RENEWABLE POWER PURCHASE AGREEMENT

COVER SHEET

Seller. Deer Creek Solar | LLC

Buyer: Desert Community Energy, a California joint powaushority (“DCE”)

Description _of Facility: 50 MW AC photovoltaic solar project, which inclsdea

50MW/200MWHh battery energy storage facility

Milestones

Milestone

Date for Completion

Evidence of Site Control

Executed Interconnection Agreement

CEC Pre-Certification Obtained

Conditional Use Permit

Distribution Upgrades Completed

Expected Construction Start Date

Guaranteed Construction Start Date

Full Capacity Deliverability Status Obtained

Initial Synchronization

Expected Commercial Operation Date

Guaranteed Commercial Operation Date

Delivery Term: The period for Product delivery will be for twgr{R0) Contract Years.

Expected Enerqy

Contract Year Expected Energy (MWh)




20

Guaranteed Capacity 50 MW

Storage Contract Capacity 50 MW

Storage Contract Output 200 MWh (at 4 hour discharge)

Storage Facility Loss Factm-
Guaranteed Storage Availability. _ in Summer Seaso-
_in Winter Season

Maximum storage facility cycles per veaJ-

Delivery Point: Facility PNode

Contract Price

The Renewable Rate shall be:

Contract Year Renewable Rate







The Storage Rate shall be:

Contract Year Storage Rate
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Product:

PV Energy

Wind Energy

Discharging Energy

Green Attributes (Portfolio Content Category 1)
Storage Capacity*

Capacity Attributes (select options below as apyblie)
[] Energy Only Status

X Full Capacity Deliverability Status (completed)
Ancillary Services

Bridge Product

XX XXXXCX

Scheduling Coordinator. Buyer/Buyer Third Party

Development Security kW of Guaranteed Capacity, except as oty provided in
Section 8.7

Performance Security 'kW of Guaranteed Capacity
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RENEWABLE POWER PURCHASE AGREEMENT

This Renewable Power Purchase Agreeme#tgréement’) is entered into as of
, 2021 (theEffective Date’), between Desert Community Energy, a Califorraany
powers authority Buyer”) and Deer Creek Solar | LLC, a Delaware limitembllity company
(“Seller’). Buyer and Seller are sometimes referred to iheredividually as a Party” and
jointly as the Parties.” All capitalized terms used in this Agreement ased with the meanings
ascribed to them in Article 1 to this Agreement.

RECITALS

WHEREAS, Seller intends to develop, design, permiinstruct, own or otherwise
control, and operate the Facility; and

WHEREAS, Seller desires to sell, and Buyer desieegpurchase, on the terms and
conditions set forth in this Agreement, the Proguct

NOW THEREFORE, in consideration of the mutual cams and agreements herein
contained, and for other good and valuable conaiaber, the sufficiency and adequacy of which
are hereby acknowledged, the Parties agree tmlibeving:

ARTICLE 1
DEFINITIONS

1.1 Contract Definitions. The following terms, when used herein with iditia
capitalization, shall have the meanings set foetlw:

“AC” means alternating current.

“Accepted Compliance Costshas the meaning set forth in Section 3.11.

“Adjusted Energy Production’ has the meaning set forth in Exhibit G.

“Affiliate ” means, with respect to any Person, each Persaindifectly or indirectly
controls, is controlled by, or is under common conwith such designated Person. For purposes
of this definition and the definition of “Permitte@iransferee”, “control” (including, with
correlative meanings, the terms “controlled by” dadder common control with”), as used with
respect to any Person, shall mean (a) the direadirect right to cast at least fifty percent
(50%) of the votes exercisable at an annual genegating (or its equivalent) of such Person or,
if there are no such rights, ownership of at Iddst percent (50%) of the equity or other
ownership interest in such Person, or (b) the rightlirect the policies or operations of such
Person.

“Agreemenf’ has the meaning set forth in the Preamble andudes any Exhibits,
schedules and any written supplements hereto, twerCSheet, and any designated collateral,
credit support or similar arrangement between tids.



“Ancillary Services’ means those Ancillary Services, as defined in @dSO Tariff,
that can be produced from the Storage Facilityngitralevant time consistent with the terms and
conditions of this Agreement, the Operating Resoms and Prudent Operating Practice. For
clarity, “Ancillary Services” as used herein doed mclude, at any relevant time, any ancillary
services that the Facility is not actually phydicabpable of providing consistent with the terms
and conditions of this Agreement, the OperatingtfiR@®ns and Prudent Operating Practice.

“Approved Forecast Vendol means (a) any entity listed in Schedule 4.3(d)(l) a
vendor reasonably acceptable to both Buyer an@iSfell the purposes of providing or verifying
the forecasts under Section 4.3(d).

“Available Generating Capacity means the capacity of the Generating Facility,
expressed in whole MWs, that is mechanically abéeléo generate Energy.

“Bankrupt” means with respect to any entity, such entityt tfeg files a petition or
otherwise commences, authorizes or acquiescesindimmencement of a proceeding or cause
of action under any bankruptcy, insolvency, reoizmion or similar Law, (b) has any such
petition filed or commenced against it which remsaimstayed or undismissed for a period of
ninety (90) days, (c) makes an assignment or amergé arrangement for the benefit of
creditors, (d) otherwise becomes bankrupt or ireal{however evidenced), (e) has a liquidator,
administrator, receiver, trustee, conservator milar official appointed with respect to it or any
substantial portion of its property or assets,fprs(generally unable to pay its debts as thel fal
due.

“Bridge Addendum’ means that certain Addendum attached hereto aIEX which
set forth the terms of the purchase of Bridge Pcodu

“Bridge Product” has the meaning set forth in Section 3.10.

“Business Day means any day except a Saturday, Sunday, or ar&eReserve Bank
holiday in California. A Business Day begins at@#&m. and ends at 5:00 p.m. local time for
the Party sending a Notice, or payment, or perfognai specified action.

Buyer” means Desert Community Energy, a California jgatvers authority.

“Buyer Bid Curtailment” means any curtailment of the Facility arising aait or
resulting from the manner in which Buyer bids, offer schedules the Facility, the Energy or
any Products, or in which Buyer fails to do so,lJuding a situation where all of the following
occurs:

(a) the CAISO provides notice to a Party or the SchaduCoordinator for the
Facility, requiring the Party to deliver less FagiEnergy from the Facility than the full amount
of energy forecasted in accordance with Sectioriagt8 produced from the Facility for a period
of time;

(b) for the same time period as referenced in (a)nttee referenced in (a) results
from the manner in which Buyer or the SC schedolebids the Facility, Facility Energy or
Ancillary Services, including where the Buyer og thC for the Facility:
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0] did not submit a Self-Schedule or an Energy Sugty for the MW
subject to the reduction; or

(i) submitted an Energy Supply Bid and the CAISO natiferenced in (a) is
solely a result of CAISO implementing the Energy@ly Bid; or

(i) submitted a Self-Schedule for less than the fulbamt of Facility Energy
forecasted to be generated by or delivered froniduality.

If the Facility is subject to a Planned Outage,ceédrFacility Outage, Force Majeure Event or a
Curtailment Period during the same time period eferenced in (a), then the calculation of
Deemed Delivered Energy in respect of such perfadl 0t include any Facility Energy that
was not generated or stored due to such Planneah®uforced Facility Outage, Force Majeure
Event or Curtailment Period.

“Buyer Curtailment Order” means (i) the instruction from Buyer to Seller reduce
Facility Energy from the Facility by the amount,dafor the period of time set forth in such
instruction, which instruction shall be consistevith the Operating Restrictions, for reasons
unrelated to a Planned Outage, Forced Facility gyt&orce Majeure Event or Curtailment
Order, or (ii) a curtailment of any portion of t@enerating Facility or its output or any reduction
in Energy arising out of Buyer’s issuance of angddarging Notice or any other instruction,
order or other communication requesting or reqgirihe Storage Facility to be discharged,
including in connection with Buyer’s participatianAncillary Services markets.

“Buyer Curtailment Period” means the period of time, as measured using curre
Settlement Intervals, during which Seller reducasiliy Energy from the Facility pursuant to or
as a result of (a) Buyer Bid Curtailment, (b) a Bugurtailment Order, or (c) Buyer Default;
provided, that the duration of any Buyer Curtailin€®riod shall be inclusive of the time
required for the Generating Facility to ramp dowd aamp up.

“Buyer Default” means a failure by Buyer (or its agents) to perf@uyer’s obligations
hereunder, and includes an Event of Default of Buye

“Buyer's WREGIS Account” has the meaning set forth in Section 4.10(a).

“CAISO” means the California Independent System Oper&orporation or any
successor entity performing similar functions.

“CAISO Approved Meter” means a CAISO approved revenue quality meter eters,
CAISO approved data processing gateway or remotelliggnce gateway, telemetering
equipment and data acquisition services sufficlentmonitoring, recording and reporting, in
real time, all Facility Energy delivered to the Dety Point.

“CAISO Grid” has the same meaning as “CAISO Controlled Grid'dafined in the
CAISO Tariff.

“CAISO Operating Order” means the “operating order” defined in Sectior23r.1 of
the CAISO Tariff.




“CAISO_Tariff " means the California Independent System Oper&orporation
Agreement and Tariff, Business Practice ManualsMBR and Operating Procedures, including
the rules, protocols, procedures and standardshettathereto, as the same may be amended or
modified from time-to-time and approved by FERC.

“California Renewables Portfolio Standard or “RPS’ means the renewable energy
program and policies established by California &&genate Bills 1038 (2002), 1078 (2002), 107
(2008), X-1 2 (2011), 350 (2015), and 100 (2018)kadified in,inter alia, California Public
Utilities Code Sections 399.11 through 399.31 amdif@nia Public Resources Code Sections
25740 through 25751, as such provisions are amendgapplemented from time to time.

“Capacity Attribute " means any current or future defined characterisertificate, tag,
credit, or accounting construct associated withaitmeunt of power that the Facility can generate
and deliver to the Delivery Point at a particulaoment and that can be purchased and sold
under CAISO market rules, including Resource Adegugenefits.

“Capacity Damage’ has the meaning set forth in Exhibit B.

“CEC” means the California Energy Commission, or angcessor agency performing
similar statutory functions.

“CEC Certification_and Verification” means that the CEC has certified (or, with
respect to periods before the date that is one redneighty (180) days following the
Commercial Operation Date, that the CEC has prefiee; as such date may be extended
pursuant to Section 3.9) that the Generating Fgddian Eligible Renewable Energy Resource
for purposes of the California Renewables Portfd@itandard and that all Facility Energy
delivered to the Delivery Point qualifies as getierafrom an Eligible Renewable Energy
Resource.

“CEC Precertification” means that the CEC has issued a precertificdtiothe Facility
indicating that the planned operations of the Hgcivould comply with applicable CEC
requirements for CEC Certification and Verification

“CEQA” means the California Environmental Quality Act.

“Change of Control' means, except in connection with public marketnsactions of
equity interests or capital stock of Seller's Ulite Parent, any circumstance in which Ultimate
Parent ceases to own, directly or indirectly thtooge or more intermediate entities, more than
fifty percent (50%) of the outstanding equity imsts in Seller or otherwise ceases to retain the
ability to control the decision-making of Sellerropided that in calculating ownership
percentages for all purposes of the foregoing:

(@ any ownership interest in Seller held by Ultimatednt indirectly through one or
more intermediate entities shall not be countedatdw Ultimate Parent’s ownership interest in
Seller unless Ultimate Parent directly or indingatlvns more than fifty percent (50%) of the
outstanding equity interests in each such interated#ntity; and



(b) ownership interests in Seller owned directly orinectly by any Lender
(including any cash equity or tax equity provider) assignee or transferee thereof shall be
excluded from the total outstanding equity intesestSeller;

provided that the following events shall not berded to be Changes of Control: (i) any exercise
of a Lender’s rights in connection with the finamgidocuments, including in connection with
foreclosure rights or transfers in lieu of forecioes and (ii) any transfer directly or indirectly o
the equity interests of Seller to a Permitted Tienes.

“Charging Energy’ means the as-available Energy produced by theefaéing Facility
and delivered to the Storage Facility pursuant @harging Notice. All Charging Energy shall
be used solely to charge the Storage Facility, ah@harging Energy shall be generated solely
by the Generating Facility. For avoidance of do@itarging Energy shall be measured at the
Storage Facility Meter.

“Charging Notice’ means the operating instruction, and any subsgquedates, given
by Buyer's SC, PTO, Transmission Provider or thd&®&to the Facility, directing the Storage
Facility to charge at a specific MW rate for a sped period of time or to an amount of MWh,
provided that any such operating instruction shadl in accordance with the Operating
Restrictions. For the avoidance of doubt, (i) &uyer request to initiate a Storage Capacity
Test consistent with Section 4.9 shall not be amrgid a Charging Notice, and (ii) any Charging
Notice shall not constitute a Buyer Bid CurtailmeBuyer Curtailment Order or Curtailment
Order.

“Claim” has the meaning set forth in Section 16.2(a).

“COD Cetrtificate” has the meaning set forth in Exhibit B.

“Commercial Operation” has the meaning set forth in Exhibit B.

“Commercial Operation Dat€’ has the meaning set forth in Exhibit B.

“‘Commercial Operation Delay Damagesmeans an amount each applicable day equal
tO“

“Compliance Actions has the meaning set forth in Section 3.12.

“Compliance Expenditure Cap has the meaning set forth in Section 3.12.

“Confidential Information ” has the meaning set forth in Section 18.1.

“Construction Start” has the meaning set forth in Exhibit B.

“Construction Start Date” has the meaning set forth in Exhibit B.

“Contract Price” has the meaning set forth on the Cover Sheete Qbntract Price is
each of the Renewable Rate and the Storage Rate.




“Contract Term” has the meaning set forth in Section 2.1.

“Contract Year” means a period of twelve (12) consecutive monile first Contract
Year shall commence on the Commercial Operatior RBatl end on the last day of the twelfth
full month thereafter and each subsequent Contraetr shall be each twelve-month period
thereatfter.

“Costs’ means, with respect to the Non-Defaulting Pabigkerage fees, commissions
and other similar third-party transaction costs argenses reasonably incurred by such Party
either in terminating any arrangement pursuanth@kvit has hedged its obligations or entering
into new arrangements which replace the Agreememd; all reasonable attorneys’ fees and
expenses incurred by the Non-Defaulting Party mneation with terminating the Agreement.

“Cover Sheet means the cover sheet to this Agreement, whighasrporated into this
Agreement.

“COVID-19” means the epidemic disease designated COVID-1Ptlaa related virus
designated SARS-CoV-2 and any mutations thereoftlaa efforts of a Governmental Authority
to combat such disease.

“CPUC" means the California Public Utilities Commissi@n any successor agency
performing similar statutory functions.

“Credit Rating” means, with respect to any entity, the ratingntl@ssigned to such
entity’s unsecured, senior long-term debt obligaianot supported by third party credit
enhancements) or if such entity does not haveiagr&r its senior unsecured long-term debt,
then the rating then assigned to such entity assauer rating by S&P or Moody’s. If ratings by
S&P and Moody'’s are not equivalent, the lower gasghall apply.

“Curtailment Order " means any of the following:

(a) CAISO orders, directs, alerts, or provides notmetParty, including a CAISO
Operating Order, that such Party is required tdadudeliveries of Facility Energy for the
following reasons: (i) any System Emergency, Qrgny warning of an anticipated System
Emergency, or warning of an imminent condition d@uation, which jeopardizes CAISO’s
electric system integrity or the integrity of otlststems to which CAISO is connected,;

(b) a curtailment ordered by the Participating Transmis Owner for reasons
including, but not limited to, (i) any situationathaffects normal function of the electric system
including, but not limited to, any abnormal congliti that requires action to prevent
circumstances such as equipment damage, loss af dwaabnormal voltage conditions, or (ii)
any warning, forecast or anticipation of conditiamssituations that jeopardize the Participating
Transmission Owner’s electric system integrity loe integrity of other systems to which the
Participating Transmission Owner is connected;

(c) a curtailment ordered by CAISO or the Participafilgnsmission Owner due to
scheduled or unscheduled maintenance on the Pattimy Transmission Owner’s transmission



facilities that prevents (i) Buyer from receiving (@) Seller from delivering Facility Energy to
the Delivery Point; or

(d) a curtailment in accordance with Seller’'s obligasioor limitations under its
Interconnection Agreement with the Participatingii@mission Owner or distribution operator,
including curtailments arising from Seller not pessing Full Capacity Deliverability Status as
to one-hundred percent (100%) of the Installed Ciypaor other limitations on transfer
capability under the Interconnection Agreement; or

(e) a curtailment resulting from the operation of arpr&ge Facility capacity in
excess of the Storage Contract Capacity installedyant to Section 4.5(f).

“Curtailment Period” means the period of time, as measured using cuettlement

Intervals, during which Facility Energy from thedday is reduced pursuant to a Curtailment
Order; provided that the Curtailment Period shall ibclusive of the time required for the
Generating Facility to ramp down and ramp up.

1Nt each appliday

“Day-Ahead Forecast has the meaning set forth in Section 4.3(c).

“Day-Ahead Market” has the meaning set forth in the CAISO Tariff.

“Day-Ahead Schedule has the meaning set forth in the CAISO Tariff.

“Deemed Delivered Energy means the amount of Energy expressed in MWh ittt
Generating Facility would have produced and dedideto the Storage Facility or at the
Generating Facility Meter, but that is not produdsdthe Generating Facility during a Buyer
Curtailment Period, which amount shall be equathe Real-Time Forecast (of the hourly
expected Energy) provided pursuant to Section #.f(dthe period of time during the Buyer
Curtailment Period (or other relevant period), l#ssamount of Energy delivered to the Storage
Facility or at the Generating Facility Meter duritige Buyer Curtailment Period (or other
relevant period); provided that, if the applicadifference is negative, the Deemed Delivered
Energy shall be zero (0). If the LMP for the Fiag® PNode during such Settlement Interval
was less than zero, Deemed Delivered Energy sbkakduced in any Settlement Interval by the
amount of any Charging Energy that was not ableetalelivered to the Storage Facility during
such Settlement Interval due to the unavailabdityhe Storage Facility due to a Forced Facility
Outage.

“Defaulting Party” has the meaning set forth in Section 11.1(a).

“Deficient Month” has the meaning set forth in Section 4.10(e).




“Deliverability Allocation” means the percentage of the Guaranteed Capacitytfich
the Facility has received an allocation of TP Defability (as defined in the CAISO Tariff)
pursuant to Section 8.9 of Appendix DD to the CAIB&Iff.

“Delivery Point” has the meaning set forth in Exhibit A.

“Delivery Term” shall mean the period of Contract Years set famhthe Cover Sheet
beginning on the Commercial Operation Date, unlessinated earlier in accordance with the
terms and conditions of this Agreement.

“Development Cure Period has the meaning set forth in Exhibit B.

“Development Security means (i) cash, (i) a Letter of Credit, (iii)Qurety Bond, or
(iv) a Guaranty in the amount set forth on the C®/eeet.

“Discharging Energy’ means all Energy delivered to the Delivery Poirdm the
Storage Facility, net of the Electrical Lossesiesasured at the Storage Facility Metering Points
by the Storage Facility Meter. For the avoidancedodibt, all Discharging Energy will have
originally been delivered to the Storage FacilsyGharging Energy.

“Discharging Noticé€ means the operating instruction, and any subsquedates,
given by Buyer to Seller, directing the Storageiligcto discharge Discharging Energy at a
specific MW rate to a specified Stored Energy Levalovided that any such operating
instruction or updates shall be in accordance wghOperating Restrictions. For the avoidance
of doubt, except as otherwise provided in this &gnent, such as in the definition of Buyer
Curtailment Order, any Discharging Notice shall nonstitute a Buyer Bid Curtailment, Buyer
Curtailment Order or Curtailment Order.

“Distribution Upgrades” has the meaning set forth in the SCE Tariff.

“Distribution System” has the meaning set forth in the SCE Tariff.

“Early Termination Date” has the meaning set forth in Section 11.2(a).

“Effective Daté’ has the meaning set forth on the Preamble.

“Electrical Losse$ means all transmission or transformation lossedueling the Loss
Factor, including losses associated with (i) deljvef Charging Energy to the Storage Facility,
(i) conversion of Charging Energy into DischargiBgergy, and (iii) delivery of Discharging
Energy to the Delivery Point, calculated in accomawith CAISO approved methodologies
applicable to revenue metering.

“Eligible Renewable Energy Resourcehas the meaning set forth in California Public
Utilities Code Section 399.12(e) and California RulResources Code Section 25741(a), as
either code provision is amended or supplementad fime to time.

“Energy” means electrical energy generated by the Gemgrdtacility and is not
Charging Energy or Discharging Energy.



“Energy Management Systerhor “EMS” means the Facility’'s energy management
system.

“Energy Supply Bid’ has the meaning set forth in the CAISO Tariff.

“Event of Default’ has the meaning set forth in Section 11.1.

“Excess MWH has the meaning set forth in Exhibit C.

“Excused Event has the meaning set forth in Exhibit P.

“Executed Interconnection Agreement Milestone means the date for completion of
execution of the Interconnection Agreement by $elled the PTO as set forth on the Cover
Sheet.

“Expected Commercial Operation Daté is the date set forth on the Cover Sheet by
which Seller reasonably expects to achieve Comiale@peration.

“Expected Construction Start Daté is the date set forth on the Cover Sheet by which
Seller reasonably expects to achieve Constructiart.S

“Expected Energy means the quantity of Energy that Seller expaxtse able to deliver
to Buyer from the Generating Facility during eaatn@act Year or other time period (assuming
no Charging Energy or Discharging Energy duringhsGontract Year or time period) in the
guantity specified on the Cover Sheet.

“Expected Installed Capacity means the sum of (x) the Guaranteed Capacity(ghd
the Expected Storage Contract Capacity.

“Expected Storage Contract Capacity means the expected total capacity (in MW) of
the Storage Facility equal to the Storage ContCagtacity amount set forth on the Cover Sheet.

“Eacility” means the Generating Facility and the Storagdifyac

“Eacility Energy” means the sum of PV Energy, and Discharging Bnelging any
Settlement Interval or Settlement Period, net @icElcal Losses and Station Use, as measured
by the Facility Meter, which Facility Meter will badjusted in accordance with CAISO meter
requirements and Prudent Operating Practices muatdor Electrical Losses and Station Use.

“Facility Meter” means the CAISO Approved Meter that will measate Facility
Energy.

“EERC” means the Federal Energy Regulatory Commission aay successor
government agency.

“Eorce Majeure Event’ has the meaning set forth in Section 10.1.

“Forced Facility Outage’ means an unexpected failure of one or more compisnof
the Facility that prevents Seller from generatingeigy or making PV Energy available at the
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Generating Facility Meter or making Facility Energyailable at the Delivery Point and that is
not the result of a Force Majeure Event.

“Forecasting Penalty means for each hour in which Seller does not pl@the forecast
required in Section 4.3(d) and Buyer incurs a lmspenalty resulting from Seller’s failure and
Buyer’s scheduling activities in such hour withpest to Facility Energy, the product of (A) the
absolute difference (if any) between (i) the expdcEnergy for such hour (which, for the
avoidance of doubt, assumes no Charging EnergyismhBrging Energy in such hour) set forth
in the Day-Ahead Forecast, or if there is no Day#d Forecast, then the Monthly Delivery
Forecast, and (ii) the actual Energy produced leyGlenerating Facility (absent any Charging
Energy and Discharging Energy), multiplied by (B¢ tabsolute value of the Real-Time Price in
such hour.

“Eorward Certificate Transfers” has the meaning set forth in Section 4.10(a).

“Full Capacity Deliverability Status” means a written confirmation from the CAISO
that the Facility is eligible for Full Capacity Dedrability Status or a Deliverability Allocation
of one hundred percent (100%) has been achieved.

