#��&���&/�"��%�:�=��(����������
�9.&���&&���$&��/����
�%��"��/�%+����:���#� ���+�������&%��/%���(��/��#.����%�+�����(������
,��"�������M
�+���+.+5�

�6��
 {Intentionally omitted}5�
�6���
 ��##����������%��##$�%��C�%=�� #$�!%��"�&�&�%��'�#�6��&:�%������+,�&��%�

!%��"�&��%��'�#�6��:�����(����#�6��$��%����/%��&�#��.�'����(�&�� ���+����
�#�"���"����� $��(���=�&��%�����/�"�� �������'�7$��(����������� �
!�"�#��$5�

��3
 ��##�����&��##&� �������� �"�,�"��$�����3"�&&�%/��(���%����"����,�"��$�
��'�&."(��3"�&&� �������� �"�,�"��$��&��%����+%6�'�=��(���/�6���

�
9.&���&&���$&��/�����%��"��/�%+����5�

�3
 ��##�����+%6�&�/�%+��(��������;.�,+����.,%��=(�"(��(���%����"��
��,�"��$�(�&�7����7�&�':��3"�,��/%���(��,.�,%&�&�%/���,#�"�+���:�
��/.�7�&(+���:���,����%��+��������"�:���'��(���;.�,+�����&��%��
���.���'�=��(���/�6���

�9.&���&&���$&��/�����%��"��/�%+����5�

�3�
 �(����������� �!�"�#��$�"%�&�&�&�%/���������$,��&
�'�//�������(����(���
&,�"�/��'������"��%�������"
5�



Southern California Edison� Confidential Information�
RAP ID# 5756, Citizen Solar B LLC 

The contents of this document are subject to restrictions on disclosure as set forth herein.
Article Six -- §���� Events of Default; Remedies

Page 45

�3��
 �3"�,��=(�����(����(�&�7������"(�� ������,,#�"�7#����=&��(���=%.#'�
�//�"����##��8&�&���.&��&�������:���'���##���(�&�+�'��"%++��"��##$�
���&%��7#���//%��&�����""%�'��"��=��(���"��%��������"
��%�"%+,#$�=��(�
�(��"(�� �����#�=:��(����������� �!�"�#��$�/��#&��%�;.�#�/$��&�������5�

�3���
 �3"�,��=(�����(����(�&�7������"(�� �����#�=��(���=%.#'��//�"���(��
�#� �7�#��$�%/��#�"���"����� $��%�;.�#�/$��&�����=�7#������ $�/%���(��
,.�,%&�&�%/��(�������� �&#���%����'���##���(�&�+�'��"%++��"��##$�
���&%��7#���//%��&�����""%�'��"��=��(���"��%��������"
��%�"%+,#$�=��(�
�(��"(�� �����#�=:���$��#�"���"����� $�/�%+��(����������� �!�"�#��$���'�
&%#'�%���%�7��&%#'��%�����(���.�'���/��#&��%�;.�#�/$��&��#� �7#��
����=�7#������ $�/%��,.�,%&�&�%/��(�������� �&#���%�5�

�3�6
 �����+�����%��%/:�%��"�&&���%��%/�&��6�"��.�'��:���$�� ���+����
��"�&&��$�/%����##��H�

��
 �%������"%���"���(����������� �!�"�#��$��%��(������&+�&&�%��
��%6�'��8&��#�"���"�&$&��+5�

��
 �%�����&+����(���#�"���"����� $�%���(������&+�&&�%����%6�'��8&�
�#�"���"�&$&��+5�%��

�*
 �%�"%+,#$�=��(��(������������//5�

provided, �/������+�����%��%/:�%��"�&&���%��%/�&��6�"��.�'��:���$�&."(�
� ���+�����&��%��'.���%��(��/�.#��%/���##��:���##���&(�##�(�6���(���$��*�
�
'�$&�/�%+�&."(����+�����%��%��"�&&���%���%�".���&."(�/��#.��5�

�36
 �.7E�"���%���"��%������:���##���/��#&��%���C����$��"��%�&���"�&&��$��%�
'�'�"���:�"%�6�$�%���//�"�.�����(��.&��%/���$���'��##������������7.��&:�
��,�"��$������7.��&���'���&%.�"���'�;.�"$�9���/��&:��/���$:�/%��
���8&�&%#��7���/����&�&,�"�/��'������"��%��*���5�

�36�
 �3"�,��/%�����'�����'��%##�����#���;.���+���&��������"#���� (��/%��
=(�"(��(�����&���&�,�������6����%/���/�.#��&,�"�/��'�����(�&�
��"��%������:���##���/��#&��%�&���&/$��(�����'�����'��%##�����#�
��;.���+���&��������"#���� (����'��(��/��#.����&��%��".��'�=��(����(����
�*
�9.&���&&���$&��/�����%��"��/�%+����5�

�36��
 �.7E�"���%��(�����+&�%/����%##�����#��&&� �+����� ���+���:��(��
%"".����"����'�"%����.���%��%/���'�/�.#�:��6����%/�'�/�.#��%��%�(���
&�+�#���"%�'���%��%���6����.�'���%���%��+%���� ���+���&�%��
��&��.+���&���#���� ��%���'�7��'��&&�/%��7%��%=�'�+%��$:�=(�"(�
��&.#�&�����(����'�7��'��&&�7�"%+�� :�%��7�"%+�� �"�,�7#�����&."(�
��+��%/�7��� �'�"#���':��++�'����#$�'.����'�,�$�7#�5�

�36���
 �(��&�%"C:��;.��$�%=���&(�,�������&�������##���%���&&��&�%/���##���(�&�
7����,#�' �'�%���&&� ��'��&�"%##�����#�%��%�(��=�&���%���$�,���$�%�(���
�(������'��5�%��



Southern California Edison� Confidential Information�
RAP ID# 5756, Citizen Solar B LLC 

The contents of this document are subject to restrictions on disclosure as set forth herein.
Article Six -- §���� Events of Default; Remedies

Page 46

�3�3
 ��##�������&/��&�%���&&� �&��(�������"%���"��%��1.�.���%&���%���

���� ���#$����+�����%���

�/�����6����%/���/�.#��&(�##�(�6��%"".���':��(������$���C�� ��(��'�/�.#����(��F�%�<
��/�.#��� �����$G
�(�&��(���� (�H�

��
 �%�'�&� �����7$��%��"�:�=(�"(�=�##�7���//�"��6��/�6���

�9.&���&&���$&��/����
�(���%��"���&� �6��:���'�$:��%�#������(����=���$����
�"�#��'���'�$&��/�����(��
�%��"���&��//�"��6�:�/%���(�����#$����+�����%��%/��(�&�� ���+��������F���#$�
���+�����%������G
5�provided:����%�<��/�.#��� �����$8&��� (���%����+�������(�&�
� ���+����,.�&.�����%��(�&���"��%��������
�+�$�%�#$�7���3��"�&�'�=��(���%���
(.�'��'���'��� (�$���0�
�'�$&�/�%+��(��'�����(����(��'�/�.#�� �6�� ���&���%��(��
�,,#�"�7#���6����%/���/�.#���&��%�#%� ���"%����.�� :�%�:��/��%�".���,���%'��&�
,�%6�'�'�/%�:�/�%+��(��'�����(���%�<��/�.#��� �����$�7�"%+�&��=����%/��(��
�6����%/���/�.#�5���'�

�7
 �%�,.�&.���##���+�'��&��6��#�7#�����#�=�%������;.��$�� ���&���(����/�.#��� �
����$����"#.'�� �+%�����$�'�+� �&
:��3"�,���%��(���3������(���&."(���+�'��&�
����#�+���'�7$��(�����+&�%/��(�&�� ���+�����

B,%���(���//�"��6��'�&� ����%��%/�������#$����+�����%������:��(���%�<��/�.#��� �
����$�=�##�(�6���(���� (���%��++�'����#$�&.&,��'�,��/%�+��"��.�'����(�&�� ���+���:�
��"#.'�� �,��/%�+��"��.�'�����"��%��*�����
�7.���3"#.'�� ��(��%7#� ���%���%�,%&����'�
+����������6�#%,+������".���$���'����/%�+��"���&&.���"������""%�'��"��=��(�
��"��%��*����%������"#���� (���

���* ���+�����%����$+�����

�&�&%%���&�,��"��"�7#���/����������#$����+�����%��������&�'�"#���':��(���%�<
��/�.#��� �����$�&(�##�,�%6�'���%��"���%��(����/�.#��� �����$�%/��(�����+�����%��
��$+�����

�(���%��"��+.&����"#.'����=�������&����+����&����� �/%��(:�������&%��7#��'����#:��(��
"�#".#���%��%/�&."(����+�����%����$+������"#.'�� ��(��!%�=��'�����#�+�����+%.��:�
�% ��(���=��(��,,�%,������&.,,%���� �'%".+������%���

�/��(�����+�����%����$+�����&�,%&���6�:��(����/�.#��� �����$�&(�##�,�$�&."(��+%.����%�
�(���%�<��/�.#��� �����$�=��(����������
�9.&���&&���$&��/�����(���%��"���&�,�%6�'�'���
�/��(�����+�����%����$+�����&��� ���6�������:��(���%�<��/�.#��� �����$�%=�&��(��
��/�.#��� �����$�+%����(����(����/�.#��� �����$�%=�&��(���%�<��/�.#��� �����$
:�
�(����(���%�<��/�.#��� �����$�&(�##�,�$�&."(��+%.����%��(����/�.#��� �����$�=��(���
�(���$��*�
�'�$&��/�����(���%��"���&�,�%6�'�'��

�(��������&�&(�##��� %��������� %%'�/���(��%���&%#6����$�'�&,.��&��� ��'�� ��(��
"�#".#���%��%/��(�����+�����%����$+��������$�'�&,.��&�=(�"(��(��������&�����.��7#���%�
��&%#6���(�%. (��� %�����%��+�$�7��&.7+����'�/%����&%#.��%���(�%. (�+�'����%����'�
��7������%���&�,�%6�'�'��������"#���=�#6���



Southern California Edison� Confidential Information�
RAP ID# 5756, Citizen Solar B LLC 

The contents of this document are subject to restrictions on disclosure as set forth herein.
Article Six -- §���* Events of Default; Remedies

Page 47

*** End of ARTICLE SIX ***
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ARTICLE SEVEN. LIMITATIONS OF LIABILITIES 
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ARTICLE EIGHT. CREDIT AND COLLATERAL REQUIREMENTS 
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ARTICLE TWELVE. MEDIATION AND ARBITRATION 
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EXHIBIT A 
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*** End of EXHIBIT A ***
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EXHIBIT B 
Generating Facility and Site Description 

 
 

Citizen Solar B is a 5 MW AC photovoltaic generating facility located at W California Ave 
and S San Bernardino Ave, Mendota, California 93622.  The generating facility is designed 
to use Yingli Crystalline Photovoltaic modules, SMA inverters, and Gestamp Steel fixed-tilt 
racking, as shown below. 
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44 Montgomery Street Suite 3065 
San Francisco, CA 94104 

LEGAL DESCRIPTION 
 
Real property in the unincorporated area of the County of Fresno, State of California, described as 
follows: 
 
LOTS 69 AND 76 OF VALLEY VERDE COLONY, ACCORDING TO THE MAP THEREOF RECORDED IN BOOK 3 
PAGE 59 OF RECORD OF SURVEYS, FRESNO COUNTY RECORDS, AND BEING THE EAST HALF OF SECTION 
10, TOWNSHIP 14 SOUTH, RANGE 14 EAST, MOUNT DIABLO BASE AND MERIDIAN, ACCORDING TO THE 
OFFICIAL PLAT THEREOF; 
 
EXCEPTING THEREFROM AN UNDIVIDED ½ INTEREST IN ALL OIL, GAS AND OTHER HYDROCARBONS AND 
MINERALS NOW OR AT ANY TIME HEREAFTER SITUATED THEREIN AND THEREUNDER, AS RESERVED IN 
THE DEED FROM BENJAMIN H. CORY, AS TRUSTEE, RECORDED IN BOOK 1954 PAGE 30 OF OFFICIAL 
RECORDS, INSTRUMENT NO. 31512; 
 