“Future_Environmental Attributes ” shall mean any and all generation attributesgpth
than Green Attributes or Renewable Energy Incestivader the RPS regulations or under any
and all other international, federal, regionaliestar other law, rule, regulation, bylaw, treaty or
other intergovernmental compact, decision, adnratise decision, program (including any
voluntary compliance or membership program), coitiget market or business method
(including all credits, certificates, benefits, amohission measurements, reductions, offsets and
allowances related thereto) that are attributabtey, or in the future, to the generation of
electrical energy by the Facility and its displaestof conventional energy generation. Future
Environmental Attributes do not include investmdak credits or production tax credits
associated with the construction or operation effacility, or other financial incentives in the
form of credits, reductions, or allowances assediawith the Facility that are applicable to a
state or federal income taxation obligation.

“Gains’ means, with respect to any Party, an amount egué#he present value of the
economic benefit to it, if any (exclusive of Costsgsulting from the termination of this
Agreement for the remaining Contract Term, deteethim a commercially reasonable manner.
Factors used in determining the economic benefi ®arty may include, without limitation,
reference to information supplied by one or momedtparties, which shall exclude Affiliates of
the Non-Defaulting Party, including without limitan, quotations (either firm or indicative) of
relevant rates, prices, yields, yield curves, \fitigts, spreads or other relevant market data in
the relevant markets, comparable transactions,af@grice curves based on economic analysis
of the relevant markets, settlement prices for canaiple transactions at liquid trading hubs (e.g.,
SP-15), all of which should be calculated for tbmaining Contract Term, and include the value
of Green Attributes and Capacity Attributes.

“Generating Facility” means the solar photovoltaic generating factigscribed on the
Cover Sheet and in_Exhibit A, located at the Sie @ncluding mechanical equipment and
associated facilities and equipment required tovele(i) Energy to the Delivery Point, and (ii)
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Charging Energy to the Storage Facility; providdaht the “Generating Facility” does not
include the Storage Facility or the Shared Faesiti

“Generating Facility Meter” means the meter, together with a compatible data
processing gateway or remote intelligence gatevegmetering equipment and data acquisition
services, that is installed at the Facility for thepose of monitoring, recording and reporting,
in real time, the amount of PV Energy generatedneyGenerating Facility for the purpose of
invoicing in accordance with Section 8.1. The Gatieg Facility Meter will have a margin of
error for recording energy that is similar to th&lSO Approved Meter. In the event that a
meter that is capable of meeting such requirementsot commercially available as of the
Commercial Operation Date , then the Parties wiletnand confer to discuss commercially
available options to measure Energy from the Geiogrd-acility with a reasonable degree of
accuracy and will mutually agree on appropriatedifications to this Agreement to reflect
same.

“Governmental Authority” means any federal, state, provincial, local ornroipal
government, any political subdivision thereof oryasther governmental, congressional or
parliamentary, regulatory, or judicial instrumeittal authority, body, agency, department,
bureau, or entity with authority to bind a Partyaat, including CAISOprovided, however, that
“Governmental Authority” shall not in any event lmde any Party.

“Green_Attributes” means any and all credits, benefits, emissionsicBons, offsets,
and allowances, howsoever entitled, attributableh® generation from the Facility and its
displacement of conventional energy generationeittributes include but are not limited to
Renewable Energy Credits, as well as: (1) anydmgbemissions of pollutants to the air, soil or
water such as sulfur oxides (SOx), nitrogen oxié®x), carbon monoxide (CO) and other
pollutants; (2) any avoided emissions of carborxide (CO2), methane (CH4), nitrous oxide,
hydrofluorocarbons, perfluorocarbons, sulfur hexafide and other greenhouse gases (GHGS)
that have been determined by the United Natioreydotvernmental Panel on Climate Change, or
otherwise by law, to contribute to the actual oteptial threat of altering the Earth’s climate by
trapping heat in the atmosphere; (3) the reportigbts to these avoided emissions, such as
Green Tag Reporting Rights. Green Tags are accti@autan a MWh basis and one Green Tag
represents the Green Attributes associated with bngIWh of Energy. Green Attributes do not
include (i) any energy, capacity, reliability orhet power attributes from the Facility, (ii)
production tax credits associated with the consiyacor operation of the Facility and other
financial incentives in the form of credits, redaos, or allowances associated with the Facility
that are applicable to a state or federal incomatian obligation, (iii) fuel-related subsidies or
“tipping fees” that may be paid to Seller to acasgtain fuels, or local subsidies received by the
generator for the destruction of particular pregmis pollutants or the promotion of local
environmental benefits, or (iv) emission reductiwedits encumbered or used by the Facility for
compliance with local, state, or federal operatorgair quality permits. If the Facility is a
biomass or landfill gas facility and Seller receiany tradable Green Attributes based on the
greenhouse gas reduction benefits or other emissigets attributed to its fuel usage, it shall
provide Buyer with sufficient Green Attributes tmsere that there are zero net emissions
associated with the production of electricity frtma Facility.
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“Green Tag Reporting Rights means the right of a purchaser of renewable gntrg
report ownership of accumulated “green tags” in pliemce with and to the extent permitted by
applicable Law and include, without limitation, nig under Section 1605(b) of the Energy
Policy Act of 1992, and any present or future fedlestate or local certification program or
emissions trading program, including pursuant @ WREGIS Operating Rules.

“Guaranteed Capacity means the amount of generating capacity of th@eGsing
Facility, as measured in MW at the Generating kgdilleter, set forth on the Cover Sheet, as
the same may be adjusted pursuant to Section 5Ehibit B.

“Guaranteed Commercial Operation Daté means the Expected Commercial
Operation Date, as such date may be extended Wyaehelopment Cure Period.

“Guaranteed Construction Start Daté means the Expected Construction Start Date, as
such date may be extended by the Development Grred?

“Guaranteed Energy Productiorf means an amount of PV Energy, as measured in
MWh, equal to the product of the Guaranteed EndPgyduction Percentage and the total
Expected Energy (as set forth on the Cover Sheethé applicable Performance Measurement
Period.

“Guaranteed Energy Production Percentadémean. if PV Energy is selected as a
Product in the Cover Sheet.

“Guaranteed Storage Availability’ has the meaning set forth in Section 4.8.

“Guaranteed Storage Capacity has the meaning set forth in Section 4.9(b).

“Guaranteed Storage Facility Loss Factdrhas the meaning set forth in Section 4.9(b).

“Guarantor” means, with respect to Seller, (a) a Personithedasonably acceptable to
Buyer, or (b) any Person that (i) Buyer does notaaly have any material credit exposure to
under any other agreements, guarantees, or ottaggaments at the time its Guaranty is issued,
i) h n Investment Gr redit Rating, (iasha tangible net worth of at Ie*
(iv) is incomporated or organized in a jurisdiction of the
United States and Is In good standing in such dici®n, and (v) executes and delivers a
Guaranty for the benefit of Buyer.

“Guaranty” means a guaranty from a Guarantor provided fa blenefit of Buyer
substantially in the form attached as Exhibit L.

“Imbalance Energy’ means the amount of energy in MWh, in any givesitl8ment
Period or Settlement Interval, by which the amaafrEacility Energy deviates from the amount
of Scheduled Energy.

“Indemnifiable Loss(es) has the meaning set forth in Section 16.1.

“Indemnified Group” has the meaning set forth in Section 16.1.

12



“Initial Storage Test’ has the meaning set forth in Section 4.9(a).

“Initial Synchronization” means the initial delivery of Facility Energy tbe Delivery
Point.

“Installed _Capacity’” means the sum of (x) the Installed PV Capacity 4y) the
Installed Battery Capacity.

“Installed Battery Capacity” means the maximum dependable operating capalaifity
the Storage Facility to discharge electric enesgymeasured in MW(ac) at the Delivery Point,
that achieves Commercial Operation, adjusted fobiamd conditions on the date of the
performance test, and as evidenced by a certifmabstantially in the form attached_as Exhibit |
hereto.

“Installed PV_Capacity’ means the actual PV generating capacity of theeGsing
Facility, as measured in MW(ac) at the GeneratiagilEy Meter, that achieves Commercial
Operation, as demonstrated by a performance tstad for ambient conditions on the date of
the performance test, and evidenced by a cer#fisabstantially in the form attached as Exhibit
| hereto.

“Instructed Operations” means any dispatch or charging instruction ouitement by
CAISO, the PTO, Transmission Provider or any otBevernmental Authority for any reason.

“Interconnection Agreement means the interconnection agreement entered ligto
Seller pursuant to which the Facility will be intennected with the Distribution System, and
pursuant to which Seller’s Interconnection Fa@stand any other Interconnection Facilities will
be constructed, operated and maintained durin@tmtract Term.

“Interconnection Facilities’ means the interconnection facilities, control gmmdtective
devices and metering facilities required to conribetFacility with the Distribution System in
accordance with the Interconnection Agreement.

“Interest Rate’ has the meaning set forth in Section 8.2.

“Interim Deliverability Status” has the meaning set forth in the CAISO Tariff.

“Inter-SC Trade” or “IST” has the meaning set forth in the CAISO Tariff.

“Investment Grade Credit Rating’ means a Credit Rating of BBB- or higher by S&P or
Fitch or Baa3 or higher by Moody’s.

“ITC” means the investment tax credit established puntsto Section 48 of the United
States Internal Revenue Code of 1986.

“Joint Powers Act’ means the Joint Exercise of Powers Act of thaeStd California
(Government Code Section 6500 et seq.).
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“Joint _Powers Agreement means that certain Joint Powers Agreement dated
October 30, 2017, as amended from time to timegumehich Buyer is organized as a Joint
Powers Authority in accordance with the Joint Pavcet.

“kWh” means kilowatt-hour measured in alternating aoirreinless expressly stated in
terms of direct current.

“Law” means any applicable law, statute, rule, regoitgtdecision, writ, order, decree or
judgment, permit or any interpretation thereof, mpuodgated or issued by a Governmental
Authority.

“Lender” means, collectively, any Person (i) providing isenor subordinated
construction, interim, back leverage or long-termebt] equity or tax equity financing or
refinancing for or in connection with the developmeconstruction, purchase, installation or
operation of the Facility, whether that financingrefinancing takes the form of private debt
(including back-leverage debt), equity (includirax tequity), public debt or any other form
(including financing or refinancing provided to amber or other direct or indirect owner of
Seller), including any Person directly or indirgcfiroviding financing or refinancing for the
Facility or purchasing equity ownership interestsSeller or its Affiliates, and any trustee or
agent or similar representative acting on theiralfelfii) providing interest rate or commodity
protection under an agreement hedging or othermisigating the cost of any of the foregoing
obligations, (iii) participating in a lease finangi (including a sale leaseback or leveraged
leasing structure) with respect to the Facility,(igjy any Qualified Institution that has a lien on
the Facility or the memberships interest of Sedletts upstream parents.

“Letter(s) of Credit” means one or more irrevocable, standby lettesadit issued by a
Qualified Institution, in a form substantially siani to the letter of credit set forth in Exhibit K.

“Licensed Professional Engineérmeans an independent, professional engineertsélec
by Seller and reasonably acceptable to Buyer, dieérin the State of California.

“Local Capacity Area Resource’shas the meaning set forth in the CAISO Tariff.

“Locational Marginal Price” or “LMP " has the meaning set forth in the CAISO Tariff.

“Loss Factor means the sum of the following inverter lossepef@tion [efficiency],
maximum input current, over nominal inverter vogagower threshold, and voltage threshold,
plus the sum of the following AC losses (AC ohnmasd, medium voltage transfer loss, medium

voltage line ohmic losses, high voltage transfortoss, and high voltage line ohmic ol
ﬂpercent- %), which represents thectiieal losses from delivery of the PV Energy
to the Delivery Point, as may be adjusted by théuadlagreement of the Parties.

“Losse$ means, with respect to any Party, an amount etqutiie present value of the
economic loss to it, if any (exclusive of Cost®sulting from termination of this Agreement for
the remaining Contract Term, determined in a consrally reasonable manner. Factors used in
determining economic loss to a Party may includighaut limitation, reference to information
supplied by one or more third parties, which sbatilude Affiliates of the Non-Defaulting Party,
including without limitation, quotations (eitherri or indicative) of relevant rates, prices,
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yields, yield curves, volatilities, spreads or othelevant market data in the relevant markets,
comparable transactions, forward price curves basececonomic analysis of the relevant
markets, settlement prices for comparable trarmagtat liquid trading hubs (e.g., SP-15), all of
which should be calculated for the remaining Caottifeerm and must include the value of Green
Attributes, Capacity Attributes, and Renewable géncentives.

“Lost Output” has the meaning set forth in Section 4.7.

“Major Project Development Mileston€ has the meaning set forth in_in Exhibit B.

“Master File” has the meaning set forth in the CAISO Tariff.

“Maximum Charging Capacity” has the meaning set forth in_in Exhibit A.

“Maximum Discharging Capacity’ has the meaning set forth in_in Exhibit A.

“Milestones’ means the development activities for significarpermitting,
interconnection, financing and construction miles® set forth on the Cover Sheet.

“Monthly Delivery Forecast’ has the meaning set forth in Section 4.3(b).

Moody’s” means Moody’s Investors Service, Inc., or itSCassors.

“MW " means megawatts in alternating current, unlegsessly stated in terms of direct
current.

“MWh” means megawatt-hour measured in alternating nyrumless expressly stated in
terms of direct current.

“Negative LMP’ means, in any Settlement Interval, the Real-TMaket LMP at the
Facility’'s PNode is less than Zero dollars ($0).

“Negative LMP Costs$ has the meaning set forth in Exhibit C.

“NERC” means the North American Electric Reliability @oration or any successor
entity performing similar functions.

“Net Qualifying Capacity” has the meaning set forth in the CAISO Tariff.

“Network Upgrades’ has the meaning set forth in the CAISO Tariff.

“Non-Defaulting Party” has the meaning set forth in Section 11.2.

“Notice” shall, unless otherwise specified in the Agreetnemean written
communications by a Party to be delivered by haelivery, United States mail, overnight
courier service, or electronic messaging (e-mail).

“Notice of Claim” has the meaning set forth in Section 16.2.
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“On-Peak Hour’ means any hour from hour-ending 0700 to hour4egp@?200 (i.e., 6:00
AM to 9:59 PM) on Monday through Saturday, Pacifcevailing Time, excluding North
American Electric Reliability Council (NERC) holigs.

“Operating Restrictions’ means those rules, requirements, and procedetef®ish on

Exhibit Q.

“Participating Transmission Owner’ or “PTO” means an entity that owns, operates
and maintains transmission or distribution lined associated facilities or has entitlements to
use certain transmission or distribution lines associated facilities where the Facility is
interconnected. For purposes of this Agreemem, Rarticipating Transmission Owner is set
forth in Exhibit A.

“Party” or “Parties’ has the meaning set forth in the Preamble.

“Performance Measurement Perioi means each two (2) consecutive Contract Years
commencing with the first Contract Year so thatfire Performance Measurement Period shall
include Contract Years 1 and 2. For the avoidaricdoabt, Performance Measurement Periods
shall overlap, so that if the first Performance Bleament Period is comprised of Contract
Years 1 and 2, the second Performance MeasurensgitdPshall be comprised of Contract
Years 2 and 3, the third Performance Measurememdghall be comprised of Contract Years
3 and 4, and so on; provided, however, that a neMilofnance Measurement Period shall begin
following any Performance Measurement Period foicwiSeller pays any liquidated damages
or provides any Replacement Product under Sectibnthus, for example, if Seller pays any
liquidated damages or provides any Replacementuetadder Section 4.7 for the Performance
Measurement Period that is comprised of Contracar¥el and 5, the next Performance
Measurement Period shall be comprised of Contraetry 6 and 7 instead of Contract Years 5
and 6.

“Performance Security means (i) cash, (i) a Letter of Credit, (iii) &ty Bond or (iv) a
Guaranty (if permitted by Buyer in its reasonabsektion) in the amount set forth on the Cover
Sheet.

“Permitted Transfere€’ means (i) any Affiliate of Seller or (ii) any ety that satisfies,
or is controlled by another Person that satisties following requirements:

or an Investment Grade Credit Rating; and

(b) At least five (5) years of experience in the owhgrsand operations of power
generation facilities similar to the Generating ifigcand at least two (2) years of experience in
the ownership and operations of energy storagditiesisimilar to the Storage Facility, or has
retained a third-party with such experience to afgethe Facility.

“Persorf means any individual, sole proprietorship, cogimm, limited liability
company, limited or general partnership, joint weef association, joint-stock company, trust,
incorporated organization, institution, public bBneorporation, unincorporated organization,
government entity or other entity.
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“PNodé€’ has the meaning set forth in the CAISO Tarriff.

“Planned Outagé has the meaning set forth in Section 4.6(a).

“Portfolio Content Category’ means PCC1, PCC2 or PCC3, as applicable.

“Portfolio_Content Category 1" or “PCC1" means any Renewable Energy Credit
associated with the generation of electricity fram Eligible Renewable Energy Resource
consisting of the portfolio content set forth in |@ania Public Utilities Code
Section 399.16(b)(1), as may be amended from timetime or as further defined or
supplemented by Law.

“Portfolio_Content Category 2 or “PCC2’" means any Renewable Energy Credit
associated with the generation of electricity fram Eligible Renewable Energy Resource
consisting of the portfolio content set forth in |@ania Public Utilities Code
Section 399.16(b)(2), as may be amended from timetime or as further defined or
supplemented by Law.

“Portfolio_Content Category 3 or “PCC3 means any Renewable Energy Credit
associated with the generation of electricity fram Eligible Renewable Energy Resource
consisting of the portfolio content set forth in |@ania Public Utilities Code
Section 399.16(b)(3), as may be amended from timetime or as further defined or
supplemented by Law.

“Product” has the meaning set forth on the Cover Sheet.

“Progress Report means a progress report including the itemsah in Exhibit E.

“Prudent Operating Practicé’ means (a) the applicable practices, methods asl a
required by or consistent with applicable Laws agldbility criteria, and otherwise engaged in
or approved by a significant portion of the elexctutility and independent power producer
industry during the relevant time period with redpéo grid-interconnected, utility-scale
generating facilities with integrated storage ie tWestern United States, or (b) any of the
practices, methods and acts which, in the exemligeasonable judgment in light of the facts
known at the time the decision was made, could leen expected to accomplish the desired
result at a reasonable cost consistent with goosinbss practices, reliability, safety and
expedition. Prudent Operating Practice is notndégl to be limited to the optimum practice,
method or act to the exclusion of all others, laither to acceptable practices, methods or acts
generally accepted in the industry with respecgrid-interconnected, utility-scale generating
facilities with integrated storage in the Westernitedd States. Prudent Operating Practice
includes compliance with applicable Laws, applieat#liability criteria, and the criteria, rules
and standards promulgated in the National Ele@@adety Code and the National Electrical
Code, as they may be amended or superseded fratditime, including the criteria, rules and
standards of any successor organizations.

“PTC” means the production tax credit established mansto Section 45 of the United
States Internal Revenue Code of 1986.
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“PV_Energy’ means Energy that is generated using photo-wottells at the Generating
Facility measured by the Generating Facility Medsradjusted for the Loss Factor, excluding
Electrical Losses, and is not Charging Energy @cbarging Energy.

“Qualified Institution ” means a U.S. commercial bank or a foreign bant i U.S.
branch with such bank (a) having a Credit Ratingitoleast A- with an outlook designation of
“stable” from S&P or A3 with an outlook designatioh “stable” from Moody's or (b) being
reasonably acceptable to Buyer.

“Qualified _Surety” means an insurance company or surety issuer h@) has and
maintains either (i) a Credit Rating of at least tof the following: “BBB+” or better from S&P,
or “BBB+” or better from Fitch, or “Baal” or bettédrom Moody’s or (ii) an overall rating by
Best of at least A and a financial size rating toieast XII, or (b) being reasonably acceptable to
Buyer.

“Qualifying Capacity” has the meaning set forth in the CAISO Tariff.

“RA Deficiency Amount’ means the liquidated damages payment that Ssit pay to
Buyer for an applicable RA Shortfall Month as cdéted in accordance with Section 3.8(b).

“RA _Guarantee Daté¢ means the date that is sixty (60) days after @mmmercial
Operation Date.

“RA _Shortfall Month " means, for purposes of calculating an RA DefickerAmount
under Section 3.8(b), the extent to which during amonth commencing after the RA Guarantee
Date, the Net Qualifying Capacity of the Faciligr such month that was able to be shown on
Buyer's monthly or annual RA Plan to the CAISO a@®UC and counted as Resource
Adequacy was less than the Qualifying Capacityhef Eacility for such month due to (a) the
Facility not having achieved Full Capacity Delivieitay Status, (b) a Planned Outage, (c) a
Forced Facility Outage, and (d) the CAISO’s reductin Facility NQC due to the Facility’s
actual Forced Facility Outage rate (i.e., pastqrenénce). To the extent NQC is lower than
Qualifying Capacity as a result of Seller beingueseaxd of performance pursuant to Section 3.12,
then such portion of any deficit will not be couwhig calculating the RA shortfall.

“Real-Time Forecast means any Notice of any change to the AvailabEn&ating
Capacity, Storage Capacity, or hourly expected dnelelivered by or on behalf of Seller
pursuant to Section 4.3(d).

“Real-Time Market” has the meaning set forth in the CAISO Tariff.

“Real-Time Price’ means the Resource-Specific Settlement InterdlPlas defined in
the CAISO Tariff. If there is more than one apahte Real-Time Price for the same period of
time, Real-Time Price shall mean the price assediaftith the smallest time interval.

“Remedial Action Plari’ has the meaning in Section 2.4.
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“Renewable Energy Credit has the meaning set forth in California Publicilitiés
Code Section 399.12(h), as may be amended from toname or as further defined or
supplemented by Law.

“Renewable Energy Incentives means: (a) all federal, state, or local Tax dedir
other Tax benefits associated with the constructevnership, or production of electricity from
the Facility (including credits under Sections 38, 46 and 48 of the Internal Revenue Code of
1986, as amended); (b) any federal, state, or palts, subsidies or other like benefits relating
in any way to the Facility; and (c) any other foomncentive relating in any way to the Facility
that is not a Green Attribute or a Future EnvirontakAttribute.

“Renewable Raté has the meaning set forth on the Cover Sheet.

“Replacement RA means Resource Adequacy Benefits, if any, eqgantatio those that
would have been provided by the Facility with respe the applicable month in which a RA
Deficiency Amount is due to Buyer and, to the ektéat the Facility would have qualified as a
Local Capacity Area Resource for such month, deedras a Local Capacity Area Resource and
located within the same Local Capacity Area.

“Resource Adequacy Benefitsmeans the rights and privileges attached to theliEy
that satisfy any entity’s resource adequacy olbgat as those obligations are set forth in any
Resource Adequacy Rulings and includes any lo@atalzor otherwise locational attributes
associated with the Facility, in addition to flexréutes.

“Resource Adequacy Rulings means all CPUC rulings and decisions governing
resource adequacy that are currently in effect apglicable to the performance of this
Agreement and any future ruling or decision, or atlyer resource adequacy Law, however
described, as such decisions, rulings, Laws, rofegegulations may be amended or modified
from time-to-time throughout the Delivery Term.

“S&P” means the Standard & Poor’s Financial ServicdsC Il(a subsidiary of S&P
Global Inc.) or its successor.

“Seasoifi means the Summer Season or the Winter Seasappéisable.

“SCADA System$ means the standard supervisory control and dagaisition systems
to be installed by Seller as part of the Facilibgluding those system components that enable
Seller to receive ADS and AGC instructions from @AISO or similar instructions from
Buyer’'s SC.

“SCE Tariff” means the Southern California Edison Company \&$ale Distribution
Access Tariff, as the same may be amended or raddifom time-to-time and approved by
FERC.

“Schedulé has the meaning set forth in the CAISO TariffdatScheduled has a
corollary meaning.
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“Scheduled Energy means the Facility Energy that clears under {hglieable CAISO
market based on the final Day-Ahead Schedule, FMie8ule (as defined in the CAISO
Tariff), or any other financially binding Schedulearket instruction or dispatch for the Facility
for a given period of time implemented in accoradandth the CAISO Tariff.

“Scheduling Coordinator’ or “SC’ means an entity certified by the CAISO as
qualifying as a Scheduling Coordinator pursuanttite CAISO Tariff for the purposes of
undertaking the functions specified in “Respongib8 of a Scheduling Coordinator,” of the
CAISO Tariff, as amended from time to time.

“Security Interest’ has the meaning set forth in Section 8.8.

“Self-Schedulé has the meaning set forth in the CAISO Tariff.
“Seller’ has the meaning set forth on the Cover Sheet.

“Seller's WREGIS Account has the meaning set forth in Section 4.10(a).

“Settlement _Amount means the Non-Defaulting Party’'s (or in the caeé
Section 3.10(d)(v), Seller’s) Costs and Lossesthenone hand, netted against its Gains, on the
other. If the Non-Defaulting Party’s (or in the easf Section 3.10(d)(v), Seller’s) Costs and
Losses exceed its Gains, then the Settlement Amshait be an amount owing to the Non-
Defaulting Party (or in the case of Section 3.1d)Seller). If the Non-Defaulting Party’s (or
in the case of Section 3.10(d)(v), Seller’s) Garseed its Costs and Losses, then the Settlement
Amount shall be zero dollars ($0). The Settlementofnt does not include consequential,
incidental, punitive, exemplary or indirect or mess interruption damages.

“Settlement Interval’ has the meaning set forth in the CAISO Tariff.

“Settlement Period has the meaning set forth in the CAISO Tariff.

“Shared Facilities means the gen-tie lines, transformers, substatioor other
equipment, permits, contract rights, and othertassed property (real or personal), in each case,
as necessary to enable delivery of energy fromRBaality (which is excluded from Shared
Facilities) to the point of interconnection, incing the Interconnection Agreement itself, that
are used in common with third parties.

“Site” means the real property on which the Facilityorswill be located, as further
described in Exhibit A, as may be updated by SéNeproviding written notice to Buyer no later
than the Start of Construction consistent withréguirements of Exhibit A.

“Site Control” means that Seller (or, prior to the Delivery Terita Affiliate): (a) owns
or has the option to purchase the Site; (b) idabsee or has the option to lease the Site; ds (c)
the holder of an easement or an option for an easgmght-of-way grant, or similar instrument
with respect to the Site.

“Station Us€ means:
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(a) The Energy produced or discharged by the Facligy ts used within the Facility
to power the lights, motors, control systems antkiokelectrical loads that are necessary for
operation of the Facility; and

(b) The Energy produced or discharged by the Faciiigit is consumed within the
Facility’s electric energy distribution system asdes.

“Storage Availability” has the meaning set forth_in Exhibit P.

“Storage Capacity means the maximum dependable operating capabilitiie Storage
Facility, which is determined in accordance witle ttesting procedures, requirements and
protocols set forth in Section 4.9 and Exhibit O.

“Storage Test means any test or retest of the capacity of tfogeg§e Facility conducted
in accordance with the testing procedures, requrésnand protocols set forth in Section 4.9 and
Exhibit O.

“Storage Contract Capacity means the total capacity (in MW) of the Storageifty
equal to the amount set forth on the Cover Sheeth@ same may be adjusted downwards in
accordance with Section 5(b) of Exhibit B.

“Storage Facility’ means the energy storage facility described enGbver Sheet and in
Exhibit A (including the operational requirementstioe energy storage facility), located at the
Site and including mechanical equipment and astatifacilities and equipment required to
deliver Storage Product (but excluding any ShadliEies), and as such storage facility may be
expanded or otherwise modified from time to time aocordance with the terms of this
Agreement.

“Storage Facility Loss Factot is determined in accordanedth the testing procedures,
requirements and protocols set forth in Sectioraéh® Exhibit O.

“Storage Facility Meter’ means the bi-directional meter, along with a catige data
processing gateway or remote intelligence gatevedgmetering equipment and data acquisition
services sufficient for monitoring, recording amgborting, in real time, the amount of Charging
Energy delivered to the Storage Facility MeterimgnBs and the amount of Discharging Energy
discharged from the Storage Facility at the Stofeglity Metering Points to the Delivery Point
for the purpose of invoicing in accordance witht®ec8.1. For clarity, the Facility will contain
multiple measurement devices that will make up 8terage Facility Meter, and, unless
otherwise indicated, references to the Storagédlifyableter shall mean all such measurement
devices and the aggregated data of all such measuntedevices, taken together. For the
avoidance of doubt, the Parties acknowledge thatSOAhas not determined a DC-coupled
meter that would enable co-located status for thealiEy, but that if the CAISO subsequently
makes such a determination prior to the Comme@@paration Date and the Facility is registered
as a co-located Facility, then the Storage Fadiligter will be a meter approved by the CAISO
for that purpose.

“Storage Facility Metering Points means the locations of the Storage Facility Meter
shown on Exhibit R.
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“Storage Product means (a) Discharging Energy, (b) Capacity Atttds, if any, (c)
Ancillary Services, if any, and (d) and any othevdqucts that may be developed or evolve from
time to time during the Term that the Storage kgas able to and that relate to the maximum
dependable operating capability of the StorageliBato discharge electric energy, in each case
arising from or relating to the Storage Facility.

“Storage Raté has the meaning set forth on the Cover Sheet.

“Stored Energy Level means, at a particular time, the amount of eie@nergy in the
Storage Facility available to be discharged asiaisging Energy, expressed in MWh.

“Summer Seasohimeans the months _

“Surety Bond’ means a bond issued by a Qualified Surety inrenfsubstantially similar
to the surety bond set forth in Exhibit S.

“System Emergency means any condition that requires, as determaratideclared by
CAISO or the PTO, automatic or immediate actiorfix@revent or limit harm to or loss of life
or property, (i) prevent loss of transmission kdes or generation supply in the immediate
vicinity of the Facility, or (iii) to preserve Tramission System reliability.

“Tax” or “Taxes means all U.S. federal, state and local and amgign taxes, levies,
assessments, surcharges, duties and other feexhamges of any nature imposed by a
Governmental Authority, whether currently in effemt adopted during the Contract Term,
including ad valorem, excise, franchise, gros®ips, import/export, license, property, sales
and use, stamp, transfer, payroll, unemploymeagme, and any and all items of withholding,
deficiency, penalty, additions, interest or assesgmelated thereto.

“Tax Credits” means the PTC, ITC and any other state, locdéderal production tax
credit, depreciation benefit, tax deduction or stweent tax credit specific to the production of
renewable energy or investments in renewable er@rgiorage facilities.

“Terminated Transaction” has the meaning set forth in Section 11.2(a).

“Termination Payment’ has the meaning set forth in Section 11.3.

“Test Energy’ means Facility Energy delivered (a) commencingtioa later of (i) the
first date that the CAISO informs Seller in writitigat Seller may deliver Facility Energy to the
CAISO and (ii) the first date that the PTO inforBmsller in writing that Seller has conditional or
temporary permission to parallel and (b) ending rugbe occurrence of the Commercial
Operation Date.

“Test Energy Raté has the meaning set forth in Section 3.6.

“Transformer Failure” means a failure of all or part of the generataepsup
transformer, main circuit breaker or any associdtggh voltage equipment, which results in
Seller being unable to generate or deliver Energmfthe Facility to the Delivery Point.
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“Transmission Provider’ means any entity or entities transmitting or s@orting the
Facility Energy on behalf of Seller or Buyer tofaym the Delivery Point.

“Transmission Systerft means the transmission facilities operated byG#¢SO, now
or hereafter in existence, which provide energgdmaission service within the CAISO grid from
the Delivery Point.

“Ultimate Parent” means Vesper Energy Development LLC or any sismeereto.

“Variable Energy Resourcé or “WVER” has the meaning set forth in the CAISO Tariff.

“Winter Seasorf means the months _

“WREGIS” means the Western Renewable Energy Generatiannhation System or
any successor renewable energy tracking program.

“WREGIS Certificate Deficit” has the meaning set forth in Section 4.10(e).

“WREGIS Certificates” has the same meaning as “Certificate” as defime®VREGIS
in the WREGIS Operating Rules and are designatedigible for complying with the California
Renewables Portfolio Standard.

“WREGIS Operating Rules’ means those operating rules and requirementstaddyy
WREGIS as of May 1, 2018, as subsequently amersiggblemented or replaced (in whole or in
part) from time to time.

1.2 Rules of Interpretation. In this Agreement, except as expressly statedrotse
or unless the context otherwise requires:

(a) headings and the rendering of text in bold andcgadre for convenience
and reference purposes only and do not affect #ening or interpretation of this Agreement;

(b) words importing the singular include the plural aride versa and the
masculine, feminine and neuter genders includgealtiers;

(c) the words “hereof”, “herein”, and “hereunder” andras of similar import
shall refer to this Agreement as a whole and nanioparticular provision of this Agreement;

(d) a reference to an Article, Section, paragraph,sea@arty, or Exhibit is a
reference to that Section, paragraph, clause dhatrParty or Exhibit to, this Agreement unless
otherwise specified;
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(e) a reference to a document or agreement, includirsgAgreement means
such document, agreement or this Agreement inaudimy amendment or supplement to, or
replacement, novation or modification of this Agremt, but disregarding any amendment,
supplement, replacement, novation or modificati@enin breach of such document, agreement
or this Agreement;

) a reference to a Person includes that Person’sssors and permitted
assigns;

(9) the term “including” means “including without limation” and any list of
examples following such term shall in no way restor limit the generality of the work or
provision in respect of which such examples areides;

(h) references to any statute, code or statutory piavisre to be construed as
a reference to the same as it may have been, ofroraytime to time be, amended, modified or
reenacted, and include references to all bylavsdruments, orders and regulations for the time
being made thereunder or deriving validity therefranless the context otherwise requires;

(1) in the event of a conflict, a mathematical formwa other precise
description of a concept or a term shall prevaérowords providing a more general description
of a concept or a term;

()] references to any amount of money shall mean aerafe to the amount
in United States Dollars;

(k) words, phrases or expressions not otherwise defieegin that (i) have a
generally accepted meaning in Prudent Operatingtieeashall have such meaning in this
Agreement or (ii) do not have well known and gehgr@ccepted meaning in Prudent Operating
Practice but that have well known and generallyepted technical or trade meanings, shall have
such recognized meanings; and

()] each Party acknowledges that it was representaabinysel in connection
with this Agreement and that it or its counsel esxed this Agreement and that any rule of
construction to the effect that ambiguities ard¢oresolved against the drafting party shall not
be employed in the interpretation of this Agreement

ARTICLE 2
TERM; CONDITIONS PRECEDENT

2.1 Contract Term.

(a) The term of this Agreement shall commence on tHeckfe Date and
shall remain in full force and effect until the clusion of the Delivery Term, subject to any
early termination provisions and any contract teextension provisions set forth herein
(“Contract Term”); provided, however, that subject to Buyer's ghlions in Section 3.6,
Buyer’s obligations to pay for or accept any Prdadai® subject to Seller’'s completion of the
conditions precedent pursuant to Section 2.2.
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(b) Applicable provisions of this Agreement shall caog in effect after
termination, including early termination, to thetemt necessary to enforce or complete the
duties, obligations or responsibilities of the &t arising prior to termination. The
confidentiality obligations of the Parties undetiéle 18 and all indemnity and audit rights shall
remain in full force and effect for two (2) yeaddldwing the termination of this Agreement.

2.2  Conditions Precedent The Delivery Term shall not commence until Selle
completes each of the following conditions:

(a) Seller has delivered to Buyer (i) a completion ifedte from a Licensed
Professional Engineer substantially in the forniEglhibit H and (ii) a certificate from a Licensed
Professional Engineer substantially in the fornErlibit | setting forth the Installed Capacity on
the Commercial Operation Date;

(b) A Participating Generator Agreement and a MetewiSer Agreement
between Seller and CAISO shall have been executdddalivered and be in full force and
effect, and a copy of each such agreement deliver&dyer;

(c) An Interconnection Agreement between Seller and RA©® shall have
been executed and delivered and be in full fora effect and a copy of the Interconnection
Agreement delivered to Buyer;

(d)  All applicable regulatory authorizations, approvalsd permits required
for the operation of the Facility have been obtdiaed all required conditions thereof that are
capable of being satisfied on the Commercial Omarddate have been satisfied and shall be in
full force and effect;

(e)  Seller has received CEC Precertification of theilfaqdand reasonably
expects to receive final CEC Certification and Weation for the Facility in no more than one
hundred eighty (180) days from the Commercial OgmneDate);

M Seller (with the reasonable participation of Buyshall have completed
all applicable WREGIS registration requirements dra reasonably capable of being completed
prior to the Commercial Operation Date under WRE@Ifes, including (as applicable) the
completion and submittal of all applicable registna forms and supporting documentation,
which may include applicable interconnection agreets, informational surveys related to the
Facility, QRE service agreements, and other apmi@prdocumentation required to effect
Facility registration with WREGIS and to enable Bemable Energy Credit transfers related to
the Facility within the WREGIS system;

(9) Seller has delivered the Performance Security tgeBin accordance with
Section 8.8; and

(h) Seller has paid Buyer (or Buyer has drawn on Deuaknt Security) for

all amounts owing under this Agreement as of then@ercial Operation Date, if any, including
Daily Delay Damages and Commercial Operation DBlagnages.
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2.3 Development; Construction; Progress Reports Within fifteen (15) days after
the close of (i) each calendar quarter from th& fialendar quarter following the Effective Date
until the Construction Start Date, and (ii) eacltemdar month from the first calendar month
following the Construction Start Date until the Qoercial Operation Date, Seller shall provide
to Buyer a Progress Report and shall hold regusrheduled meetings between representatives
of Buyer and Seller to review such monthly repams discuss Seller’s construction progress.
The form of the Progress Report is set forth iniBikHE, and shall include such additional
information as may be reasonably requested by Biugar time to time. Seller shall also provide
Buyer with any reasonable requested documentasobjéct to confidentiality restrictions)
directly related to the achievement of Milestonathmw ten (10) Business Days of receipt of
such request by Seller. For the avoidance of dasbetween Seller and Buyer, Seller is solely
responsible for the design and construction ofRheility, including the location of the Site,
obtaining all permits and approvals to build theikig, the Facility layout, and the selection and
procurement of the equipment comprising the Facilit

2.4 Remedial Action Plan If Seller (a) misses the Guaranteed Construcitart

Date, (b) misses three (3) or more Milestones fothan the Guaranteed Construction Start
Date), or (c) misses any one (1) Milestone (othantthe Guaranteed Construction Start Date)
by more than ninety (90) days, except as the reduftorce Majeure Event or Buyer Default,
Seller shall submit to Buyer, within ten (10) Busss Days after the occurrence of (a), (b) or (c),
a remedial action plan Remedial Action Plarf), which will describe in detail any delays
(actual or anticipated) beyond the scheduled Milestdates, including the cause of the delay, if
known (e.g., governmental approvals, financing, pproy acquisition, design activities,
equipment procurement, project construction, irdenection, or any other factor), Seller’s
detailed description of its proposed course ofoacto achieve the missed Milestones and all
subsequent Milestones by the Guaranteed Commé&peiation Date; provided, that delivery of
any Remedial Action Plan shall not relieve Sellert® obligation to provide Remedial Action
Plans with respect to any subsequent Milestonestarathieve the Guaranteed Commercial
Operation Date in accordance with the terms of gseement. Subject to the provisions of
Exhibit B, so long as Seller complies with its glaliions under this Section 2.4, Seller shall not
be considered in default of its obligations undes Agreement solely as a result of missing any
Milestone.

ARTICLE 3
PURCHASE AND SALE

3.1 Purchase and Sale of Product Subject to the terms and conditions of this
Agreement, during the Delivery Term, Buyer will phase and receive all of the Product
produced by or associated with the Facility at @entract Price and in accordance with
Exhibit C, and Seller shall supply and deliver toyBr all of the Product produced by or
associated with the Facility (net of applicablesks. No re-sale of Product by Buyer shall
relieve Buyer of any obligations hereunder. Duritigg Delivery Term, Buyer will have
exclusive rights to offer, bid, or otherwise subthi# Product, or any Capacity Attributes thereof,
from the Facility after the Delivery Point for rdésanto the market or to any third party, and
retain and receive any and all related revenudge8iuto Buyer’s obligation to purchase Product
in accordance with this Section 3.1 and ExhibitBDyer has no obligation to purchase from
Seller any Product for which the associated Fgdidmergy is not or cannot be delivered to the
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Delivery Point as a result of an outage of the lkgca Force Majeure Event, or a Curtailment
Order; provided that the foregoing shall not appig Buyer is obligated to purchase from Seller
Product if PV Energy is or can be delivered to$therage Facility during any such outage of the
Facility, Force Majeure Event or Curtailment Order.

3.2  Sale of Green Attributes During the Delivery Term, Seller shall sell arelider

to Buyer, and Buyer shall purchase and receive featter, all Green Attributes attributable to
the Facility Energy generated by the Facility. ®ebjto Section 3.12, upon request of Buyer,
Seller shall use commercially reasonable effort¢ajosubmit, and receive approval from the
Center for Resource Solutions (or any successdr dbainisters the Green-e Certification
process), for the Green-e tracking attestations (@hdsupport Buyer’s efforts to qualify the
Green Attributes transferred by Seller as Greeresifi@éd. The Parties acknowledge and agree
that the certified volume of Green Attributes &ititiable to the Facility Energy may be less than
the PV Energy Buyer is required to purchase hereuasl described in Section 4.10.

3.3 Imbalance Enerqgy Buyer and Seller recognize that in any given |Sent
Period the amount of Facility Energy may deviaterfrthe amount of energy scheduled with the
CAISO. To the extent there are such deviations, @sts or revenues from such imbalances
shall be solely for the account of Buyer.

3.4  Ownership of Renewable Energy IncentivesSeller shall have all right, title and
interest in and to all Renewable Energy IncentiBasyer acknowledges that any Renewable
Energy Incentives belong to Seller. If any Renewdbhergy Incentives, or values representing
the same, are initially credited or paid to BuyBuyer shall cause such Renewable Energy
Incentives or values relating to same to be asdigmdéransferred to Seller without delay. Buyer
shall reasonably cooperate with Seller, at Sellsole expense, in Seller's efforts to meet the
requirements for any certification, registration, r@porting program relating to Renewable
Energy Incentives. The Parties intend for the Iligc{(including the Storage Facility) to
maintain eligibility for all available Renewable &gy Incentives and Tax Credits, including
ITC, and Buyer and Seller each agree to coopeedsonably as required to maintain such
eligibility and to avoid risk of recapture of anyefRewable Energy Incentives or Tax Credits,
including ITC. Such cooperation will be at no cwsthe Buyer.

3.5 Future Environmental Attributes .

(a) The Parties acknowledge and agree that as of tliectiee Date,
environmental attributes sold under this Agreensatrestricted to Green Attributes; however,
Future Environmental Attributes may be created b@avernmental Authority through Laws
enacted after the Effective Date. Subject to thmalfisentence of this Section 3.5(a), and
Section 3.5(b), in such event, Buyer shall bearcadits and risks associated with the transfer,
qualification, verification, registration and onggicompliance for such Future Environmental
Attributes, but there shall be no increase in tlomt@ct Price. Upon Seller’s receipt of Notice
from Buyer of Buyer’s intent to claim such Futurevitonmental Attributes, the Parties shall
determine the necessary actions and additiona$ @ssiociated with such Future Environmental
Attributes. Seller shall have no obligation to b@ay costs, losses or liability, or alter the
Facility or the operation of the Facility, unlebg tParties have agreed on all necessary terms and
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conditions relating to such alteration or changeperation and Buyer has agreed to reimburse
Seller for all costs, losses, and liabilities asst@d with such alteration or change in operation.

(b) If Buyer elects to receive Future Environmentalritites pursuant to
Section 3.5(a), the Parties agree to negotiateooddaith with respect to the development of
further agreements and documentation necessaryfféotuate the transfer of such Future
Environmental Attributes, including agreement widspect to (i) appropriate transfer, delivery
and risk of loss mechanisms, and (i) appropridiozation and payment of any additional costs
allocated to Buyer pursuant to Section 3.5(a) dsfath above;provided, that the Parties
acknowledge and agree such terms are not intermledtdr the other material terms of this
Agreement.

3.6 Test Energy No less than fourteen (14) days prior to th&t fifay on which Test
Energy is expected to be available from the Facieller shall notify Buyer of the availability
of the Test Energy. If and to the extent the Rgajenerates Test Energy, Seller shall sell and
Buyer shall purchase from Seller all Test Energy any associated Products on an as-available

basis for up to ninety (90) days from the firstizkerly of Test Energy. As comiensation for such

Test Energy and associated Product, Buyer shalBedgr an amount equal
#(the ‘Test Energy Rat€). For the avoidance of doubt, the
conditions precedent In Section 2.2 are not applecdo the Parties’ obligations under this

Section 3.6.

3.7  Capacity Attributes. Seller shall request Full Capacity Deliverapitatus in
the CAISO generator interconnection process. AshefEffective Date, Buyer acknowledges
that there are no Network Upgrades associated atathining such Full Capacity Deliverability
Status. If CAISO notifies Seller that Network Updes are required in connection with
obtaining Full Capacity Deliverability Status oretldates for completion of such Network
Upgrades affect the expected commercial operataa th the interconnection Agreement as a
result of any restudy after exiting the Intercoriitet Agreement suspension period, then the
Parties shall negotiate a reasonable accommodatitre schedule, and, as between Buyer and
Seller, Seller shall be responsible for the costsoéh Network Upgrades associated with
obtaining Full Capacity Deliverability Status up tiee amount of the aggregate Compliance
Expenditure Cap over the Delivery Term. If the teoexceed the aggregate Compliance
Expenditure Cap over the Delivery Term, then theti®a shall negotiate in good faith to
maintain the economic benefit of the bargain.

(@) Throughout the Delivery Term, Seller grants, pleggassigns and
otherwise commits to Buyer all the Capacity Atttdsifrom the Facility.

(b) Throughout the Delivery Term, Seller shall use caroially reasonable
efforts to maintain eligibility for Full Capacity éiverability Status for the Facility from the
CAISO and shall perform all actions necessary tsusnthat the Facility qualifies to provide
Resource Adequacy Benefits to Seller. On and dfierRA Guarantee Date and thereafter
throughout the Delivery Term, Seller hereby coveésamd agrees to transfer all of the Resource
Adequacy Benefits to Buyer.
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(c) For the duration of the Delivery Term, Seller siiake all commercially
reasonable administrative actions, including commglywith all applicable registration and
reporting requirements, and execute all documeniastruments necessary to enable Buyer to
use all of the Capacity Attributes committed byl&eo Buyer pursuant to this Agreement.

3.8 Resource Adequacy Failure

(a) RA Deficiency Determination. For each RA Shortfdibnth, Seller shall
pay to Buyer the RA Deficiency Amount as liquidatiinages or provide Replacement RA, in
each case, as the sole remedy for the Capacitipudtits Seller failed to convey to Buyer.