ALSO EXCEPTING THEREFROM AN UNDIVIDED 1/6 INTEREST IN AND TO ALL OIL, GAS AND OTHER 
HYDROCARBONS LYING IN, ON OR UNDER SAID PROPERTY, AS RESERVED IN THE DEED RECORDED IN 
DECEMBER 30, 1988, AS INSTRUMENT NO. 88-145608, OFFICIAL RECORDS; 
 
ALSO EXCEPTING THEREFROM AN UNDIVIDED 1/3 INTEREST IN AND TO ALL OIL, GAS AND ETHER 
HYDROCARBONS LYING IN, ON OR UNDER SAID PROPERTY, AS RESERVED IN THE DEED RECORDED 
DECEMBER 30, 1988, AS INSTRUMENT NO. 88-145609, OFFICIAL RECORDS. 
 
APN: PORTION OF 019-050-61-S 
 
Note: Project may not use entire allocated footprint depending on final engineering. 
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EXHIBIT C 
Notice List 

CITIZEN SOLAR B LLC �F��##��G
� SOUTHERN CALIFORNIA EDISON 
COMPANY �F���G
�
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CITIZEN SOLAR B LLC �F��##��G
� SOUTHERN CALIFORNIA EDISON 
COMPANY �F���G
�
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CITIZEN SOLAR B LLC �F��##��G
� SOUTHERN CALIFORNIA EDISON 
COMPANY �F���G
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EXHIBIT D

Forecasting and Scheduling Requirements and Procedures 
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EXHIBIT E 
Payments and Invoicing�

1. COST RESPONSIBILITY, INVOICING AND PAYMENTS FOR STARTUP 
PERIOD 
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*** End of EXHIBIT F *** 
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EXHIBIT I 
Non-Disclosure Agreement 

*** End of EXHIBIT I*** 
�



 

 

NON-DISCLOSURE AGREEMENT 

Between 

SOUTHERN CALIFORNIA EDISON COMPANY  

and 

CITIZEN SOLAR B LLC 

 

This Non-Disclosure Agreement (“Agreement”) dated as of March 22, 2013 (“Effective Date”) 

is hereby entered into by and between SOUTHERN CALIFORNIA EDISON COMPANY (“SCE”), a 

California corporation, and CITIZEN SOLAR B LLC, a Delaware limited liability company 

(“Seller”). 

SCE and Seller shall sometimes be referred to in this Agreement individually as a “Party” and 

jointly as the “Parties.” 

RECITALS 

A. SCE initiated its Third Renewable Auction Mechanism Request for Offers (“RAM 3 

RFO”) to supply energy and associated Green Attributes, Capacity Attributes and 

Resource Adequacy Benefits from eligible renewable resources (“ERRs”) on November 

15, 2012, with a goal of negotiating and executing power purchase agreements with 

ERRs whose offers (“Offers”) are selected pursuant to the RAM 3 RFO. 

B. Seller desires to submit an Offer in response to the RAM 3 RFO. 

C. The Parties desire to keep confidential any confidential or proprietary information 

disclosed by Seller to SCE as part of Seller’s submission of an Offer in response to the 

RAM 3 RFO (the “Offer”), or any confidential or proprietary information that may be 

disclosed by either Party to the other Party as part of discussions with Seller concerning 

Seller’s Offer until the latest of: (1) the Offer is selected by SCE and an updated non-

disclosure agreement is executed between the Parties; (2) if the Offer is selected by SCE, 

Seller’s notification to SCE that Seller declines to pursue execution of a RAM 3 RFO 

Renewable Power Purchase and Sale Agreement (“RAM PPA”); or (3) SCE’s 

notification to Seller that the Offer has not been selected by SCE and SCE does not wish 

to pursue execution of a RAM PPA. 

AGREEMENT 

NOW, THEREFORE, the Parties agree as follows: 

1. For purposes of this Agreement, all oral or written (including electronic) communications 

exchanged between the Parties on or after the Effective Date as part of, or arising out of, 



the Offer (including the fact that Seller has submitted the Offer and, if applicable, the 

facts that: (i) SCE has selected the Offer; and (ii) the Parties are pursuing execution of a 

RAM PPA) shall be referred to as “Confidential Information.” 