(b) RA Deficiency Amount Calculation. Commencing oe tRA Guarantee
Date, for each RA Shortfall Month, Seller shall gayBuyer an amount (theRA Deficiency

Amount”)? equal to the product of the difference, expressedW, of the Net Qualifying
Capacity of the Facility for such month that watedab be shown on Buyer’'s monthly or annual
RA Plan to the CAISO and CPUC and counted as Resofidequacy that was less than the
Qualifying Capacity of the Facility for such montdlne to (a) the Facility not having achieved
Full Capacity Deliverability Status, (b) a Planr@dtage, (c) a Forced Facility Outage, and (d)
the CAISO'’s reduction in Facility NQC due to thecHi#y’'s actual Forced Facility Outage rate
i.e., past performance), multiplied

- provided that Seller
may, as an alternative to paying RA Deficiency Amisy provide Replacement RA in the
amount of (X) the Qualifying Capacity of the Fagilwith respect to such month, minus (Y) the
Net Qualifying Capacity of the Facility with respeto such month, provided that any
Replacement RA capacity is communicated by SedleBuyer with Replacement RA product
information in a written notice substantially inetform of Exhibit M at least seventy-five (75)
days before the applicable CPUC operating montihi®purpose of monthly RA reporting. For
the avoidance of doubt, any increases in the RAcizeicy Amounts incurred by Seller resulted
from a change in Laws occurring after the Effectivate shall be subject to the provisions of
Section 3.12.

3.9 CEC Certification and Verification . Subject to Section 3.12 and in accordance
with the timing set forth in this Section 3.9, 8elshall take all necessary steps including, but no
limited to, making or supporting timely filings wwitthe CEC to obtain and maintain CEC
Certification and Verification throughout the D@y Term, including compliance with all
requirements for certified facilities set forthtive current version of tHRPS Eligibility Guidebook
(or its successor) that are applicable to the iBac8eller shall obtain CEC Precertification by th
Commercial Operation Date. Within thirty (30) dafser the Commercial Operation Date, Seller
shall apply with the CEC for final CEC Certificati@nd Verification. Within one hundred eighty
(180) days after the Commercial Operation Datde6shall obtain and (subject to Section 3.12)
maintain throughout the remainder of the Delivergrii the final CEC Certification and
Verification, which deadline will be extended orday-for-day basis if there is a delay in CEC
Certification and Verification and that delay isisad by any reason other than an act or omission

1 NTD: The intent of including a cross-referencé&eztion 3.12 is to pick up changes in law affegtime
methodology that increase Seller's damages undesdation. Restated to make clearer.
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of Seller as reasonably demonstrated to BuyelerSalst promptly notify Buyer and the CEC of
any changes to the information included in Selleafgplication for CEC Certification and
Verification.

3.10 Bridge Product. If Bridge Product has been selected on the CBege, then in
addition to the Parties’ rights and obligations emthis Agreement with respect to the Facility,
Seller agrees to deliver and Buyer agrees to paecBaidge Product from one or more Bridge
Facilities in accordance with the terms of the BedAddendum. Notwithstanding anything in
this Agreement to the contrary, no breach or defafuéither Party under the Bridge Addendum
shall be a breach or default of such Party under Algreement and the Parties rights and
remedies with respect to such breach or defaultbsibs set forth in the Bridge Addendum.

3.11 RPS Standard Terms and Conditions

(@)  Seller warrants that all necessary steps to alleevRenewable Energy
Credits transferred to Buyer to be tracked in WRE&@Iill be taken prior to the first delivery
under this Agreement.

(b) Seller, and, if applicable, its successors, remtssand warrants that
throughout the Delivery Term of this Agreement th@} the Facility qualifies and is certified by
the CEC as an Eligible Renewable Energy Resoursu@s term is defined in Public Utilities
Code Section 399.12 or Section 399.16; and (ii)Raeility’s electrical energy output delivered
to Buyer qualifies under the requirements of théf@aia Renewables Portfolio Standard. To
the extent a change in law occurs after executibnthis Agreement that causes this
representation and warranty to be materially falsenisleading, it shall not be an Event of
Default if Seller has used commercially reasonaierts to comply with such change in law.
The term “commercially reasonable efforts” as usethis Section 3.12 means efforts consistent
with and subject to Section 3.12.

(©) Seller and, if applicable, its successors, reptesamd warrants that
throughout the Delivery Term of this Agreement temewable energy credits transferred to
Buyer conform to the definition and attributes regd for compliance with the California
Renewables Portfolio Standard, as set forth inf@alia Public Utilities Commission Decision
08-08-028, and as may be modified by subsequensidecof the California Public Utilities
Commission or by subsequent legislation. To ther@xa change in law occurs after execution
of this Agreement that causes this representatioh \@arranty to be materially false or
misleading, it shall not be an Event of DefaulBdller has used commercially reasonable efforts
to comply with such change in law.

3.12 Compliance Expenditure Cap

(@) If a change in Laws occurring after the Effifee Date has increased
Seller's known or reasonably expected costs to ¢pmith Seller’'s obligations under this
Agreement with respect to obtaining, maintainingnweying or effectuating Buyer’s use of (as
applicable) any Product then the Parties agreethigamaximum aggregate amount of out-of-

pocket costs and expense£dmpliance Cost$) Seller shall be required to bear during the
Delivery Term to comply with all of such obligat®shall be capped_
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(“Compliance Expenditure _Cap).
Seller’s Internal administrative costs associatwih obtaining, maintaining, conveying or
effectuating, Buyer’'s use of (as applicable) anpd@ct are excluded from the Compliance
Expenditure Cap.

(b) Any actions required for Seller to complith its obligations set forth in
the first paragraph above, the Compliance Coststo¢h will be included in the Compliance
Expenditure Cap, shall be referred to collectivasythe Compliance Actions”

(© If Seller reasonably anticipates the némdncur Compliance Costs in
excess of the Compliance Expenditure Cap in oml¢ake any Compliance Action Seller shall
provide Notice to Buyer of such anticipated Compudiaa Costs.

(d) If the Compliance Costs exceed the Campe Expenditure Cap, then
Buyer will have sixty (60) days to evaluate suchi®® (during which time period Seller is not
obligated to take any Compliance Actions descrilethe Notice) and shall, within such time:
(1) agree to reimburse Seller for all or some partf the Compliance Costs that exceed the
Compliance Expenditure Cap (such Buyer-agreed upmsts, the Accepted Compliance
Costs) on terms and conditions to be set forth in aten amendment to this Agreement, or (2)
waive Seller’s obligation to take such Compliancgtidns, or any part thereof for which Buyer
has not agreed to reimburse Seller. If Buyer da¢sespond to a Notice given by Seller under
this Section 3.12 within sixty (60) days after Bugeeceipt of same, Buyer shall be deemed to
have waived its rights to require Seller to take @ompliance Actions that are the subject of the
Notice, and Seller shall have no further obligationake, and no liability for any failure to take,
such Compliance Actions described in the NotideBulyer agrees to pay Seller for the Accepted
Compliance Costs, then Seller shall take such Ciamge Actions covered by the Accepted
Compliance Costs as agreed upon by the PartieBaper shall reimburse Seller for Seller’s
actual costs to effect the Compliance Actions, tmoexceed the Accepted Compliance Costs
within sixty (60) days from the time Buyer receias invoice and documentation of such costs
from Seller. For the avoidance of doubt, Sellenas obligated to take any Compliance Actions
during the pendency of Buyer’s 60-day evaluationqok

3.13 Project Configuration. In order to optimize the benefits of the FaciliByyer

and Seller each agree that if requested by the &tay, then Buyer and Seller, each at its own
cost, will discuss in good faith potential reconfigtion of the Facility or Interconnection
Facilities (including enabling the Storage Facilitybe charged from the grid after the seventh
Contract Year); provided that neither Party shallobligated to agree to any changes under this
Agreement, or to incur any expense in connectioth 8uch changes, except under terms
mutually acceptable to both Parties (and Selleeaders) as set forth in a written agreement
executed by the Parties.

ARTICLE 4
OBLIGATIONS AND DELIVERIES

4.1 Delivery.
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(a) Energy. Subject to the provisions of this Agreetneammencing on the
Commercial Operation Date and through the end ®fGbntract Term, Seller shall supply and
deliver the Product to Buyer at the Delivery Poartd Buyer shall take delivery of the Product at
the Delivery Point in accordance with the termshig Agreement. Seller will be responsible for
paying or satisfying when due any costs or chamgg®sed in connection with the delivery of
Facility Energy tothe Delivery Point, including without limitation,t&ion Use, any costs
associated with delivering the Charging Energy friva Generating Facility to the Storage
Facility, and any operation and maintenance changg®sed on Seller by the Transmission
Provider directly relating to the Facility’s opeaoats. Buyer shall be responsible for all costs,
charges and penalties, if any, imposed in conneatith the delivery of Facility Energy at and
after the Delivery Point, including without limiiah transmission costs and transmission line
losses and imbalance charges. Buyer is also refperfor all costs and charges associated with
Electrical Losses. The Parties agree that Buykrcaimpensate Seller for such Electrical Losses
by paying for PV Energy measured at the Generd&taulity Meter. Notwithstanding any of the
foregoing to the contrary, Buyer shall assumeiability and reimburse Seller for any and all
CAISO charges and penalties incurred by Seller assalt of Buyer’'s actions or failures to
comply with its obligations under this Agreementcluding those resulting from a Buyer
Curtailment Period. The Facility Energy will be ediled with the CAISO by Buyer (or Buyer’s
designated Scheduling Coordinator for the Facilitydccordance with Exhibit D.

(b) Green Attributes. All Green Attributes associateth the Facility Energy
during the Delivery Term are exclusively dedicatedand will be conveyed to Buyer. Seller
represents and warrants that Seller holds the srightall Green Attributes from the Facility
Energy, and Seller agrees to convey and herebyegsm@ll such Green Attributes to Buyer as
included in the delivery of the Product from thecifity.

(c) Resource ID. Seller has requested from CAISO aizthiton to register
and participate with the CAISO market as co-locat=burce. If Seller is unable to obtain such
co-located status, notwithstanding its commercisdigsonable efforts to do so, it shall not be a
breach or default of Seller hereunder.

4.2 Title and Risk of Loss

(@) Energy. Title to and risk of loss related to tlaikity Energy, shall pass
and transfer from Seller to Buyer at the Delivepyre. Seller warrants that all Product delivered
to Buyer is free and clear of all liens, secunitterests, claims and encumbrances of any kind.

(b) Green Attributes. Title to and risk of loss rethte the Green Attributes
associated with the Facility Energy shall pass taaisfer from Seller to Buyer upon the transfer
of such Green Attributes in accordance with WREGIS.

4.3 Forecasting Seller shall provide the forecasts describedwedt its sole
expense and in a format reasonably acceptable yerBor Buyer’s designee). Seller shall use
reasonable efforts to provide forecasts that acerate and, to the extent not inconsistent with
the requirements of this Agreement, shall prepach dorecasts, or cause such forecasts to be
prepared, in accordance with Prudent Operating tiees¢ including CAISO requirements
applicable to projects similar to the Facility.
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(@) Annual Forecast of Energy. No less than forty-fié®) days before
(i) the first day of the first Contract Year of tBeelivery Term and (ii) at the beginning of each
calendar year for every subsequent Contract Yeangithe Delivery Term, Seller shall provide
to Buyer and the SC for the Facility (if applicgbke non-binding forecast of each month’s
average-day Expected Energy, by hour, for the iofig calendar year in a form substantially
similar to the table found in Exhibit F-1, or assenably requested by Buyer.

(b) Monthly Forecast of Energy and Available Generatdapacity. No less
than thirty (30) days before the beginning of Comuia¢ Operation, and thereafter ten (10)
Business Days before the beginning of each montinglithe Delivery Term, Seller shall
provide to Buyer and the SC for the Facility (ifodipable) a non-binding forecast of the hourly
expected Energy, Available Generating Capacity Statage Capacity less Planned Outages for
each day of the following month in a form substhtisimilar to the tables found in Exhibit F-2
and Exhibit F-3 (Monthly Delivery Forecast’).

(c) Day-Ahead Forecast. By 5:30 AM Pacific Prevailiigme on the
Business Day immediately preceding the date ofveegli or as otherwise specified by Buyer
consistent with Prudent Operating Practice, Sedleall provide Buyer or its Scheduling
Coordinator with a non-binding forecast of (i) Alzdodle Generating Capacity and
(inavailable Storage Capacity and (iii) hourly exped Energy, and (iv) Stored Energy Level, in
each case, for each Settlement Interval of each dbthe immediately succeeding dapéy-
Ahead Forecast). A Day-Ahead Forecast provided in a day prioratty hon-Business Day(s)
shall include non-binding forecasts for the immealiday, each succeeding non-Business Day
and the next Business Day. Each Day-Ahead Forsbaditclearly identify, for each Settlement
Interval of each hour, Seller’s best estimate pth@ Available Generating Capacity and (ii) the
Storage Capacity and (iii) the hourly expected Bypeand (iv) Stored Energy Level. These
Day-Ahead Forecasts shall be sent to Buyer’s og-8aheduling Coordinator. If Seller fails to
provide Buyer with a Day-Ahead Forecast as requimetein for any period, then for such
unscheduled delivery period only Buyer shall rely any Real-Time Forecast provided in
accordance with Section 4.3(d) or the Monthly DefiwForecast or Buyer’s best estimate based
on information reasonably available to Buyer. Fbe tavoidance of doubt, receipt by the
Scheduling Coordinator of a Day-Ahead Forecashenform of the CAISO VER Forecast or
Day-Ahead Forecast from another Approved Foreca&stddr shall satisfy Seller’s obligations
under this Section 4.3(c).

(d) Real-Time Forecasts. During the Delivery Term,|éeshall notify the
Scheduling Coordinator of any changes from the Bhgad Forecast of one (1) MW or more in
(i) Available Generating Capacity, (ii) availabletoBage Capacity or (iii) hourly expected
Energy, in each case, whether due to Forced RaClittage, Force Majeure or other cause, as
soon as reasonably possible, but no later than(bnkour prior to the deadline for submitting
Schedules to the CAISO in accordance with the ridegarticipation in the Real-Time Market.
If the Available Generating Capacity, Storage Capaor hourly expected Energy changes by at
least one (1) MW as of a time that is less than @)ehour prior to the Real-Time Market
deadline, but before such deadline, then Sellett motsfy Buyer or its Scheduling Coordinator
as soon as reasonably possible. Such Real-Time&siseof Energy shall be provided by an
Approved Forecast Vendor and shall contain inforomategarding the beginning date and time
of the event resulting in the change in Availablen€rating Capacity, Storage Capacity, or
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hourly expected Energy, as applicable, the expeetetddate and time of such event, and any
other information required by the CAISO or reasdyabquested by Buyer. Seller shall also
provide access to routinely updated forecasts &wh eSettlement Interval of each hour of the
expected Energy. Such real-time forecasts of Bnelngll be provided by the CAISO, or if the
CAISO does not provide such forecasts for the Faadr if Seller demonstrates to Buyer’s
reasonable satisfaction that the CAISO forecastsnob represent an accurate forecast of
generation from the Facility then such forecastallsbe provided by an Approved Forecast
Vendor. With respect to any Forced Facility Outa8eller shall use commercially reasonable
efforts to notify Buyer or its Scheduling Coordioabf such outage within ten (10) minutes of
the commencement of the Forced Facility OutagellerSghall inform Buyer or its Scheduling
Coordinator of any developments that will affecther the duration of such outage or the
availability of the Facility during or after the é&mof such outage. These Real-Time Forecasts
shall be communicated in a method reasonably aableptto Buyer; provided that Buyer
specifies the method no later than twenty (20) Bess Days prior to the effective date of such
requirement. In the event Buyer fails to providetise of an acceptable method for
communications under this Section 4.3(d), theneBedhall send such communications by
telephone and e-mail to Buyer or its Schedulingr@mator. For the avoidance of doubt, receipt
by the Scheduling Coordinator of a Real-Time Fosecan the form of the CAISO VER
Forecast or Day-Ahead Forecast from another Apmtdx@ecast Vendor shall satisfy Seller’s
obligations under this Section 4.3(d).

(e) Forced Facility Outages. Notwithstanding anythimghe contrary herein,
Seller shall promptly notify Buyer's on-duty Schédg Coordinator of Forced Facility Outages
and Seller shall keep Buyer informed of any develepts that will affect either the duration of
the outage or the availability of the Facility chgior after the end of the outage.

) Forecasting Penalties. Subject to a Force Maj&went, in the event
Seller does not in a given hour provide the forecaguired in Section 4.3(d) and Buyer incurs a
loss or penalty resulting from Seller’s failure aBdyer’s scheduling activities with respect to
Facility Energy during such hour, Seller shall bsponsible for a Forecasting Penalty for each
such hour. Settlement of Forecasting Penaltiesl sltalur as set forth in Article 8 of this
Agreement.

(9) CAISO Tariff Requirements. the extent such oblayz are applicable to
the Facility, Seller will comply with all applicadlobligations for Variable Energy Resources
under the CAISO Tariff and the Eligible IntermitteResource Protocol, including providing
appropriate operational data and meteorologicah,dahd will fully cooperate with Buyer,
Buyer's SC, and CAISO, in providing all data, infeation, and authorizations required
thereunder. Notwithstanding the foregoing, thethtions set forth in Section 3.12 will apply
with respect to Seller’'s compliance obligationsclgder.

4.4 Dispatch Down/Curtailment.

(@) General. Seller agrees to reduce the amount oER&fgy produced by
the Generating Facility, by the amount and for pleeiod set forth in any Curtailment Order,
Buyer Curtailment Order, or notice received fromIS@ in respect of a Buyer Bid Curtailment,
provided that Seller is not required to reduce saictount to the extent such reduction or any
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such Curtailment Order, Buyer Curtailment Ordenatice is inconsistent with the limitations of
the Generating Facility set out in the OperatingtRetions and further provided that Seller is
not required to reduce such amount if such amaungpable of being delivered to the Storage
Facility during such interval and Buyer agrees thaiill deliver such PV Energy to the Storage
Facility in such interval.

(b) Buyer Curtailment. Buyer shall have the right toler Seller to curtall
deliveries of PV Energy through Buyer Curtailmemt@s, provided that Buyer shall pay Seller
for all Deemed Delivered Energy associated withugeB Curtailment Period.

(c) Failure to Comply. Subject to Section 4.4(a),afl& fails to comply with
a Buyer Curtailment Order, Buyer Bid CurtailmentGurtailment Order, then, for each MWh of
PV Energy that is delivered by the Generating kg dib Buyer in contradiction to the Buyer
Curtailment Order, Buyer Bid Curtailment or Cunta@nt Order in any interval in which the
Storage Facility is not capable of receiving suthBEhergy as Charging Energy, Seller shall pay
Buyer for each such MWh at an amount equal to time sf (A) + (B) + (C), where: (A) is the
amount, if any, paid to Seller by Buyer for delyef such excess MWh and, (B) is the sum, for
all Settlement Intervals with a Negative LMP duritge Buyer Curtailment Period or
Curtailment Period, of the absolute value of thedpict of such excess MWh in each Settlement
Interval and the Negative LMP for such Settlemeerval, and (C) is any penalties assessed by
the CAISO or other charges assessed by the CAISltireg from Seller’s failure to comply
with the Buyer Curtailment Order, Buyer Bid Cuntagéint or Curtailment Order.

(d) Seller Equipment Required for Curtailment InstrootiCommunications.
Subject to the last sentence of this Section 4.4&eler shall acquire, install, and maintain such
SCADA Systems, communications links and other egeipt, and implement such protocols and
practices, as necessary to respond and follow uicigtns, including an electronic signal
conveying real time and intra-day instructionspperate the Facility as reasonably directed by
the Buyer in accordance with this Agreement or avgBomental Authority, including to
implement a Buyer Curtailment Order, Buyer Bid @unbent or Curtailment Order in
accordance with the then-current methodology usedransmit such instructions as it may
change from time to time. If at any time during tBelivery Term Seller’'s facilities,
communications links or other equipment, protocslpractices are not in compliance with then-
current methodologies, Seller shall, subject tol#s¢ sentence of this Section 4.4(d), take the
steps necessary to become compliant as soon asnadhg possible. Seller shall be liable
pursuant to Section 4.4(c) for failure to complythwa Buyer Curtailment Order, Buyer Bid
Curtailment or Curtailment Order, during the tinmatt Seller’s facilities, communications links
or other equipment, protocols or practices areémobmpliance with this Section 4.4(d). For the
avoidance of doubt, a Buyer Curtailment Order, Bug& Curtailment or Curtailment Order
communication via such systems and facilities shalle the same force and effect on Seller as
any other form of communication. If Seller is direat by Buyer to install or implement facilities,
communications links or other equipment, protocolspractices facilities pursuant to this
Section 4.4(d) that are not otherwise requiredHerFacility pursuant to the CAISO Tariff, then
the installation or implementation of such facij communications links or other equipment,
protocols or practices facilities will be deemedn@iance Actions subject to the Compliance
Expenditure Cap as set forth in Section 3.12.
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4.5 Charging Energy Management

(a) Upon receipt of a valid Charging Notice, Seller Islhake any and all
action necessary to deliver the Charging Energynftbe Generating Facility to the Storage
Facility in order to deliver the Storage Productctordance with the terms of this Agreement
(including the Operating Restrictions), includingnaplying with Prudent Operating Practices in
the maintenance, repair or replacement of equipnme8eller’s possession or control used to
deliver the Charging Energy from the Generatinglfato the Storage Facility.

(b) Buyer will have the right to direct the Seller toacge the Storage Facility
seven (7) days per week and twenty-four (24) hpersday (including holidays), by providing
Charging Notices to Seller electronically, providétat Buyer’s right to issue Charging Notices
is subject to Prudent Operating Practice, the requents of CAISO, the PTO, Transmission
Provider or any other Governmental Authority ane taquirements and limitations set forth in
this Agreement, including the Operating Restricsiamd the provisions of Section 4.5(a). Each
Charging Notice issued in accordance with this Agrent will be effective unless and until
Buyer modifies such Charging Notice by providingl&ewith an updated Charging Notice,
except if changed pursuant to Instructed Operations

(c) Seller shall not charge the Storage Facility durihg Term other than
pursuant to a valid Charging Notice, or in conra@ttvith a Storage Capacity Test, or pursuant
to Instructed Operations, or as otherwise requbgdapplicable law. If, during the Contract
Term, Seller (a) charges the Storage Facility ®t@ed Energy Level greater than the Stored
Energy Level provided for in the Charging Noticeept as required by Instructed Operations,
or (b) charges the Storage Facility in violatiortlog first sentence of this Section 4.5(c), then (x
Seller shall be responsible for all energy cossoaated with such charging of the Storage
Facility, (y) Buyer shall not be required to pay the charging of such energy (i.e., Charging
Energy), and (z) Buyer shall be entitled to disgeasuch energy and entitled to all of the
benefits (including Storage Product) associatedh witch discharge. All Instructed Operations
shall be deemed to be dispatches by Buyer and Bumlrpay for all Charging Energy
associated with such Instruction Operations in etaace with the terms of this Agreement as if
such dispatches were directed by Buyer. Nothingiheshall bar Seller from complying with
Instructed Operations; provided that if Seller rees an Instructed Operation other than through
Buyer, it should advise the entity issuing the hinstted Operation that such communications are
to be made to Buyer.

(d) Buyer will have the right to discharge the Stor&geility seven (7) days
per week and twenty-four (24) hours per day (inrigdholidays), by providing Discharging
Notices to Seller electronically, and subject te thquirements and limitations set forth in this
Agreement, including the Operating RestrictionsclEBRischarging Notice issued in accordance
with this Agreement will be effective unless andiluBuyer modifies such Discharging Notice
by providing Seller with an updated Discharging isl®texcept if changed pursuant to Instructed
Operations.