2. Each Party agrees to treat Confidential Information as confidential with respect to third 

parties and shall not disclose Confidential Information except as specifically authorized 

herein or as specifically agreed to by each Party in writing. 

Accordingly, each Party must take all necessary precautions and implement all requisite 

procedures and practices to protect Confidential Information provided by the other Party. 

Each Party may disclose Confidential Information only to its employees, directors, 

advisors, attorneys, consultants or accountants who have a strict need to know solely for 

the purpose of directly assisting such disclosing Party in evaluating the Offer (“Permitted 

Disclosee”), or in subsequent discussions or negotiations regarding the Offer and so long 

as such disclosing Party advises each Permitted Disclosee of the confidential nature of 

the Confidential Information and uses reasonable efforts to prevent or limit the disclosure 

of Confidential Information by such Permitted Disclosee. In addition, the Independent 

Evaluator (as described in SCE’s RAM 3 RFO Participation Instructions) is and must be 

deemed to be a Permitted Disclosee.  

Each Party may also disclose Confidential Information to representatives of its rating 

agencies who have a strict need to know solely for the purpose of directly assisting such 

disclosing Party in evaluating the Offer, so long as such disclosing Party advises the 

rating agency of the confidential nature of the Confidential Information and uses 

reasonable efforts to prevent or limit the disclosure of Confidential Information by any 

such rating agency. 

3. SCE and the Independent Evaluator may also disclose Confidential Information to the 

following entities and their staff and divisions thereof in furtherance of the RAM 3 RFO: 

(i) the California Public Utilities Commission (“CPUC”), (ii) the Procurement Review 

Group established pursuant to D.02-08-071 and D.03-06-071 (“PRG”), (iii) the California 

Energy Commission (“CEC”), and (iv) the California Independent System Operator 

(“CAISO”).  

Although SCE will seek confidential treatment of any Confidential Information submitted 

by it to the CPUC, by means of a motion for protective order under Public Utilities Code 

section 583 and General Order 66-C, or by appropriate application to or agreement with, 

the PRG, CAISO and CEC, SCE may disclose Confidential Information under this 

Paragraph even if no protective order is issued and no confidentiality or non-disclosure 

agreements are entered into.  

Neither SCE nor the Independent Evaluator shall have any liability whatsoever to any 

party in the event of any unauthorized use or disclosure by a governmental or regulatory 

agency or entity, including, without limitation, the CPUC and all divisions thereof, CEC, 

FERC, PRG or CAISO, of any Confidential Information or other information disclosed to 

any of them by SCE or its representatives. 



4. Notwithstanding anything to the contrary set forth herein, the obligations set forth in this 

Agreement shall not apply to and the term “Confidential Information” shall not include: 

a. Information which is in the public domain as of the Effective Date or which later 

comes into the public domain from a source other than the receiving Party, its 

Permitted Disclosee or representatives of its rating agencies; 

b. Information which the receiving Party can demonstrate in writing was already 

known to the receiving Party prior to the Effective Date; 

c. Information which comes to the receiving Party from a bona fide third party 

source not under an obligation of confidentiality; or 

d. Information which is independently developed by the receiving Party without use 

of or reference to Confidential Information or information containing Confidential 

Information. 

5. The Parties agree that irreparable damage would occur if this Agreement were not 

performed in accordance with its terms or were otherwise breached.  Accordingly, a Party 

may be entitled to seek an injunction or injunctions to prevent breach of this Agreement 

and to enforce specifically its provisions in any court of competent jurisdiction, in 

addition to any other remedy to which such Party may be entitled by law or equity.  

6. The Parties agree not to introduce (in whole or in part) into evidence or otherwise 

voluntarily disclose in any administrative or judicial proceeding, any Confidential 

Information, except as required by law, legal compulsion, or with the written consent of 

the Party providing the Confidential Information or as SCE or Seller may be required to 

disclose to duly authorized governmental or regulatory agencies, including the CPUC or 

any division thereof, in order to demonstrate the reasonableness of its actions. 

7. All written Confidential Information supplied by a Party, and all copies or translations 

thereof made by the Party or Permitted Disclosee who received the Confidential 

Information, shall, upon written request of the Party who initially provided the 

Confidential Information, be returned to that Party, destroyed, or held and maintained 

subject to the terms of this Agreement provided, however, that a Party or Permitted 

Disclosee shall not be obligated to return or destroy any Confidential Information 

contained in its archive computer back-up system and provided further, that a Party may 

retain copies of Confidential Information to the extent that retention is required by 

applicable law or regulation.  

8. Nothing in this Agreement is intended to waive any attorney-client, work-product or 

other privilege applicable to any statement, document, communication, or other material 

of a Party or the Parties. 

9. Any notice or communication given pursuant to this Agreement shall be in writing and: 

a) Delivered personally, in which case delivery is given upon written 

acknowledgment of receipt; 



b) Mailed by registered or certified mail; postage prepaid, in which case delivery is 

given on the earlier of the actual date of delivery, as set forth in the return receipt, 

or three (3) days from the date posted, or 

c) Delivery by facsimile, in which case delivery is given upon actual receipt of the 

entire document. 

In any of these cases, the writing shall be sent or delivered as follows (subject to change 

by either Party by notifying the other Party pursuant to this paragraph). 

 

If to SCE: Southern California Edison Company 

2244 Walnut Grove Avenue 

Rosemead, California  91770 

Attention:  Director, Renewable and Alternative Power 

Telephone:   (626) 302-1212 

Facsimile:   (626) 302-1103 

If to Seller: Vice President, Engineering 

44 Montgomery Street, Suite 3065 

San Francisco, CA 94104 

 Telephone: (415) 692-7575 

 Facsimile: (415) 362-4001 

 With copy to: 

  

  

  

 Telephone:  

 Facsimile:  

10. This Agreement shall be effective as of the Effective Date and shall terminate five (5) 

years from the Effective Date, or earlier upon the mutual written consent of the Parties or 

as required by applicable law or decision of the CPUC.  

11. This Agreement shall be interpreted in accordance with the plain meaning of its terms 

and not strictly for or against any of the Parties hereto. 

This Agreement shall be construed as if each Party was its author and each Party hereby 

adopts the language of this Agreement as if it were its own. 

12. Any waiver of the requirements and provisions of this Agreement shall be in writing.  

The failure of either Party to enforce at any time any of the provisions of the Agreement 

or to require at any time performance by the other Party of any of such provisions, shall 



in no way be construed as a waiver of such provision or a relinquishment of the right 

thereafter to enforce such provision. 

13. This Agreement may not be modified except by a written agreement executed by both 

Parties. 

14. This Agreement shall be interpreted, governed and construed under the laws of the State 

of California (without giving effect to its conflict of laws provisions that could apply to 

the law of another jurisdiction) as if executed in and to be wholly performed within the 

State of California. 

15. This Agreement fully expresses the Parties’ agreement concerning the subject matter 

hereof and supersedes any prior agreements or understandings regarding the same subject 

matter. 

16. The signatories hereto represent that they have been duly authorized to enter into this 

Agreement on behalf of the Party for whom they sign. 

17. If any provision hereof is unenforceable or invalid, it shall be given effect to the extent it 

may be enforceable or valid, and such enforceability or invalidity shall not affect the 

enforceability or invalidity of any other provision of this Agreement. 
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EXHIBIT J 
Time of Delivery Periods 

and
Product Payment Allocation Factors 
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EXHIBIT K 
Procedure for Demonstration of Contract Capacity and  

Partial or Full Return of Development Security 
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ATTACHMENT A 
Drawing Certificate 
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SCE Penalties and CAISO Sanctions 
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EXHIBIT O 
Actual Availability Report 
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ATTACHMENT 1 
Actual Availability Report 

(Form of Microsoft Excel File Attachment to E-mail Notice) 
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EXHIBIT Q 
Notice of SCE’s Rights
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NOTICE OF SCE’s RIGHTS
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CITIZEN SOLAR B LLC, 

�����#�=����#�+���'�#��7�#��$�"%+,��$.

SOUTHERN CALIFORNIA EDISON 
COMPANY,
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Vice President of
Renewable and Alternative Power�
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ATTACHMENT A 
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