(e) During the Delivery Term, Seller shall maintain SOA Systems,
communications links and other equipment consistetit Section 4.4, including as may be
necessary to receive automated Charging Notices [Hadharging Notices consistent with
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CAISO protocols and practiceAutomated Dispatche$). In the event of the failure or inability

of the Storage Facility to receive Automated Dispast, Seller shall use all commercially
reasonable efforts to repair or replace the aggbcaomponents as soon as reasonably possible,
and if there is any material delay in such repaireplacement, Seller shall provide Buyer with a
written plan of all actions Seller plans to takerépair or replace such components for Buyer’'s
review and comment. During any period during whibk Storage Facility is not capable of
receiving or implementing Automated Dispatches|eBedhall implement back-up procedures
consistent with the CAISO Tariff and CAISO protactd enable Seller to receive and implement
non-automated Charging Notices or Discharging MstiCAlternative Dispatches).

()] Notwithstanding anything in this Agreement to tlentcary, during any

Settlement Interval, Curtailment Orders, Buyer @iliment Orders, and Buyer Bid Curtailments
applicable to such Settlement Interval shall hawergpy over any conflicting Charging Notices
and Discharging Notices applicable to such Settleri@erval, and Seller shall have no liability
for violation of this Section 4.5 or any confliagirCharging Notice or Discharging Notice if and
to the extent such violation is caused by Selleosipliance with any Curtailment Order, Buyer
Curtailment Order, Buyer Bid Curtailment or othestruction or direction from a Governmental
Authority or the PTO or the Transmission ProvideBuyer shall have the right, but not the
obligation, to provide Seller with updated Charghdgtices and Discharging Notices during any
Buyer Curtailment Order, Buyer Bid Curtailment our@ilment Order consistent with the
Operating Restrictions; provided that Buyer wikue a Charging Notice to Seller during any
Buyer Curtailment Order, Buyer Bid Curtailment aur@ilment Order if the Storage Facility is
capable of receiving Charging Energy at such time.

(9) If the Operating Restrictions are amended afteretheé of the seventh

Contract Year to permit Buyer to charge the Storkgeility from a source other than the
Generating Facility: (i) Buyer will be responsitier all costs, expenses and other liabilities
relating to the charging of the Storage Facilitynfra source other than a Generating Facility,
including the cost of energy used to charge theag® Facility and (i) the Parties will amend
this Agreement to the extent necessary so thatitydenergy delivered by Seller to the Delivery
Point is fully paid for by Buyer (unless Buyer iherwise not required to pay for such Facility
Energy hereunder) without reduction due to netthgonsumption due to such charging against
output of such Facility Energy or treated as Chagdtnergy and other modifications to address
reductions, if any, in Environmental Attributes @siated with such alternative charging sources;
provided, however that any such agreement or amentd(r) shall preserve the “benefit of the
bargain” of this Agreement for both Parties, witheagard to the operation of such energy
storage facility; (ii) shall not adversely affeatyaother right, benefit, risk or obligation of the
Parties hereunder in any material respect, andsfiall not expose Seller or any Affiliate of
Seller to any additional retail electric serviceather utility regulation by any Governmental
Authority that is not agreed upon by Seller in sisle and absolute discretion. Buyer will
reasonably support Seller’s efforts in connectiatiha firm charging study.

4.6  Reduction in Delivery Obligation. For the avoidance of doubt, and in no way
limiting Section 3.1 or Exhibit G:

€) Facility Maintenance. Subject to providing Buyemeehundred twenty
(120) days’ prior Notice, Seller shall be permittedreduce deliveries of Product during any
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period of scheduled maintenance on the Faciprgvided, that (i) no notice is required for
scheduled maintenance or any changes or extertfiereto which do not result in a shutdown
of more tharfjlj of the Guaranteed Capacity |Jjjijj of the Storage Contract Capacity, and
(i) Seller may adjust the dates of any scheduleshtanance with fewer than one hundred and
twenty (120) days’ prior Notice to Buyer so long(X3$ Seller makes its request more than three
(3) days prior to the expected start date of swtieduled maintenance and (Y) the requested
alternate date is reasonably acceptable to Buyer.the extent notice is not already required
under the terms hereof, Seller shall notify Buysrsaon as practicable of any extensions to
scheduled maintenance and expected end dates fthdetween June*land September 30
Seller shall not schedule non-emergency maintentratereduces the Energy generation of the
Facility by more tha/jjj|| | d BBl unless Guch outage is required to avoid damage to
the Facility, (ii) such maintenance is necessargnéntain equipment warranties and cannot be
scheduled outside the period of Jurfet@ September 39 (iii) such outage is required in
accordance with Prudent Operating Practices, ity Parties agree otherwise in writing (each
scheduled maintenance permitted under this claayeafid each of the foregoing outages
described in foregoing clauses (a)(i) — (a)(iv)Pé&anned Outagé).

(b) Forced Facility Outage. Seller shall be permiti@deduce deliveries of
Product during any Forced Facility Outage.

(c) System Emergencies and other Interconnection EveBsller shall be
permitted to reduce deliveries of Product duriny @eriod of System Emergency, Buyer
Curtailment Period or upon Notice of a Curtailmedider pursuant to the terms of this
Agreement, the Interconnection Agreement or appletariff.

(d) Buyer Default. In accordance with the terms of eciil.2, Seller shall
be permitted to reduce deliveries of Product duanyg period in which there is a Buyer Default
or to sell such Product to third parties duringrsBayer Default.

(e) Force Majeure Event. Seller shall be permittedaduce deliveries of
Product during any Force Majeure Event.

)] Health and Safety. Seller shall be permitted tduce deliveries of
Product as necessary to maintain health and safiespiant to Section 6.2.

4.7  Guaranteed Energy Production Seller shall be required to deliver to Buyer no
less than the Guaranteed Energy Production in Pacformance Measurement Period. Seller
shall be excused from achieving the Guaranteeddgyneroduction during any Performance
Measurement Period only to the extent of any Fdvtageure Events, System Emergency,
Storage Tests, Buyer’'s Default or other failurepgyform, and Curtailment Periods or Buyer
Curtailment Periods. For purposes of determiningtiwr Seller has achieved the Guaranteed
Energy Production, Seller shall be deemed to haligedted to Buyer (1) any Deemed Delivered
Energy, (2) Energy in the amount it could reasopnllve delivered to Buyer but was prevented
from delivering to Buyer by reason of any Force &mg Events, System Emergency, Storage
Tests, Buyer’'s Default or other failure to perforand Curtailment Periodsl{6st Output”). If
Seller fails to achieve the Guaranteed Energy Ritamlu amount in any Performance
Measurement Period, Seller shall pay Buyer dameaglesilated in accordance with Exhibit G;
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provided that Seller may, as an alternative, proReplacement Product (as defined in Exhibit
G) delivered to Buyer at SP-15 within ninety (9@ysl after the conclusion of the applicable
Performance Measurement Period. On a day aheas| Badler shall provide a notice via e-mail
to Buyer’'s “scheduling” contact identified in_ ExItibN identifying the electric generating
facility(ies) that will provide Replacement Produor the following day and the volume of
Replacement Product to be provided by each suciityfaavhich may be expressed as a
percentage of the applicable facility’s output. Buyvill pay Seller for all such Replacement
Product pursuant to Exhibit C.

4.8  Storage Availability Guarantee During the Delivery Term, the Storage Facility
shall maintain seasonal Storage Availability duremch Season of no less tH G
during the Summer Season ajjj I ouring the Winter
eason (theGuaranteed Storage Availability’), which Storage Availability shall be calculated
in accordance with Exhibit P. If the Storage Aahility during any Season is less than the
applicable Guaranteed Storage Availability for ti@eason, Seller shall pay Buyer Storage
Availability Damages (as determined in accordanih #xhibit P).

4.9 Storage Tests

(a) Prior to the Commercial Operation Date, Seller Islsghedule and
complete an initial Storage Test in accordance ®xhibit O (the Tnitial Storage Test’).

(b) During the Delivery Term, the Storage Facility $shahintain Storage
Capacity of no less than t (the “"Guaranteed Storage Capacit}),
which Storage Capacity shall be calculated purst@mithe annual Storage Test or any Seller-
initiated retest thereof in accordance with Exh®it If the actual Storage Capacity determined
pursuant to the annual Storage Test or any Selieated retest thereof is less than the
Guaranteed Storage Capacity, then Seller shall Bayer Storage Capacity Damages (as
determined in accordance with Exhibit O).

(c) During the Delivery Term, the Storage Facility $hahintain a Storage
Facility Loss Factor of no less thijj| | | BB (the ‘Guaranteed Storage Facility
Loss Factor), which Storage Facility Loss Factor shall beccddted pursuant to the annual
Storage Test, any Buyer-initiated Storage TestaanydSeller Storage Test retest, in accordance
with Exhibit O. If the actual Storage Facility lso&actor determined pursuant to any Storage
Test is less than the Guaranteed Storage Faciisg [Factor, then Seller shall pay Buyer Storage
Facility Loss Factor Damages (as determined in r@ecee with Exhibit O) from the day after
such Storage Test until the next Storage Test. rébelts of such subsequent Storage Test will
determine whether Seller owes any Storage Fadilitys Factor Damages on and after such
subsequent Storage Test and the amount thereofijai@d in accordance with Exhibit O.

(d) Buyer shall have the right to send one or moreastative(s) to witness
the Initial Storage Test and all Storage Testsetiter. Such representative(s) shall not interfere
with the Initial Storage Test and all Storage Testd Buyer shall comply with all written Seller
health and safety policies and procedures anductgdns while present at the Facility Site and
shall conduct itself in a manner that will not uasenably interfere with or disrupt the operation
of the Facility or other activities of Seller anid subcontractors. Buyer shall be responsible for
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all costs, expenses and fees payable or reimbersalils representative(s) witnessing the Initial
Storage Test and all Storage Tests. Except asvaigespecified in Exhibit O, all other costs or
revenues associated with any Initial Storage Tedtal Storage Tests shall be borne by, or
accrue to, Seller, as applicable.

(e) Following the Initial Storage Test and all Storagests, Seller shall
submit a testing report in accordance with ExHhihit The Storage Capacity determined pursuant
to a Storage Capacity Test (up to, but not in exads the Storage Contract Capacity) shall
become the new Storage Capacity at the beginnirigeotiay following the completion of the
test for all purposes under this Agreement.

4.10 WREGIS. Seller shall, at its sole expense, but subjecdction 3.12, take all
actions and execute all documents or instrumentessary to ensure that all WREGIS
Certificates associated with all Renewable Energgd®s corresponding to all Facility Energy
purchased by Buyer hereunder are issued and trdokedirposes of satisfying the requirements
of the California Renewables Portfolio Standard &radsferred in a timely manner to Buyer for
Buyer’s sole benefit. Seller shall transfer the &eable Energy Credits to Buyer. Seller shall
comply with all Laws, including the WREGIS OpergtiRules, regarding the certification and
transfer of such WREGIS Certificates to Buyer and/@ shall be given sole title to all such
WREGIS Certificates. Seller shall be deemed to leatesfied the warranty in Section 4.10(g),
provided that Seller fulfills its obligations undgections 4.10(a) through (g) below. In addition:

(a) Prior to the Commercial Operation Date or as s@reasonably possible
thereafter, Seller shall register the Facility wNMMREGIS and establish an account with
WREGIS (‘Seller's WREGIS Account), which Seller shall maintain until the end ofeth
Delivery Term. Seller shall transfer the WREGIS tifieates using Forward Certificate
Transfers” (as described in the WREGIS Operating Rules) fi®afier's WREGIS Account to
the WREGIS account(s) of Buyer or the account(s) désignee that Buyer identifies by Notice
to Seller (Buyer's WREGIS Account”). Seller shall be responsible for all expensesamted
with registering the Facility with WREGIS, estabiisg and maintaining Seller's WREGIS
Account, paying WREGIS Certificate issuance anddfer fees, and transferring WREGIS
Certificates from Seller's WREGIS Account to BuyeWREGIS Account.

(b) Seller shall cause Forward Certificate Transferodour on a monthly
basis in accordance with the certification procedestablished by the WREGIS Operating
Rules. Since WREGIS Certificates will only be ¢eshfor whole MWh amounts of Facility
Energy generated, any fractional MWh amounts (ik&\/h) will be carried forward until
sufficient generation is accumulated for the coeatif a WREGIS Certificate.

(c) Seller shall, at its sole expense, ensure thaWMR&GIS Certificates for a
given calendar month correspond with the Facilingiigy for such calendar month as evidenced
by the Facility’'s metered data.

(d) Due to the ninety (90) day delay in the creationN\dREGIS Certificates
relative to the timing of invoice payment under t88t8.2, Buyer shall make an invoice
payment for a given month in accordance with Se@i@ before the WREGIS Certificates for
such month are formally transferred to Buyer incadance with the WREGIS Operating Rules
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and this Section 4.10. Notwithstanding this deBwyyer shall have all right and title to all such
WREGIS Certificates upon payment to Seller in adaace with Section 8.2.

(e) A “WREGIS Certificate Deficit” means any deficit or shortfall in
WREGIS Certificates delivered to Buyer for a cal@nanonth as compared to the Facility
Energy for the same calendar montDgficient Month”) caused by an error or omission of
Seller. If any WREGIS Certificate Deficit is causext the result of any action or inaction by
Seller, then the amount of PV Energy in the Defiti®lonth shall be reduced by the amount of
the WREGIS Certificate Deficit for purposes of eddting Buyer’'s payment to Seller under
Article 8 and the Guaranteed Energy Productiontti@r applicable Performance Measurement
Period; provided, however, that such adjustmenit sbaapply to the extent that Seller either (x)
resolves the WREGIS Certificate Deficit within nin€90) days after the Deficient Month or (y)
provides Replacement Green Attributes (as defimeBxhibit G) delivered to SP 15 EZ Gen
Hub as Scheduled Energy within ninety (90) daysrafie Deficient Month (i) upon a schedule
reasonably acceptable to Buyer and (ii) provideat guch deliveries do not impose additional
costs upon Buyer for which Seller refuses to previdimbursement. Without limiting Seller’s
obligations under this Section 4.10, if a WREGISt{@leate Deficit is caused solely by an error
or omission of WREGIS, the Parties shall cooperatgood faith to cause WREGIS to correct
its error or omission.

® Subject to Section 3.12, if (i) WREGIS changes WREGIS Operating
Rules after the Effective Date or applies the WREGIperating Rules in a manner inconsistent
with this Section 4.10 after the Effective Date(iQrthe Parties enable the Storage Facility to be
charged from the grid in accordance with Sectidi33the Parties promptly shall modify this
Section 4.10 as reasonably required to cause aaoleeBeller to transfer to Buyer's WREGIS
Account a quantity of WREGIS Certificates for eaphen calendar month that corresponds to
the that portion of the Facility Energy that quabfin the same calendar month.

ARTICLE 5
TAXES

5.1 Allocation of Taxes and ChargesSeller shall pay or cause to be paid all Taxes
on or with respect to the Facility or on or withspect to the sale and making available the
Product to Buyer, that are imposed on Product paoits delivery to Buyer at the Delivery
Point. Buyer shall pay or cause to be paid alleBagn or with respect to the delivery to and
purchase by Buyer of Product that are imposed ouliRt at and after its delivery to Buyer at
the Delivery Point (other than withholding or otliéaxes imposed on Seller’s income, revenue,
receipts or employees), if any. If a Party is liegplito remit or pay Taxes that are the other
Party’'s responsibility hereunder, such Party spadmptly pay the Taxes due and then seek and
receive reimbursement from the other for such Talkethe event any sale of Product hereunder
is exempt from or not subject to any particular ;TBxyer shall provide Seller with all necessary
documentation within thirty (30) days after the detive Date to evidence such exemption or
exclusion. If Buyer does not provide such docuntentathen Buyer shall indemnify, defend,
and hold Seller harmless from any liability witlspect to Taxes from which Buyer claims it is
exempt.
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5.2  Cooperation. Each Party shall use reasonable efforts to impiérthe provisions
of and administer this Agreement in accordance withintent of the Parties to minimize all
Taxes, so long as no Party is materially adveraéfigcted by such efforts. The Parties shall
cooperate to minimize Tax exposupepvided, however, that neither Party shall be obligated to
incur any financial or operational burden to redlieges for which the other Party is responsible
hereunder without receiving due compensation theréom the other Party. All Product
delivered by Seller to Buyer hereunder shall bala mmade at wholesale, with Buyer reselling
such Product.

ARTICLE 6
MAINTENANCE OF THE FACILITY

6.1 Maintenance of the Facility Seller shall comply with applicable Law and
Prudent Operating Practice relating to the opamatind maintenance of the Facility and the
generation and sale of Product.

6.2 Maintenance of Health and Safety Seller shall take reasonable safety
precautions with respect to the operation, mainte@arepair and replacement of the Facility. If
Seller becomes aware of any circumstances relaiige Facility that create an imminent risk
of damage or injury to any Person or any Persoropgrty, Seller shall take prompt, reasonable
action to prevent such damage or injury and sha# ¢Notice to Buyer's emergency contact
identified on_Exhibit N of such condition. Such iaot may include, to the extent reasonably
necessary, disconnecting and removing all or aiggodf the Facility, or suspending the supply
of Energy or Discharging Energy to Buyer.

6.3  Cooperation with Buyer Reporting Obligations Buyer will be required from
time to time to report information concerning thacHity in connection the submission of its
annual renewable energy portfolio procurement p@anhe CPUC, including information on
safety considerations such as (i) wildfire risk; fiecommissioning; (iii) climate change impacts;
(iv) vegetation management; and (v) public safetwer shutoff events. Upon thirty (30) days’
written request from Buyer, Seller will reasonalidgoperate with Buyer to provide the
information set forth in subsections (i) through (ecessary for Buyer to comply with such
regulatory reporting requirements, provided, howetieat Seller will not be required to incur
any additional expense with respect to trackingrocuring such information.

ARTICLE 7
METERING

7.1 Metering. Seller shall measure the amount of Facility Enargyg the Facility

Meter, and the amount of PV Energy using the Geimgrd&acility Meter, which will be subject

to adjustment in accordance with applicable CAIS&eanrequirements and Prudent Operating
Practices, including to account for Electrical Lessand Station Use. Seller shall measure the
Charging Energy and the Discharging Energy usieg3torage Facility Meters. All meters will
be operated pursuant to applicable CAISO-approwclitation methodologies and maintained
as Seller’s cost. Subject to meeting any appled@hISO requirements, the meters shall be
programmed to adjust for Electrical Losses andi@tdtse from the Facility to the Delivery
Point in a manner subject to Buyer’s prior writi@goproval, not to be unreasonably withheld,
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provided that Buyer shall be required to approweadjustments required by CAISO. Exhibit R
is a preliminary diagram of the metering, a finarsion of which shall be provided to Buyer at
least thirty (30) days before the Commercial OpenaDate. Each meter shall be kept under
seal, such seals to be broken only when the meterdo be tested, adjusted, modified or
relocated. In the event Seller breaks a seal, ISgtiall notify Buyer as soon as practicable. In
addition, Seller hereby agrees to provide all mdtga to Buyer in a form reasonably acceptable
to Buyer, and consents to Buyer obtaining from GAlBe CAISO meter data directly relating
to the Facility and all inspection, testing andilwaition data and reports. Seller and Buyer, or
Buyer’s Scheduling Coordinator, shall cooperatalkmw both Parties to retrieve the meter reads
from the CAISO Market Results Interface — SettletsdiVIRI-S) (or its successor) or directly
from the CAISO meter(s) at the Facility.

7.2  Meter Verification. Annually, if Seller has reason to believe theray be a
meter malfunction, or upon Buyer’s reasonable retjugeller shall test the meter. The tests shall
be conducted by independent third parties qualtiledonduct such tests. Buyer shall be notified
seven (7) days in advance of such tests and hagatdo be present during such tests. If a meter
is inaccurate it shall be promptly repaired or aepll. If a meter is inaccurate by more than one
percent (1%) and it is not known when the metecangacy commenced (if such evidence exists
such date will be used to adjust prior invoicebgnt the invoices covering the period of time
since the last meter test shall be adjusted foatheunt of the inaccuracy on the assumption that
the inaccuracy persisted during one-half of suatiode provided, that (a) such period may not
exceed twelve (12) months and (b) such adjustnaetaccepted by CAISO and WREGIS.

ARTICLE 8
INVOICING AND PAYMENT,; CREDIT

8.1 Invoicing. Seller shall make good faith efforts to delia@rinvoice to Buyer for
Product within fifteen (15) Business Days after ¢énel of the prior monthly billing period. Each
invoice shall reflect (a) records of metered dateluding CAISO metering and transaction data
sufficient to document and verify the amount of drct delivered by the Facility for any
Settlement Period during the preceding month, gholy the amount of PV Energy produced by
the Generating Facility as read by the Generatauglify Meter, the amount of Charging Energy
charged by the Storage Facility and the amount stiarging Energy delivered from the
Storage Facility to the Delivery Point, in eache;aas read by the Storage Facility Meter, the
amount of Replacement RA and Replacement Prodligecdk to Buyer (if any), the calculation
of Deemed Delivered Energy, and Adjusted Energyd&ecton, the LMP prices at the Delivery
Point for each Settlement Period, and the ContRwite applicable to such Product in
accordance with Exhibit C; (b) access to any regorttluding invoices or settlement data from
the CAISO, necessary to verify the accuracy of ampunt; and (c) be in a format reasonably
specified by Buyer, covering the services providedthe preceding month determined in
accordance with the applicable provisions of thgre&@ment. Buyer shall, and shall cause its
Scheduling Coordinator to, provide Seller with r@lasonable access (including, in real time, to
the maximum extent reasonably possible) to anyrdscancluding invoices or settlement data
from the CAISO, forecast data and other informatmlhas may be necessary from time to time
for Seller to prepare and verify the accuracy binabices.
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8.2 Payment Buyer shall make payment to Seller for Productwlire transfer or
ACH payment to the bank account provided on eachtinhy invoice, provided, however, that
Seller will give Buyer no less than ten (10) dagstice of any account change with respect to
the place of payment. Buyer shall pay undisputedige amounts within thirty (30) days after
receipt of the invoice or the end of the prior nidytbilling period, whichever is later. If such
due date falls on a weekend or legal holiday, stheh date shall be the next Business Day.
Payments made after the due date will be considatedand will bear interest on the unpaid
balance. If the amount due is not paid on or befoeedue date or if any other payment that is
due and owing from one Party to another is not paidr before its applicable due date, a late
payment charge shall be applied to the unpaid balamd shall be added to the next billing
statement. Such late payment charge shall be eddclibased on the prime rate published on the
date of the invoice in The Wall Street Journal,ibf,he Wall Street Journal is not published on
that day, the next succeeding date of publicapdus two percent (2%) (thdriterest Rate’). If
the due date occurs on a day that is not a Busibagsthe late payment charge shall begin to
accrue on the next succeeding Business Day.

8.3 Books and Records To facilitate payment and verification, each Rashall
maintain all books and records necessary for gilland payments, including copies of all
invoices under this Agreement, for a period ofeaist two (2) years or as otherwise required by
Law. Upon ten (10) Business Days’ Notice to thkeotParty, either Party shall be granted
reasonable access to the accounting books anddsewethin the possession or control of the
other Party pertaining to all invoices generatespant to this Agreement. Seller acknowledges
that in accordance with California Government C&detion 8546.7, Seller may be subject to
audit by the California State Auditor with regaml $eller’'s performance of this Agreement
because the compensation under this Agreement ax§&d€®,000.

8.4 Payment Adjustments; Billing Errors. Payment adjustments shall be made if
Buyer or Seller discovers there have been gooth fadccuracies in invoicing that are not
otherwise disputed under Section 8.5 or an adjustheean amount previously invoiced or paid
is required due to a correction of data by the @AlIfrovided, however, that there shall be no
adjustments to prior invoices based upon metercunacies except to the extent such meter
inaccuracies are recognized by CAISO or WREGISthédf required adjustment is in favor of
Buyer, Buyer’'s next monthly payment shall be credliin an amount equal to the adjustment. If
the required adjustment is in favor of Seller, &e#lhall add the adjustment amount to Buyer’s
next monthly invoice. Adjustments in favor of @thBuyer or Seller shall bear interest, until
settled in full, in accordance with Section 8.2¢crang from the date on which the adjusted
amount should have been due.

8.5 Billing Disputes. A Party may, in good faith, dispute the corresth@®f any
invoice or any adjustment to an invoice renderedeurthis Agreement or adjust any invoice for
any arithmetic or computational error within tweifibyir (24) months of the date the invoice, or
adjustment to an invoice, was rendered. In the teennvoice or portion thereof, or any other
claim or adjustment arising hereunder, is dispufdment of the undisputed portion of the
invoice shall be required to be made when due. iAngice dispute or invoice adjustment shall
be in writing and shall state the basis for theulis or adjustment. Payment of the disputed
amount shall not be required until the disputeesotved. Upon resolution of the dispute, any
required payment shall be made within five (5) Bass Days of such resolution along with
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interest accrued at the Interest Rate from andidhioty the original due date to but excluding the
date paid. Inadvertent overpayments shall be retuwvia adjustments in accordance with
Section 8.4. Any dispute with respect to an invagcwaived if the other Party is not notified in
accordance with this Section 8.5 within twenty-f¢24) months after the invoice is rendered or
subsequently adjusted, except to the extent anynfmismation was from a third party not
affiliated with any Party and such third party @mts its information after the twenty-four-month
period. If an invoice is not rendered within twel(Z) months after the close of the month
during which performance occurred, the right torpagt for such performance is waived.

8.6  Netting of Payments The Parties hereby agree that they shall disehamgtual
debts and payment obligations due and owing to e#ledr on the same date through netting, in
which case all amounts owed by each Party to theroParty for the purchase and sale of
Product and Deemed Delivered Energy during the hiptilling period under this Agreement
or otherwise arising out of this Agreement, inchglany related damages calculated pursuant to
Exhibits B and P, interest, and payments or creslitall be netted so that only the excess amount
remaining due shall be paid by the Party who otves i

8.7 Seller's Development Security To secure its obligations under this Agreement,
Seller shall deliver Development Security to Buwathin thirty (30) days of the Effective Date.
Subject to Section 11.7, Seller shall maintain Dleelopment Security in full force and effect;
provided that, Seller has no obligation to replerlse Development Security after any draw or
collection by Buyer and the amount of required Depment Security will step down in an
amount corresponding to any amounts paid by Sk#dezunder. Upon the earlier of (i) Seller’s
delivery of the Performance Security, or (ii) siX60) days after termination of this Agreement,
Buyer shall return the Development Security to eelless the amounts drawn in accordance
with this Agreement. If the Development Securgyai Letter of Credit and the issuer of such
Letter of Credit (i) fails to meet the requiremeatsa Qualified Institution, (ii) indicates its gt
not to renew such Letter of Credit and such LettieCredit expires prior to the Commercial
Operation Date, or (iii) fails to honor Buyer’s peyly documented request to draw on such
Letter of Credit by such issuer, Seller shall hése (10) Business Days to either post cash, a
Surety Bond, a Guaranty or deliver a substitutetdrepf Credit in the amount of the
Development Security and that otherwise meets e¢heirements set forth in the definition of
Development Security. For the avoidance of doygvided Seller complies with any
applicable requirements of Article 14, nothing st Agreement will prohibit or restrict a
Quialified Institution from having a lien on the Hayg or the equity interests of Seller, or from
issuing debt financing for the Facility.

8.8  Seller's Performance Security To secure its obligations under this Agreement,
Seller shall deliver Performance Security to Buyeror before the Commercial Operation Date.
If the Performance Security is not in the form a$le, Letter of Credit or Surety Bond, it shall be
substantially in the form of Guaranty set forttExhibit L. Seller shall maintain the Performance
Security in full force and effect, subject to amaws made by Buyer in accordance with this
Agreement, until the following have occurred: (Ag Delivery Term has expired or terminated
early; and (B) all payment obligations of the Setleen due and payable under this Agreement,
including compensation for penalties, Terminati@yment, indemnification payments or other
damages are paid in full (whether directly or iedily such as through set-off or netting).
Following the occurrence of both events, Buyer Ispabmptly return to Seller the unused
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portion of the Performance Security. If the Perfance Security is a Letter of Credit and the
issuer of such Letter of Credit (i) fails to mebe trequirements of a Qualified Institution, (ii)
indicates its intent not to renew such Letter oédiy, or (iii) fails to honor Buyer’s properly
documented request to draw on such Letter of Cisdiuch issuer, Seller shall have ten (10)
Business Days to either post cash, Surety Bondradtyaor deliver a substitute Letter of Credit
that meets the requirements set forth in the defmof Performance Security. Seller may at its
option exchange one permitted form of Developmeetusity or Performance Security for
another permitted form of Development Security erf(rmance Security, as applicable. For the
avoidance of doubt, provided Seller complies witly applicable requirements of Article 14,
nothing in this Agreement will prohibit or restriat Qualified Institution from having a lien on
the Facility or the equity interests of Seller frmm issuing debt financing for the Facility.

8.9  First Priority Security Interest in Cash or Cash Equivalent Collateral. To
secure its obligations under this Agreement, artd teleased as provided herein, Seller hereby
grants to Buyer a present and continuing firstdjiyicsecurity interest Security Interest’) in,
and lien on (and right to net against), and assemrof the Development Security, Performance
Security, any other cash collateral and cash etgnva&ollateral posted pursuant to Sections 8.7
and 8.8 and any and all interest thereon or praceeslilting therefrom or from the liquidation
thereof, whether now or hereafter held by, on Hebialor for the benefit of Buyer, and Seller
agrees to take all action as Buyer reasonably regjin order to perfect Buyer’s Security Interest
in, and lien on (and right to net against), suchateral and any and all proceeds resulting
therefrom or from the liquidation thereof.

Upon or any time after the occurrence and contionaif an Event of Default caused by Seller,
an Early Termination Date resulting from an EvehDefault caused by Seller, or an occasion
provided for in this Agreement where Buyer is auited to retain all or a portion of the
Development Security or Performance Security, Buiyay do any one or more of the following
(in each case subject to the final sentence ofSb&ion 8.9):

(a) Exercise any of its rights and remedies with resp@¢he Development
Security and Performance Security, including anghstughts and remedies under Law then in
effect;

(b) Draw on any outstanding Letter of Credit issuedit®hbenefit and retain
any cash held by Buyer as Development SecurityesioFmance Security; and

(c) Liguidate all Development Security or Performancec8ity (as
applicable) then held by or for the benefit of Bujree from any claim or right of any nature
whatsoever of Seller, including any equity or righpurchase or redemption by Seller.

Buyer shall apply the proceeds of the collateralized upon the exercise of any such rights or
remedies to reduce Seller's obligations under #ggseement (Seller remains liable for any
amounts owing to Buyer after such application),jettbto Buyer’'s obligation to return any
surplus proceeds remaining after these obligatemes satisfied in full. If no obligations or
liabilities remain due by Seller to Buyer upon teration of this Agreement, then Buyer must
return any remaining Credit Support within nine®p) days following the termination of this
Agreement.
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8.10 Seller's Financial Statements In the event a Guaranty is provided as
Performance Security in lieu of cash or a Lette€oddit, Seller shall provide to Buyer, or cause
the Guarantor to provide to Buyer, unaudited quireend annual audited financial statements of
the Guarantor (including a balance sheet and seatenof income and cash flows), all prepared
in accordance with generally accepted accountimgciples in the United States, consistently
applied.

8.11 Buyer’s Financial Statements During any period during the Term when Buyer
does not have or maintain an Investment Grade CRading, Buyer shall provide to Seller: (a)
within ninety (90) days following the end of eaabchl quarter, unaudited quarterly financial
statements of Buyer (including a balance sheet statkments of income and cash flows)
prepared in accordance with generally acceptedustity principles as promulgated by the
Government Accounting Standards Board in the Un@&ates, consistently applied; (b) within
one hundred eighty (180) days following the enceach fiscal year, annual audited financial
statements of Buyer (including a balance sheet statkments of income and cash flows)
prepared in accordance with generally acceptedustit principles as promulgated by the
Government Accounting Standards Board in the Uni&ates, consistently applied, provided,
however, that such annual obligation will be deenedhave been filled if such financial
statements are available at http://desertcommumetyggy.org.

ARTICLE 9
NOTICES

9.1  Addresses for the Delivery of Notices Except as provided in Exhibit D, any
Notice required, permitted, or contemplated hereursthall be in writing, shall be addressed to
the Party to be notified at the address set fontExhibit N or at such other address or addresses
as a Party may designate for itself from time noetby Notice hereunder.

9.2  Acceptable Means of Delivering Notice Each Notice required, permitted, or
contemplated hereunder shall be deemed to have \@dely served, given or delivered as
follows: (a) if sent by a regularly scheduled owght delivery carrier with delivery fees either
prepaid or an arrangement with such carrier madetfe payment of such fees, the next
Business Day after the same is delivered by thdisgrParty to such carrier; or (b) if sent by
electronic communication (including electronic mail other electronic means) and if
concurrently with the transmittal of such electmoommunication the sending Party provides a
copy of such electronic Notice by hand deliveryegpress courier, at the time indicated by the
time stamp upon delivery; or (c) if delivered inrgen, upon receipt by the receiving Party.
Notwithstanding the foregoing, Notices of outagestber scheduling or dispatch information or
requests, may be sent by electronic communicatimh shall be considered delivered upon
successful completion of such transmission.
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ARTICLE 10
FORCE MAJEURE

10.1 Definition.

(a) “Force Majeure Event’ means any act or event that delays or prevents a
Party from timely performing all or a portion o§ibbligations under this Agreement or from
complying with all or a portion of the conditionsder this Agreement if such act or event,
despite the exercise of reasonable efforts, cabeatvoided by and is beyond the reasonable
control (whether direct or indirect) of and withate fault or negligence of the Party relying
thereon as justification for such delay, nonperfange, or noncompliance.

(b) Without limiting the generality of the foregoingy $ng as the following
events, despite the exercise of reasonable effoaisnot be avoided by, and are beyond the
reasonable control (whether direct or indirectandl without the fault or negligence of the Party
relying thereon as justification for such delay,nperformance or noncompliance, a Force
Majeure Event may include an act of God or the el#) such as flooding, lightning,
hurricanes, tornadoes, or ice storms; explosiom; fvolcanic eruption; flood; epidemic or
pandemic, including COVID-19; landslide; mudslidgabotage; terrorism; earthquake; or other
cataclysmic events; an act of public enemy; wagckdde; civil insurrection; riot; civil
disturbance; or strikes or other labor difficultesused or suffered by a Party or any third party
except as set forth below.

() Notwithstanding the foregoing, the terfadrce Majeure Event’ does not
include (i) economic conditions that render a Parperformance of this Agreement at the
Contract Price unprofitable or otherwise uneconofmcluding an increase in component costs
for any reason, including foreign or domestic farifBuyer’s ability to buy Product, or any
component thereof, at a lower price, or Seller'ditglto sell the Product, or any component
thereof, at a higher price, than under this Agregiméii) Seller’s inability to obtain permits or
approvals of any type for the construction, opergtor maintenance of the Facility, except to
the extent such inability is caused by a Force Mad=vent; (iii) the inability of a Party to make
payments when due under this Agreement, unlesgahbse of such inability is an event that
would otherwise constitute a Force Majeure Everdessribed above; (iv) a Curtailment Order
except if such event is caused by a Force MajeuentE (v) Seller’s inability to obtain sufficient
labor, equipment, materials, or other resourcebuitd or operate the Facility except to the
extent such inability is caused by a Force Majdtwent; or (vi) any equipment failure except if
such equipment failure is caused by a Force MajEvent.

10.2 No Liability If a Force Majeure Event Occurs. Neither Seller nor Buyer shall
be liable to the other Party in the event it isverged from performing its obligations hereunder
in whole or in part due to a Force Majeure Everite Party rendered unable to fulfill any
obligation by reason of a Force Majeure Event sila&kk reasonable actions necessary to remove
such inability. Nothing herein shall be construasdparmitting that Party to continue to fail to
perform after said cause has been removed. Nd#tity shall be considered in breach or default
of this Agreement if and to the extent that anjufai or delay in the Party’s performance of one
or more of its obligations hereunder is caused Borle Majeure Event. Notwithstanding the
foregoing, the occurrence and continuation of ac&dviajeure Event shall not (a) suspend or
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excuse the obligation of a Party to make any paysnéune hereunder, or (b) limit Buyer’s right
to declare an Event of Default pursuant to Sectibrd(b)(ii) and receive a Damage Payment
upon exercise of Buyer’s rights pursuant to Sectibs2.

10.3 Notice. In the event of any delay or nonperformance ltiegufrom a Force
Majeure Event, the Party suffering the Force Maelrent shall (a) as soon as practicable,
notify the other Party in writing of the natureusa, estimated date of commencement thereof,
and the anticipated extent of any delay or intdfoumpin performance, and (b) notify the other
Party in writing of the cessation or terminationsoich Force Majeure Event, all as known or
estimated in good faith by the affected Papngvided, however, that a Party’s failure to give
timely Notice shall not affect such Party’s ability assert that a Force Majeure Event has
occurred unless the delay in giving Notice matbriptejudices the other Party. Upon request
from Buyer, Seller shall provide documentation dastoating to Buyer’s reasonable satisfaction
that the delays described above did not result f8a@iter’s actions or failure to take reasonable
actions.

10.4 Termination Following Force Majeure Event If a Force Majeure Event has
occurred that has caused either Party to be wioollyartially unable to perform its obligations
hereunder, and the impacted Party has claimed eceived relief from performance of its
obligations for, prior to the Commercial Operatidate, one hundred twenty (120) days, or on
and after the Commercial Operation Date, a consectwelve (12) month period, then either
Party may terminate this Agreement upon writteni¢éoto the other Party. Upon any such
termination, neither Party shall have any liabilibythe other Party, save and except for those
obligations specified in Section 2.1(b), and Buy&mall promptly return to Seller any
Performance Security then held by Buyer, less ampuats drawn in accordance with this
Agreement.

ARTICLE 11
DEFAULTS; REMEDIES; TERMINATION

11.1 Events of Default An “Event of Default’ shall mean,

(&)  with respect to a Party (theDéfaulting Party”) that is subject to the
Event of Default the occurrence of any of the failog:

0] the failure by such Party to make, when due, aryyneat required
pursuant to this Agreement and such failure israotedied within ten (10) Business Days after
Notice thereof;

(i) any representation or warranty made by such Pantgi is false
or misleading in any material respect when made/ten deemed made or repeated, and such
default is not remedied within thirty (30) dayseaffNotice thereof (or such longer additional
period, not to exceed an additional sixty (60) dalfythe Defaulting Party is unable to remedy
such default within such initial thirty (30) dayserpd despite exercising commercially
reasonable efforts);

(i)  the failure by such Party to perform any materiavenant or
obligation set forth in this Agreement (except ke textent constituting a separate Event of
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Default set forth in this Section 11.1; and exdept(1) failure to deliver Capacity Attributes, the
exclusive remedies for which are set forth in Sec8.8, and (2) failures to achieve the
Guaranteed Energy Production that do not trigger glovisions of Section 11.1(b)(iv), the
exclusive remedies for which are set forth in Qect.7; the exclusive remedies for which are
set forth in Section 4.8; and (3) any failures urithe Bridge Agreement, the exclusive remedies
for which are set forth in the Bridge Agreement)l &oich failure is not remedied within thirty
(30) days after Notice thereof (or such longer toldial period, not to exceed an additional
ninety (90) days, if the Defaulting Party is unabderemedy such default within such initial
thirty (30) days period despite exercising comnatgreasonable efforts);

(iv)  such Party becomes Bankrupt;

(v) such Party assigns this Agreement or any of itstsidiereunder
other than in compliance with Section 14.1 or 14<2applicable; or

(vi)  such Party consolidates or amalgamates with, og@sewith or
into, or transfers all or substantially all of @ssets to, another entity and, at the time of such
consolidation, amalgamation, merger or transfex résulting, surviving or transferee entity fails
to assume all the obligations of such Party untsr Agreement to which it or its predecessor
was a party by operation of Law or pursuant to gre@ment reasonably satisfactory to the other
Party.

(b) with respect to Seller as the Defaulting Party,dbeurrence of any of the
following:

(1) if at any time, Seller delivers or attempts to \ealielectric energy
to the Delivery Point for sale under this Agreemidwat was not generated or discharged by the
Facility, except for Replacement Product;

(i) the failure by Seller to achieve Commercial Operatvithin sixty
(60) days after the Guaranteed Commercial Oper&ate;

(i) if not remedied within ten (10) Business Days altetice thereof,
the failure by Seller to deliver a Remedial Act®lan required under Section 2.4;

(iv)  if, in any consecutive six (6) month period aftee tCommercial

Operation Date, the Adjusted Energy Production arofcalculated in accordance with
Exhibit G) for such period is not at least ten petc(10%) of the Expected Energy amount for
such period, and Seller fails to either (x) demaatstto Buyer’s reasonable satisfaction, within
fifteen (15) Business Days after Notice from Buyeregitimate reason for the failure to meet
the ten percent (10%) minimum,; or (y) deliver toyBuwithin fifteen (15) Business Days after
Notice from Buyer a plan or report developed bylé8d¢hat describes the cause of the failure to
meet the ten percent (10%) and the actions thé&r3wls taken, is taking, or proposes to take in
an effort to cure such condition along with thetten confirmation of a Licensed Professional
Engineer that such plan or report is in accordamtle Prudent Operating Practices and capable
of cure within a reasonable period of time, nogéxceed one-hundred eighty (180) days;
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(V) if, in any two consecutive Contract Years, the &per Availability
is less than seventy percent (70%) when averagedhbmih Seasons in each Contract Year;

(viy if, in any Contract Year during the Delivery Terthe Adjusted
Energy Production amount is not at least sixty-fpercent (65%) of the Expected Energy
amount;

(vi) if, in any two (2) consecutive Contract Year periddring the
Delivery Term, the Adjusted Energy Production antoisnnot at least seventy-five percent
(75%) of the Expected Energy amount in each Contfear;

provided that, notwithstanding Section 11.1(b)@vjvii), there shall be no Event of Default by
Seller if the reason that the Adjusted Energy Pctido or Storage Availability was not at least
equal to the percentages set forth in Sections(i){i) — (vii) is (x) due to a Transformer
Failure, so long as (1) such failure was not duthéonegligence of Seller; (2) Seller has taken
reasonable actions necessary to cure such majagonegnt failure within twelve (12) months
after the date of the occurrence thereof; and @leShas not claimed a Transformer Failure
more than twice during the Delivery Term; or (hetoccurrence of a Force Majeure Event,
provided, however, that Seller would have been ampliance for the remainder of the
measurement period not including the duration effbrce Majeure Event.

(viii) failure by Seller to satisfy the collateral requments pursuant to
Sections 8.7 or 8.8 after Notice and expiratiothefcure periods set forth therein, including the
failure to replenish the Performance Security amaumccordance with this Agreement in the
event Buyer draws against either for any reasoeradtian to satisfy a Termination Payment
except as otherwise provided herein;

(ix)  with respect to any Guaranty provided for the biréfBuyer, the
failure by Seller to provide for the benefit of Buryeither (1) cash, (2) Surety Bond, (3) a
replacement Guaranty from a different Guarantortimmgehe criteria set forth in the definition
of Guarantor, or (4) a replacement Letter of Cré&din an issuer meeting the criteria set forth in
the definition of Letter of Credit, in each casethe amount required hereunder within ten (10)
Business Days after Seller receives Notice of teence of any of the following events:

(A) if any representation or warranty made by the Gataran
connection with this Agreement is false or mislegdin any material
respect when made or when deemed made or repeatkduch default is
not remedied within thirty (30) days after Notiteteof;

(B) the failure of the Guarantor to make any paymeqtired
or to perform any other material covenant or oliggain any Guaranty;

(C) the Guarantor becomes Bankrupt;

(D) the Guarantor shall fail to meet the criteria fon a
acceptable Guarantor as set forth in the definib@uarantor;
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(E) the failure of the Guaranty to be in full force aeffect
(other than in accordance with its terms) prior ttee indefeasible
satisfaction of all obligations of Seller hereundwar

(F)  the Guarantor shall repudiate, disaffirm, disclaamyeject,
in whole or in part, or challenge the validity efyaGuaranty; or

(x) with respect to any outstanding Letter of Credvied for the
benefit of Buyer that is not then required undes #hgreement to be canceled or returned, the
failure by Seller to provide for the benefit of Baryeither (1) cash, (2) Surety Bond, (3)
Guaranty, or (4) a substitute Letter of Credit frardifferent issuer meeting the criteria set forth
in the definition of Letter of Credit, in each case the amount required hereunder within ten
(10) Business Days after Seller receives Notictefoccurrence of any of the following events:

(A)  the issuer of the outstanding Letter of Credit aredy
Bond does not remain a Qualified Institution or {{ieal Issuer;

(B) the issuer of such Letter of Credit, Surety Bond or
Guaranty becomes Bankrupt;

(C) the issuer of the outstanding Letter of Credit aredy
Bond shall fail to comply with or perform its obdijons under such Letter
of Credit or Surety Bond and such failure shalldeatinuing after the
lapse of any applicable grace period permitted usdeh Letter of Credit
or Surety Bond;

(D) the issuer of the outstanding Letter of Credit aredy
Bond shall fail to honor a properly documented esjuio draw on such
Letter of Credit or Surety Bond;

(E) the issuer of the outstanding Letter of Credit,eBuBond
or Guaranty shall disaffirm, disclaim, repudiatereject, in whole or in
part, or challenge the validity of, such Letter@redit, Surety Bond or
Guaranty;

(F)  such Letter of Credit, Surety Bond or Guarantysfar
ceases to be in full force and effect at any tiare;

(G) Seller shall fail to renew or cause the renewaleath
outstanding Letter of Credit or Surety Bond onraelly basis as provided
in the relevant Letter of Credit or Surety Bond aasl provided in
accordance with this Agreement, and in no evesttlegn thirty (30) days
prior to the expiration of the outstanding LettéCoedit.

11.2 Remedies; Declaration of Early Termination Date If an Event of Default with
respect to a Defaulting Party shall have occurned le continuing, the other PartyN@n-
Defaulting Party”) shall have the following rights:
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(a) to send Notice, designating a day, no earlier thenday such Notice is
deemed to be received and no later than twenty d29% after such Notice is deemed to be
received, as an early termination date of this Agrent (Early Termination Date”) that
terminates this Agreement (thélérminated Transaction”) and ends the Delivery Term
effective as of the Early Termination Date;

(b) to accelerate all amounts owing between the Pardied to collect as
liquidated damages (i) the Damage Payment (in #se of an Event of Default by Seller
occurring before the Commercial Operation Date,lumiag an Event of Default under
Section 11.1(b)(ii)) subject to the limitations $ection 11.7, or (i) the Termination Payment
calculated in accordance with Section 11.3 belowtl{e case of any other Event of Default by
either Party);

(c) to withhold any payments due to the Defaulting Yaunder this
Agreement;

(d) to suspend performance, and in the case that Buykee Defaulting Party,
Seller may solely while such Event of Default isngouing with respect to Buyer, sell the
Product to any third party; or

(e) to exercise any other right or remedy availablelaat or in equity,
including specific performance or injunctive reliefxcept to the extent such remedies are
expressly limited under this Agreement;

provided, that payment by the Defaulting Party bé tDamage Payment or Termination
Payment, as applicable, shall constitute liquidatachages and the Non-Defaulting Party’s sole
and exclusive remedy for the Terminated Transacimhthe Event of Default related thereto.

11.3 Termination Payment. The Termination PaymentT&rmination Payment’)
for the Terminated Transaction shall be the agdesghall Settlement Amounts plus any or all
other amounts due to or from the Non-DefaultingtyP@as of the Early Termination Date) netted
into a single amount. If the Non-Defaulting Partgiggregate Gains exceed its aggregate Losses
and Costs, if any, resulting from the terminatidrttos Agreement, the net Settlement Amount
shall be zero. The Non-Defaulting Party shall cllt®y in a commercially reasonable manner, a
Settlement Amount for the Terminated Transactiorofshe Early Termination Date. Third
parties supplying information for purposes of tlacalation of Gains or Losses may include,
without limitation, dealers in the relevant marketsd-users of the relevant product, information
vendors and other sources of market informatiorhe Bettlement Amount shall not include
consequential, incidental, punitive, exemplary, inact or business interruption damages.
Without prejudice to the Non-Defaulting Party’'s v mitigate, the Non-Defaulting Party shall
not have to enter into replacement transactionsstablish a Settlement Amount. Each Party
agrees and acknowledges that (a) the actual daniagfethe Non-Defaulting Party would incur
in connection with the Terminated Transaction woldddifficult or impossible to predict with
certainty, (b) the Damage Payment or Terminatiopni®ant described in Section 11.2 or this
Section 11.3 (as applicable) is a reasonable apbppate approximation of such damages, and
(c) the Damage Payment or Termination Payment ibestin Section 11.2 or this Section 11.3
(as applicable) is the exclusive remedy of the Befaulting Party in connection with the
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Terminated Transaction but shall not otherwisetadimit any of the Non-Defaulting Party’s
rights or remedies if the Non-Defaulting Party does$ elect a Terminated Transaction as its
remedy for an Event of Default by the Defaultingti?a

11.4 Notice of Payment of Termination Payment As soon as practicable after a
Terminated Transaction, Notice shall be given by Non-Defaulting Party to the Defaulting
Party of the amount of the Damage Payment or Tetwin Payment and whether the
Termination Payment is due to or from the Non-Dkiiagn Party. The Notice shall include a
written statement explaining in reasonable delaldalculation of such amount and the sources
for such calculation. The Termination Payment shallmade to or from the Non-Defaulting
Party, as applicable, within ten (10) Business Dafter such Notice is effective.

11.5 Disputes With Respect to Termination Payment If the Defaulting Party
disputes the Non-Defaulting Party’s calculatiortttd Termination Payment, in whole or in part,
the Defaulting Party shall, within five (5) BusiseBays of receipt of the Non-Defaulting Party’s
calculation of the Termination Payment, providdle Non-Defaulting Party a detailed written
explanation of the basis for such dispute. Dispuégsrding the Termination Payment shall be
determined in accordance with Article 15.

11.6 Rights And Remedies Are Cumulative Except where an express and exclusive
remedy or measure of liquidated damages is proyitleel rights and remedies of a Party
pursuant to this Article 11 shall be cumulative andaddition to the rights of the Parties
otherwise provided in this Agreement. Any Non-Ddfiag Party shall be obligated to use
commercially reasonable efforts to mitigate its tSpsosses and damages resulting from or
arising out of any Event of Default of the othertfander this Agreement.

11.7 Seller Pre-COD Liability Limitations . Notwithstanding any other provision of
this Agreement, Seller's aggregate liability under arising out of a termination of this
Agreement prior to the Commercial Operation Datalde limited to an amount equal to the
Damage Payment.

11.8 Limitation on Seller's Ability to Make or Agree to Third-Party Sales from the
Facility after Early Termination Date. If the Agreement is terminated by Buyer priorthe
Commercial Operation Date due to Seller's EverDefault, neither Seller nor Seller's Affiliates
may sell, market or deliver any Product associat#d or attributable to the Facility to a party
other than Buyer for a period of two (2) yearsdeling the Early Termination Date due to
Seller’'s Event of Default, unless prior to sellimgarketing or delivering such Product, or entering
into the agreement to sell, market or deliver sBaobduct to a party other than Buyer, Seller or
Seller’s Affiliates provide Buyer with a writtenfef to sell the Product which provides Buyer the
right to select in its sole discretion either thars and conditions materially similar to the terms
and conditions contained in this Agreement (inalgdprice) or the terms and conditions to which
the third party agreed, and Buyer fails to accephsffer within forty-five (45) days of Buyer’s
receipt thereof
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ARTICLE 12
LIMITATION OF LIABILITY AND EXCLUSION OF WARRANTIES

12.1 No_ Consequential DamagesEXCEPT TO THE EXTENT PART OF AN
EXPRESS REMEDY OR MEASURE OF DAMAGES HEREIN OR ATRD PARTY CLAIM
SUBJECT TO INDEMNIFICATION HEREUNDER, OR INCLUDEDN A LIQUIDATED
DAMAGES CALCULATION, OR ARISING FROM FRAUD OR INTENIONAL
MISREPRESENTATION, NEITHER PARTY SHALL BE LIABLE TOHE OTHER OR ITS
INDEMNIFIED PERSONS FOR ANY SPECIAL, PUNITIVE, EXERLARY, INDIRECT, OR
CONSEQUENTIAL DAMAGES, OR LOSSES OR DAMAGES FOR LDREVENUE OR
LOST PROFITS, WHETHER FORESEEABLE OR NOT, ARISINGUD OF, OR IN
CONNECTION WITH THIS AGREEMENT, BY STATUTE, IN TORDR CONTRACT. ON
AND BEFORE THE SEVENTH ANNIVERSARY OF THE COMMERCIAOPERATION
DATE, THE VALUE OF ANY RENEWABLE ENERGY INCENTIVES AND TAX
BENEFITS, DETERMINED ON AN AFTER-TAX BASIS, LOST DB TO BUYER'S
DEFAULT (WHICH SELLER HAS NOT BEEN ABLE TO MITIGATEAFTER USE OF
REASONABLE EFFORTS) AND AMOUNTS DUE IN CONNECTION WH THE
RECAPTURE OF ANY RENEWABLE ENERGY INCENTIVES AND TA BENEFITS, IF
ANY, SHALL BE DEEMED TO BE DIRECT DAMAGES.

12.2 Waiver and Exclusion of Other DamagesEXCEPT AS EXPRESSLY SET
FORTH HEREIN, THERE IS NO WARRANTY OF MERCHANTABIOY OR FITNESS
FOR A PARTICULAR PURPOSE, AND ANY AND ALL IMPLIED VWVARRANTIES ARE
DISCLAIMED. THE PARTIES CONFIRM THAT THE EXPRESS BMEDIES AND
MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SASFY THE
ESSENTIAL PURPOSES HEREOF. ALL LIMITATIONS OF LIABITY CONTAINED IN
THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, THOSE PERTAINING TO
SELLER'S LIMITATION OF LIABILITY AND THE PARTIEST WAIVER OF
CONSEQUENTIAL DAMAGES, SHALL APPLY EVEN IF THE REMBIES FOR BREACH
OF WARRANTY PROVIDED IN THIS AGREEMENT ARE DEEMED @ “FAIL OF THEIR
ESSENTIAL PURPOSE” OR ARE OTHERWISE HELD TO BE INVD OR
UNENFORCEABLE.

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS ANEXCLUSIVE

REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXERS REMEDY OR
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVEREMEDY, THE
OBLIGOR’S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION,
AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUIY ARE WAIVED.

IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PRIED HEREIN,

THE OBLIGOR'’S LIABILITY SHALL BE LIMITED TO DIRECT DAMAGES ONLY.

TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HERENDER ARE
LIQUIDATED, INCLUDING UNDER SECTIONS [3.8, 4.7, 4,81.9, 11.2 AND 11.3], AND
AS PROVIDED IN_ EXHIBIT B, EXHIBIT G, EXHIBIT O ANDEXHIBIT P THE PARTIES
ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSIBLE TO
DETERMINE, THAT OTHERWISE OBTAINING AN ADEQUATE REMDY IS
INCONVENIENT, AND THAT THE LIQUIDATED DAMAGES CONSTTUTE A
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REASONABLE APPROXIMATION OF THE ANTICIPATED HARM OR.OSS. IT IS THE
INTENT OF THE PARTIES THAT THE LIMITATIONS HEREINMPOSED ON REMEDIES
AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THECAUSE OR
CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE ORNY PARTY,

WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENDR ACTIVE OR
PASSIVE. THE PARTIES HEREBY WAIVE ANY RIGHT TO COMNST SUCH
PAYMENTS AS AN UNREASONABLE PENALTY.

THE PARTIES ACKNOWLEDGE AND AGREE THAT MONEY DAMAGE AND THE
EXPRESS REMEDIES PROVIDED FOR HEREIN ARE AN ADEQURERTREMEDY FOR
THE BREACH BY THE OTHER OF THE TERMS OF THIS AGREEBEWT, AND EACH
PARTY WAIVES ANY RIGHT IT MAY HAVE TO SPECIFIC PERBRMANCE WITH
RESPECT TO ANY OBLIGATION OF THE OTHER PARTY UNDERHIS AGREEMENT.

ARTICLE 13
REPRESENTATIONS AND WARRANTIES; AUTHORITY

13.1 Seller's Representations and Warranties As of the Effective Date, Seller
represents and warrants as follows:

€) Seller is a limited liability company, duly orgaad, validly existing and
in good standing under the laws of the jurisdictadrits formation, and is qualified to conduct
business in the state of California and each jigti®sh where the failure to so qualify would
have a material adverse effect on the businessamdial condition of Seller.

(b) Seller has the power and authority to enter inta gerform this
Agreement and is not prohibited from entering intos Agreement or discharging and
performing all covenants and obligations on itst parbe performed under and pursuant to this
Agreement, except where such failure does not lmveaterial adverse effect on Seller’s
performance under this Agreement. The executiolivedg and performance of this Agreement
by Seller has been duly authorized by all neceswanted liability company action on the part
of Seller and does not and will not require the sea of any trustee or holder of any
indebtedness or other obligation of Seller or aimgioparty to any other agreement with Seller.

(c) The execution and delivery of this Agreement, comsation of the
transactions contemplated herein, and fulfillmert amd compliance by Seller with the
provisions of this Agreement will not conflict withr constitute a breach of or a default under
any Law presently in effect having applicabilitySeller, subject to any permits that have not yet
been obtained by Seller, the documents of formatid®eller or any outstanding trust indenture,
deed of trust, mortgage, loan agreement or othdédeage of indebtedness or any other
agreement or instrument to which Seller is a partlyy which any of its property is bound.

(d) This Agreement has been duly executed and delivbye&eller. This
Agreement is a legal, valid and binding obligat@mnSeller enforceable in accordance with its
terms, except as limited by laws of general applltg limiting the enforcement of creditors’
rights or by the exercise of judicial discretioraircordance with general principles of equity.

(e) The Facility is located in the State of California.
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) Seller will be responsible for obtaining all persnitecessary to construct
and operate the Facility.

13.2 Buyer's Representations and Warranties As of the Effective Date, Buyer
represents and warrants as follows:

€) Buyer is a joint powers authority and a validlystiig community choice
aggregator, duly organized, validly existing andyood standing under the laws of the State of
California and the rules, regulations and ordershef California Public Utilities Commission,
and is qualified to conduct business in each jicigzh of the Joint Powers Agreement members.
All Persons making up the governing body of Buyer the elected or appointed incumbents in
their positions and hold their positions in goodnsting in accordance with the Joint Powers
Agreement and other Law.

(b) Buyer has the power and authority to enter into qauform this

Agreement and is not prohibited from entering intos Agreement or discharging and
performing all covenants and obligations on itst parbe performed under and pursuant to this
Agreement, except where such failure does not leaveaterial adverse effect on Buyer's
performance under this Agreement. The executiolivedg and performance of this Agreement
by Buyer has been duly authorized by all necesaetipn on the part of Buyer and does not and
will not require the consent of any trustee or boldf any indebtedness or other obligation of
Buyer or any other party to any other agreemertt Biyer.

(c) The execution and delivery of this Agreement, comsation of the
transactions contemplated herein, and fulfilmerit amd compliance by Buyer with the
provisions of this Agreement will not conflict withr constitute a breach of or a default under
any Law presently in effect having applicability Boyer, the documents of formation of Buyer
or any outstanding trust indenture, deed of tmmtitgage, loan agreement or other evidence of
indebtedness or any other agreement or instrurnemhich Buyer is a party or by which any of
its property is bound.

(d) This Agreement has been duly executed and delivese@uyer. This
Agreement is a legal, valid and binding obligat@mBuyer enforceable in accordance with its
terms, except as limited by laws of general applltg limiting the enforcement of creditors’
rights or by the exercise of judicial discretioraircordance with general principles of equity.

(e) Buyer warrants and covenants that with respect t$o contractual

obligations under this Agreement, it will not tsatf or its revenues or assets from (1) suit, (2)
jurisdiction of court (provided that such claim aaffirmatively waives immunity on the grounds
of sovereignty or similar grounds with respect tasilimited within a venue permitted in law
and under the Agreement), (3) relief by way of mguon, order for specific performance or
recovery of property, (4) attachment of assetgbpexecution or enforcement of any judgment;
provided, however that nothing in this Agreemeralisivaive the obligations or rights set forth
in the California Tort Claims Act (Government Cd8lection 810 et seq.)

M Buyer is a “local public entity” as defined in Sect900.4 of the
Government Code of the State of California.
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13.3 General Covenants Each Party covenants that commencing on thectifée
Date and continuing throughout the Contract Term:

(a) It shall continue to be duly organized, validly stkig and in good
standing under the laws of the jurisdiction of fitsmation and to be qualified to conduct
business in California and each jurisdiction wheefailure to so qualify would have a material
adverse effect on its business or financial cood;ti

(b) It shall maintain (or obtain from time to time asquired) all regulatory
authorizations, approvals and permits necessarthéoperation of the Facility and for Seller to
legally perform its obligations under this Agreememd

(c) It shall perform its obligations under this Agreethé compliance with
all terms and conditions in its governing documemtg in material compliance with any Law.

13.4 Prevailing Wage To the extent applicable to the constructiorthef Facility,
Seller shall comply with all applicable federalatst and local laws, statutes, ordinances, rules
and regulations, and orders and decrees of anytscouradministrative bodies or tribunals,
including without limitation employment discriminan laws and prevailing wage laws.

ARTICLE 14
ASSIGNMENT

14.1 General Prohibition on Assignments Neither Party may voluntarily assign this
Agreement or its rights or obligations under thgréement, without the prior written consent of
the other Party, which consent shall not be unmessy withheld. Except as provided in this
Article 14, any Change of Control of Seller or direr indirect change of control of Buyer
(whether voluntary or by operation of law) will beemed an assignment and will require the
prior written consent of the other Party, which semt shall not be unreasonably withheld. Any
assignment made without required written consemt,ino violation of the conditions to
assignment set out below, shall be null and voidlleE shall be responsible for Buyer’s
reasonable costs associated with the preparageigw, execution and delivery of documents in
connection with any assignment of this AgreementSaller, including without limitation
reasonable attorneys’ fees. Seller shall providéce to Buyer of changes in the Ultimate
Parent’s ability to control the decision-makingS#ller.

14.2 Collateral Assignment Seller has the right to assign this Agreement as
collateral for any financing or refinancing of tRacility without the prior consent of Buyer. In
connection with any financing or refinancing of facility, Buyer, at its own cost, shall in good
faith work with Seller and Lender to agree uponoasent to collateral assignment of this
Agreement in substantially the form set forth inhibt T (“Collateral Assignment
Agreement). In addition, Buyer, at its own cost, shall geoate with Seller or any Lender to
execute or arrange for delivery of estoppels reasignrequested by Seller or Lender. At the
time that Seller is either negotiating with or emtg into a financing arrangement with a Lender
and thereafter upon the reasonable request ofrSBilgrer will cooperate with Seller and its
Lender to provide reasonable financial and opemationformation concerning Buyer that is
readily available, including information such asaee levels; subscription and opt-out rates;
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provided, however, that if such information is sabject to disclosure by Buyer pursuant to the
Public Records Act, then Buyer may require an apeite non-disclosure agreement.

ARTICLE 15
DISPUTE RESOLUTION

15.1 Governing Law. This Agreement and the rights and duties of tleetiés
hereunder shall be governed by and construed, asdaand performed in accordance with the
laws of the state of California, without regardptonciples of conflicts of laws. To the extent
enforceable, at such time, each Party waives #gedive right to any jury trial with respect to
any litigation arising under or in connection witils Agreement.

15.2 Venue The Parties agree that any suit, action or okbgal proceeding by or
against any party (or its affiliates or designessh respect to or arising out of this Agreement
shall be brought in the federal courts of the UWhiBates or the courts of the State of California
sitting in Riverside County, California.

15.3 Dispute Resolution In the event of any dispute arising under thige&gnent,
within ten (10) days following the receipt of a tien Notice from either Party identifying such
dispute, the Parties shall meet, negotiate andnpttein good faith, to resolve the dispute
quickly, informally and inexpensively. If the Padi are unable to resolve a dispute arising
hereunder within the earlier of either thirty (3fgys of initiating such discussions, or within
forty (40) days after Notice of the dispute, thetia shall submit the dispute to non-binding
mediation prior to seeking any and all remediesiabie to it at Law in or equity, provided,
however, that a dispute as to whether an Evented&lt has occurred pursuant to Article 11
shall not be subject to mediation unless the Pamiatually agree. The Parties will cooperate in
selecting a qualified neutral mediator selectedhfeopanel of neutrals and in scheduling the time
and place of the mediation as soon as reasonalhilpe, but in no event later than thirty (30)
days after the request for mediation is made. Td&id3 agree to participate in the mediation in
good faith and to share the costs of the mediatmmhyding the mediator’s fee, equally, but such
shared costs shall not include each Party’'s owsrrays’ fees and costs, which shall be borne
solely by such Party. If the mediation is unsucttdsshen either Party may seek any and all
remedies available to it at law or in equity, sabje the limitations set forth in this Agreement.

ARTICLE 16
INDEMNIFICATION

16.1 Mutual Indemnity .

(a) Each Party (thelhdemnifying Party”) agrees to defend, indemnify and
hold harmless the other Party, its directors, ef¢ agents, attorneys, employees and
representatives (each amdemnified Party” and collectively, the [hdemnified Group”) from
and against all third party claims, demands, lgds#slities, penalties, and expenses, including
reasonable attorneys’ and expert witness feeqdmonal injury or death to Persons and damage
to the property of any third party to the extensiag out of, resulting from, or caused by the
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negligent or willful misconduct of the Indemnifyirigarty, its Affiliates, its directors, officers,
employees or agents (collectivelyndemnifiable Losses).

(b) Nothing in this Section shall enlarge or relievdle3eor Buyer of any
liability to the other for any breach of this Agmreent. Neither Party shall be indemnified for its
damages resulting from its sole negligence, inbeati acts, or willful misconduct. These
indemnity provisions shall not be construed toenadi any insurer of its obligations to pay claims
consistent with the provisions of a valid insurapodcy.

16.2 Notice of Claim. Subject to the terms of this Agreement and upbtaining
knowledge of an Indemnifiable Loss for which iteistitled to indemnity under this Article 16,
the Indemnified Party will promptly Notify the Ind®ifying Party in writing of any damage,
claim, loss, liability or expense which IndemnifiBarty has determined has given or could give
rise to an Indemnifiable Loss under Section 16QIl4im”). The Notice is referred to as a
“Notice of Claim”. A Notice of Claim will specifyjn reasonable detail, the facts known to
Indemnified Party regarding the Indemnifiable Loss.

16.3 Failure to Provide Notice A failure to give timely Notice or to include yn
specified information in any Notice as providedhis Section 16.3 will not affect the rights or
obligations of any Party hereunder except and tmihe extent that, as a result of such failure,
any Party which was entitled to receive such Now@es deprived of its right to recover any
payment under its applicable insurance coverageasrotherwise materially damaged as a direct
result of such failure and, provided further, Inchéflying Party is not obligated to indemnify any
member of the Indemnified Group for the increasswuant of any Indemnifiable Loss which
would otherwise have been payable to the extentth®increase resulted from the failure to
deliver timely a Notice of Claim.

16.4 Defense of Claims If, within ten (10) Business Days after giving\atice of

Claim regarding a Claim to Indemnifying Party puwsuto Section 16.2, Indemnified Party
receives Notice from Indemnifying Party that Indefiying Party has elected to assume the
defense of such Claim, Indemnifying Party will mat liable for any legal expenses subsequently
incurred by Indemnified Party in connection witle tthefense thereof; provided, however, that if
Indemnifying Party fails to take reasonable stepsessary to defend diligently such Claim
within ten (10) Business Days after receiving Netiiom Indemnifying Party that Indemnifying
Party believes Indemnifying Party has failed tcetakich steps, or if Indemnifying Party has not
undertaken fully to indemnify Indemnified Partyrmspect of all Indemnifiable Losses relating
to the matter, Indemnified Party may assume its defense, and Indemnifying Party will be
liable for all reasonable costs or expenses, imofudattorneys’ fees, paid or incurred in
connection therewith. Without the prior writtennsent of Indemnified Party, Indemnifying
Party will not enter into any settlement of anyi@lavhich would lead to liability or create any
financial or other obligation on the part of Indefied Party for which Indemnified Party is not
entitled to indemnification hereunder; providedwewoer, that Indemnifying Party may accept
any settlement without the consent of Indemnifiedtyif such settlement provides a full release
to Indemnified Party and no requirement that Indéieth Party acknowledge fault or
culpability. If a firm offer is made to settle da@@n without leading to liability or the creatiori o

a financial or other obligation on the part of Ingefied Party for which Indemnified Party is
not entitled to indemnification hereunder and Indéying Party desires to accept and agrees to
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such offer, Indemnifying Party will give Notice tmdemnified Party to that effect. |If
Indemnified Party fails to consent to such firmesfivithin ten (10) calendar days after its receipt
of such Notice, Indemnified Party may continue tmtest or defend such Claim and, in such
event, the maximum liability of Indemnifying Party such Claim will be the amount of such
settlement offer, plus reasonable costs and expgraad or incurred by Indemnified Party up to
the date of such Notice.

16.5 Subrogation of Rights Upon making any indemnity payment, Indemnifying
Party will, to the extent of such indemnity paymer¢ subrogated to all rights of Indemnified
Party against any Third Party in respect of theeindifiable Loss to which the indemnity
payment relates; provided that until Indemnifiedtf?eecovers full payment of its Indemnifiable
Loss, any and all claims of Indemnifying Party agaiany such Third Party on account of said
indemnity payment are hereby made expressly sutateti and subjected in right of payment to
Indemnified Party’s rights against such Third ParWy/ithout limiting the generality or effect of
any other provision hereof, Buyer and Seller shedecute upon request all instruments
reasonably necessary to evidence and perfect theatescribed subrogation and subordination
rights.

16.6 Rights and Remedies are Cumulative Except for express remedies already
provided in this Agreement, the rights and remediea Party pursuant to this Article 16 are
cumulative and in addition to the rights of thetlearotherwise provided in this Agreement.

ARTICLE 17
INSURANCE

17.1 Insurance.

(a) General Liability . Seller shall maintain, or cause to be maintaiteis
sole expense, (i) commercial general liability w@we with a minimum of liability limits in the
amount of Two Million Dollars ($2,000,000) per ocmnce and Five Million Dollars
($5,000,000) in the aggregate. Coverage shaludmclproducts and completed operations,
personal & advertising injury insurance, contrattlbility, specifically covering Seller’s
obligations under this Agreement. The policy sivalude Buyer as an additional insured but
only to the extent of the liabilities assumed headrr by Seller. Defense costs shall be provided
as an additional benefit and not included withlthets of liability. Such insurance shall contain
standard cross-liability and severability of intrprovisions.

(b) Umbrella or Excess Liability Insurance Seller shall maintain, or cause
to be maintained at its sole expense, an Umbrell&x@ess Liability Insurance policy in a
minimum amount of liability of Ten Million Dollar§$10,000,000) per occurrence and in the
aggregate.

(c) Workers Compensation _Insurance Seller, if it has employees, shall
also maintain at all times during the Contract Taffarkers’ Compensation and Employers’
Liability insurance coverage in accordance with l@pple requirements of California Law.
Employer’s Liability insurance shall be One Millidvllars ($1,000,000.00) for injury or death
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occurring as a result of each accident. With regardodily injury by disease, the One Million
Dollar ($1,000,000) policy limit will apply to eacdmployee.

(d) Business Auto Liability Insurance Seller shall maintain at all times
during the Contract Term Business Auto Liabilitysumance for bodily injury and property
damage with limits of One Million Dollars ($1,000@ per occurrence. Such insurance shall
cover liability arising out of Seller’'s use of a@ivned (if any), non-owned and hired vehicles,
including trailers or semi-trailers in the performga of the Agreement.

(e) Construction All-Risk Insurance. Seller shall maintain or cause to be
maintained during the construction of the Facilibyt only after major electrical generating
equipment as arrived at the Facility, prior to ®@mmercial Operation Date, construction all-
risk form property insurance covering the Facitityring such construction periods, and naming
the Lender (if any) as the loss payee where iey@st may appear.

M Subcontractor Insurance Seller shall require all of its subcontractars t
carry the same levels of insurance as Seller whgpesure exists. All subcontractors shall
include Seller as an additional insured or alteveagmployer, as applicable, to (i) Commercial
General Liability insurance; (i) Employers’ Liaiyl coverage; and (iii) Business Auto Liability
insurance for bodily injury and property damagdl séibcontractors shall provide a primary and
non-contributory endorsement and a waiver of sudttiog to Seller for the required coverage
pursuant to this Section 17.1(g).

(9) Evidence of Insurance Within ten (10) days after Start of Construction
of the Agreement and upon annual renewal there&8tdler shall deliver to Buyer certificates of
insurance evidencing such coverage. Buyer shajivan at least thirty (30) days prior Notice by
Seller in the event of any cancellation of coveragech insurance shall be primary coverage
without right of contribution from any insurance Bfiyer. Any other insurance maintained by
Seller is for the exclusive benefit of Seller amdlsnot in any manner inure to the benefit of
Buyer.

ARTICLE 18
CONFIDENTIAL INFORMATION

18.1 Definition of Confidential _Information . The following constitutes
“Confidential Information ,” whether oral or written which is delivered byll8eto Buyer or by
Buyer to Seller including: (a) the terms and ctiods of, and proposals and negotiations related
to, this Agreement, and (b) information that eitSeller or Buyer stamps or otherwise identifies
as “confidential” or “proprietary” before disclognt to the other. Confidential Information does
not include (i) information that was publicly a\able at the time of the disclosure, other than as
a result of a disclosure in breach of this Agreemér) information that becomes publicly
available through no fault of the recipient aftee time of the delivery; (iii) information that was
rightfully in the possession of the recipient (witih confidential or proprietary restriction) at the
time of delivery or that becomes available to theigient from a source not subject to any
restriction against disclosing such informationthe recipient; and (iv) information that the
recipient independently developed without a violatof this Agreement.
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18.2 Duty to Maintain_Confidentiality . Confidential Information will retain its
character as Confidential Information but may bscldised by the recipient (th&kéceiving
Party”) if and to the extent such disclosure is requifafito be made by any requirements of
Law, (b) pursuant to an order of a court or (c)omtder to enforce this Agreement. If the
Receiving Party becomes legally compelled (by notgaitories, requests for information or
documents, subpoenas, summons, civil investiga®raands, or similar processes or otherwise
in connection with any litigation or to comply widiny applicable law, order, regulation, ruling,
regulatory request, accounting disclosure rule tandard or any exchange, control area or
independent system operator request or rule) toodis any Confidential Information of the
disclosing Party (theDisclosing Party’), Receiving Party shall provide Disclosing Pawiith
prompt notice so that Disclosing Party, at its seMpense, may seek an appropriate protective
order or other appropriate remedy. If the DisclgsiParty takes no such action after receiving
the foregoing notice from the Receiving Party, Beceiving Party is not required to defend
against such request and shall be permitted tdodscsuch Confidential Information of the
Disclosing Party, with no liability for any damagest arise from such disclosure. Each Party
hereto acknowledges and agrees that information daedimentation provided in connection
with this Agreement may be subject to the CalifarRublic Records Act (Government Code
Section 6250 et seq.).

18.3 Irreparable Injury; Remedies. Receiving Party acknowledges that its
obligations hereunder are necessary and reasomableer to protect Disclosing Party and the
business of Disclosing Party, and expressly ackedgds that monetary damages would be
inadequate to compensate Disclosing Party for aegdh or threatened breach by Receiving
Party of any covenants and agreements set fotthgrArticle 18. Accordingly, Receiving Party
acknowledges that any such breach or threatenedclorevill cause irreparable injury to
Disclosing Party and that, in addition to any othemedies that may be available, in law, in
equity or otherwise, Disclosing Party will be elet to obtain injunctive relief against the
threatened breach of this Article 18 or the coratian of any such breach, without the necessity
of proving actual damages.

18.4 Disclosure to Lenders, Etc. Notwithstanding anything to the contrary in this
Article 18, Confidential Information may be disodasby Seller to any actual or potential Lender
or investor or any of their Affiliates, and Selkeractual or potential agents, consultants,
contractors, or trustees, so long as the Persamhtim Confidential Information is disclosed
agrees in writing to be bound by the confidentyaptrovisions of this Article 18 to the same
extent as if it were a Party.

18.5 Public Records Act Seller and Buyer acknowledge and agree that this
Agreement and any documents, notices or confirmat&xecuted in connection therewith are
subject to the requirements of the California RuBlecords Act (Cal. Government Code 8§ 6250
et seq.). Buyer acknowledges that Seller may subratmation to Buyer that the other party
considers confidential, proprietary, or trade seam®rmation pursuant to the Uniform Trade
Secrets Act (Cal. Civ. Code 8§ 3426 et seq.), oemtlise protected from disclosure pursuant to
an exemption to the California Public Records Acal( Government Code 88 6254 and 6255).
Seller acknowledges that Buyer may submit to Seitdormation that Buyer considers
confidential or proprietary or protected from dasiire pursuant to exemptions to the California
Public Records Act (Government Code sections 6284 6255). Upon request or demand of

63




any third person or entity not a party to this Agrent (Requestor) for production, inspection
and/or copying of information designated by a Pagyonfidential information (such designated
information, the “Confidential Information” and thiBsclosing Party, theDisclosing Party),

the Party receiving such request (tiigeteiving Party’) as soon as practical, shall notify the
Disclosing Party that such request has been masieeasfied in the Cover Sheet. The Disclosing
Party shall be solely responsible for taking whatelegal steps are necessary to protect
information deemed by it to be Confidential Infotroa and to prevent release of information to
the Requestor by the Receiving Party. If the Disicig Party takes no such action after receiving
the foregoing notice from the Receiving Party, Rexeiving Party shall be permitted to comply
with the Requestor’'s demand and is not requiretefend against it.

18.6 Press ReleasesNeither Party shall issue (or cause its Affédmto issue) a press
release regarding the transactions contemplatethisyAgreement unless both Parties have
agreed upon the contents of any such public statiereech agreement not to be unreasonably
withheld, conditioned or delayed.

ARTICLE 19
MISCELLANEOUS

19.1 Entire Agreement; Integration; Exhibits. This Agreement, together with the
Cover Sheet and Exhibits attached hereto congditiite entire agreement and understanding
between Seller and Buyer with respect to the subjsatter hereof and supersedes all prior
agreements relating to the subject matter herebiciware of no further force or effect. The
Exhibits attached hereto are integral parts heegwf are made a part of this Agreement by
reference. The headings used herein are for coenwemiand reference purposes only. In the
event of a conflict between the provisions of hgreement and those of the Cover Sheet or any
Exhibit, the provisions of first the Cover Sheetddhen this Agreement shall prevail, and such
Exhibit shall be corrected accordingly. This Agremt shall be considered for all purposes as
prepared through the joint efforts of the Partied ahall not be construed against one Party or
the other Party as a result of the preparationstgubon, submission or other event of
negotiation, drafting or execution hereof.

19.2 Amendments This Agreement may only be amended, modifiedupplemented
by an instrument in writing executed by duly authed representatives of Seller and Buyer;
provided, that, for the avoidance of doubt, this Agreemeaty not be amended by electronic
mail communications.

19.3 No Waiver. Waiver by a Party of any default by the othertyahall not be
construed as a waiver of any other default.

19.4 No Agency, Partnership, Joint Venture or Lease Seller and the agents and
employees of Seller shall, in the performance o Agreement, act in an independent capacity
and not as officers or employees or agents of Buyader this Agreement, Seller and Buyer
intend to act as energy seller and energy purchesspectively, and do not intend to be treated
as, and shall not act as, partners in, co-ventumers lessor/lessee with respect to the Facility o
any business related to the Facility. This Agreenséiall not impart any rights enforceable by
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any third party (other than a permitted success@ssignee bound to this Agreement or, to the
extent set forth herein, any Lender) or Indemnifizity.

19.5 Severability. In the event that any provision of this Agreemisrunenforceable
or held to be unenforceable, the Parties agreealhather provisions of this Agreement have
force and effect and shall not be affected therdihe Parties shall, however, use their best
endeavors to agree on the replacement of the utadal or unenforceable provision(s) with
legally acceptable clauses which correspond a®lgi@s possible to the sense and purpose of
the affected provision and this Agreement as a &hol

19.6 Mobile-Sierra. Notwithstanding any other provision of this Agneent, neither
Party shall seek, nor shall they support any thady seeking, to prospectively or retroactively
revise the rates, terms or conditions of servicethid Agreement through application or
complaint to FERC pursuant to the provisions ofti8ac205, 206 or 306 of the Federal Power
Act, or any other provisions of the Federal Powet, Aabsent prior written agreement of the
Parties. Further, absent the prior written agreememvriting by both Parties, the standard of
review for changes to the rates, terms or conditiminservice of this Agreement proposed by a
Party shall be the “public interest” standard ofiee/ set forth in United Gas Pipe Line Co. v.
Mobile Gas Service Corp., 350 U.S. 332 (1956) agdeFal Power Commission v. Sierra Pacific
Power Co., 350 U.S. 348 (1956). Changes propogedron-Party or FERC actirsga sponte
shall be subject to the most stringent standarchiseible under applicable law.

19.7 Counterparts; Electronic Signatures. This Agreement may be executed in one
or more counterparts, all of which taken togethellsconstitute one and the same instrument
and each of which shall be deemed an original. Hémties may rely on electronic, facsimile or
scanned signatures as originals.

19.8 Electronic Delivery. Delivery of an executed signature page of thgse&@ment
by electronic format (including portable documemtnfat (.pdf)) shall be the same as delivery of
an original executed signature page.

19.9 Binding Effect. This Agreement shall inure to the benefit of @edinding upon
the Parties and their respective successors anutped assigns.

19.10 No Recourse to Members of Buyer Buyer is organized as a Joint Powers
Authority in accordance with the Joint Exercise Rdwers Act of the State of California
(Government Code Section 6500, et seq.) pursuatg doint Powers Agreement and is a public
entity separate from its constituent members. Bgyall solely be responsible for all debts,
obligations and liabilities accruing and arising otithis Agreement. Seller shall have no rights
and shall not make any claims, take any actionassert any remedies against any of Buyer’'s
constituent members, or the employees, directdiisecs, consultants or advisors or Buyer or its
constituent members, in connection with this Agreein

19.11 Forward Contract. The Parties acknowledge and agree that this ehgeat
constitutes a “forward contract” within the meanwfghe U.S. Bankruptcy Code, and Buyer and
Seller are “forward contract merchants” within theaning of the U.S. Bankruptcy Code. Each
Party further agrees that, for all purposes of Agseement, each Party waives and agrees not to
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assert the applicability of the provisions of 11SWC. § 366 in any bankruptcy proceeding
wherein such Party is a debtor. In any such pinge each Party further waives the right to
assert that the other Party is a provider of lasort to the extent such term relates to 11 U.S.C.
8366 or another provision of 11 U.S.C. § 101-1532.

19.12 Further Assurances Each of the Parties hereto agree to provide such
information, execute and deliver any instrumentd documents and to take such other actions
as may be necessary or reasonably requested loghtee Party which are not inconsistent with
the provisions of this Agreement and which do meblve the assumptions of obligations other
than those provided for in this Agreement, to div effect to this Agreement and to carry out
the intent of this Agreement.

[ Sgnatures on following page]
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IN WITNESS WHEREOF, the Parties have caused tlgsedment to be duly executed
as of the Effective Date.

Deer Creek Solar | LLC, a Delaware DESERT COMMUNITY POWER, a
limited liability company California joint powers authority
By:
Name:
By: Title:
Name:

Title:




EXHIBIT A
FACILITY DESCRIPTION
Site Name
Site includes all or some of the following APNs

On or before the Construction Start Date, Selley substitute, remove or add APNSs to the Site
by providing notice to Buyer with an updated Exhilireflecting such changes in the APNs
included in the Site (which such notice will autdivally update this Exhibit A without the need
for any other action of the Parties); provided thath changes in the APNs comprising the Site
do not cause an increased environmental or cultugct over the original APNs in the Site.

County: Tulare County
CEQA Lead Agency Tulare County
Type of Generating Facility. Solar & Energy Stroage
Operating Characteristics of Generating Facility
Type of Storage Facility DC-coupled
Operating Characteristics of Storage Facility
Maximum Stored Energy Level at COD (MWh). See Exhibit Q
Maximum Charging Capacity at COD: See Exhibit Q
Maximum Discharging Capacity at COD See Exhibit Q
Operating Restrictions of Storage Facility See Exhibit Q
Guaranteed Capacity See definition in Section 1.1
Storage Contract Capacity See definition in Section 1.1
Delivery Point: PNode assigned to the Facility by CAISO
Facility Meter: See Exhibit R
Storage Facility Meter Locations See Exhibit R
Facility Interconnection Point: Poplar- Terra Bella 66 kV line

Participating Transmission Owner. CAISO
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EXHIBIT B

MAJOR PROJECT DEVELOPMENT MILESTONES
AND COMMERCIAL OPERATION

1. Major Project Development Milestones

(a) “Construction _Start” will occur upon Seller's execution of an enginegr
procurement, and construction contract (or simdgreement) and issuance thereunder of a
notice to proceed that authorizes the contractormibilize to Site and begin physical
construction at the Site. The date of Constructoart will be evidenced by and subject to
Seller’s delivery to Buyer of a certificate subgialhy in the form attached as Exhibit J hereto,
and the date certified therein by Seller shalllee“Construction Start Date.” The Seller shall
use commercially reasonable efforts to cause Qacigin Start to occur no later than the
Guaranteed Construction Start Date.

(b) “Major Project Development Milestoné means the Guaranteed Construction
Start Date. If Construction Start is not achievydthe Guaranteed Construction Start Date,
Seller shall pay Daily Delay Damages to Buyer ocoaat of such delay. Daily Delay Damages
shall be payable for each day for which Construc&iart has not begun by the Guaranteed
Construction Start Date; provided in no event sl@dller be required to pay Daily Delay
Damages in excess of the Development Security.ly@zlay Damages shall be payable to
Buyer by Seller until Seller reaches ConstructidartSof the Facility except as otherwise set
forth herein; provided when Seller achieves Commeér©peration, all accrued Daily Delay
Damages are automatically waived. On or beforetéheéh (10th) day of each month, Buyer
shall invoice Seller for Daily Delay Damages, ifyaaccrued during the prior month and, within
ten (10) Business Days following Seller’s receiptsach invoice, Seller shall pay Buyer the
amount of the Daily Delay Damages set forth in sintloice. Daily Delay Damages shall be
refundable to Seller pursuant to Section 2(b) of Bxhibit B. The Parties agree that Buyer’'s
receipt of Daily Delay Damages shall be Buyer'sesahd exclusive remedy for Seller’'s
unexcused delay in achieving the Guaranteed CanstnuStart Date, but shall (x) not be
construed as Buyer’s declaration that an Event efalit has occurred under any provision of
Section 11.1 and (y) not limit Buyer’s right to tlwe an Event of Default pursuant to Section
11.1(b)(ii) and receive a Damage Payment upon ee@f Buyer's default right pursuant to
Section 11.2.

2. Commercial Operation of the Facility. “Commercial Operation” means the condition
existing when (i) Seller has provided Notice to Bugubstantially in the form of Exhibit H (the
“COD Certificate”) that Seller has installed and commissioned wifiee percent (95%) of the
Guaranteed Capacity or such lesser amount as mpgrha@tted pursuant to Section 2(d) below,
and (i) Seller has notified Buyer in writing thiathas provided the required documentation to
Buyer and met the conditions for achieving Comnar€peration; provided that Buyer shall
have ten (10) Business Days to approve or rejetterSenotification of satisfaction of the
conditions for Commercial Operation and if rejectBdyer will provide written notice to Seller
indicating which conditions were not satisfied wiéhn explanation for the basis of Buyer’'s
rejection; provided, however, that Seller's noation of Commercial Operation will deemed
approved by Buyer if Buyer fails to object in thequired timeframe. TheCommercial
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Operation Date’ shall be the date specified in the COD Certificahless Buyer objects to such
COD Certificate, then the Commercial Operation Daté be the date upon which it is
determined that such condition was satisfied.

(a) Seller shall use commercially reasonable effortsaose Commercial Operation
for the Facility to occur by the Guaranteed ComnagrOperation Date. Seller will provide
updates to Buyer regarding the expected intercdiomedate in its Progress Reports provided to
Buyer pursuant to Section 2.3. To the extent tator before the date that is ninety (90) days
prior to the close of construction financing foretlFacility, Seller, using commercially
reasonable efforts, reasonably expects that iegprdite the Commercial Operation Date, Seller
will provide an update to Buyer regarding suchieadnticipated Commercial Operation Date.
Notwithstanding the foregoing, in no event is Sellequired to modify the Expected
Commercial Operation Date to a date earlier thanddite provided in the Cover Sheet. In any
event, Seller will notify Buyer at least sixty (6@gays before the anticipated Commercial
Operation Date.

(b) If Seller achieves Commercial Operation by the @Gnesed Commercial
Operation Date, all Daily Delay Damages paid byeBalhall be refunded to Seller. Seller shall
include the request for refund of the Daily Delagniages with the first invoice to Buyer after
Commercial Operation.

(c) If Seller does not achieve Commercial Operatioriiey Guaranteed Commercial
Operation Date, Seller shall pay Commercial Openabelay Damages to Buyer for each day
after the Guaranteed Commercial Operation Datel uhe Commercial Operation Date.
Commercial Operation Delay Damages shall be payalBuyer by Seller until the Commercial
Operation Date; provided, however, that in no ewstit Seller be required to pay aggregate
Commercial Operation Delay Damages in excess ofatheunt of the Development Security
less Daily Delay Damages already paid by Seller.o®before the tenth (D of each month,
Buyer shall invoice Seller for Daily Delay Damag#sny, accrued during the prior month and,
within ten (10) Business Days following Seller'segt of such invoice, Seller shall pay Buyer
the amount of the Daily Delay Damages set fortsuich invoice. The Parties agree that Buyer’s
receipt of Commercial Operation Delay Damages df@Buyer’s sole and exclusive remedy for
Seller's unexcused delay in achieving the Commer@peration Date on or before the
Guaranteed Commercial Operation Date, but shalh@t)be construed as Buyer’s declaration
that an Event of Default has occurred under anyigian of Section 11.1 and (y) not limit
Buyer’s right to declare an Event of Default un@sction 11.2(b)(ii) and receive a Damage
Payment upon exercise of Buyer’s rights pursua@ection 11.2.

(d)  Seller may request that Buyer accept the COD @=té when Seller has
installed and commissioned ninety percent (90%}hef Guaranteed Capacity and otherwise
satisfied the conditions for Commercial Operatiamd Buyer will follow the process and
timelines set forth in this Section 2 to approvdle®s notification of satisfaction of the
conditions for Commercial Operation; provided tBatyer is not required to accept such COD
Certificate unless Seller can demonstrate to Bayerasonable satisfaction that Seller will install
and commission ninety-five percent (95%) of GuagadtCapacity within sixty (60) days of the
Commercial Operation Date set forth in the COD ifleate. If Buyer accepts Seller’s request
that Seller accept the COD Certificate, then then@ercial Operation Date shall be the date
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specified in the COD Certificate. If, notwithstamgl Seller's demonstration to Buyer’s
reasonable satisfaction that Seller will instaldacommission ninety-five percent (95%) of
Guaranteed Capacity within sixty (60) days of therhercial Operation Date set forth in the
COD Certificate, Seller is unable to do so, thetieBavill use commercially reasonable efforts
to continue to achieve one hundred percent (10G%)eoGuaranteed Capacity until the date one
hundred and twenty (120) days after the Commef@gdration Date, at which point Seller will
provide to Buyer a detailed written explanationtled reasons why Seller has been unable to
achieve a minimum of ninety-five percent (95%) aiaBanteed Capacity and Seller will owe
Capacity Damages, if any, as calculated in Sedah of this Exhibit B. Seller will compensate
Buyer for the shortfall in capacity with additiorfatidge Product until the earlier of the date that
Seller achieves one hundred percent (100%) of trer&hteed Capacity and the date that is one
hundred twenty (120) days after the Commercial @j@n Date.

3. Termination for Failure to Achieve Commercial Operdion. If the Facility has not
achieved Commercial Operation withgixty (60) days after the Guaranteed Commercial
Operation Date, Buyer may elect to terminate thgge&ment in accordance with Sections
11.1(b)(ii) and 11.2.

4. Extension of the Guaranteed Dates The Guaranteed Construction Start Date and
Guaranteed Commercial Operation Date both shalbjesti to notice and documentation
requirements set forth below, be automatically edéel on a day-for-day basis (the
“Development Cure Period) for the duration of any and all delays arisingt of the following
circumstances:

(a) Seller has not acquired all material permits, catselicenses, approvals, or
authorizations from any Governmental Authority riegd for Seller to own, construct,
interconnect, operate or maintain the Facility, andpermit the Seller and Facility to make
available and sell Product by the Guaranteed Cowiaigdperation Date, despite the exercise of
best efforts by Seller; or

(b) a Force Majeure Event occurs; or

(c) the Interconnection Facilities, Distribution Upgead or Network Upgrades are
not complete and ready for the Facility to conrad sell Product at the Delivery Point by the
Guaranteed Commercial Operation Date, despitextrcise of commercially reasonable efforts
by Seller; or

(d) Buyer has not made all necessary arrangementséovecthe Facility Energy at
the Delivery Point by the Guaranteed Commercialr@yen Date.

Notwithstanding anything in this Agreement to tlentcary, the cumulative extensions granted
under Section 4(a), 4(b) and 4(c) above under #aneeDpment Cure Period shall not exceed one
hundred twenty (120) days, for any reason, inclg@nForce Majeure Event, and no extension
shall be given if the delay was the result of S&l&ilure to take all reasonable actions to meet
its requirements and deadlines; provided, howetyat, only with respect to a Force Majeure

Event related to COVID-19, the day-for-day extensishall not exceed one hundred eighty
(180) days. Notwithstanding anything to the camtrao extension under the Development Cure
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Period shall be given if (i) the delay was the ftestiSeller’s failure to take all commercially
reasonable actions to meet its requirements andlides, (ii) Seller failed to provide requested
documentation as provided below, or (iii) Selleflefd to provide written notice to Buyer as
required in the next sentence. Seller shall pyicbmpt written notice to Buyer of a delay, but
in no case more than thirty (30) days after Sédesrame aware of such delay, except that in the
case of a delay occurring within sixty (60) dayst Expected Commercial Operation Date, or
after such date, Seller must provide written notigéhin five (5) Business Days of Seller
becoming aware of such delay. Upon request froiyeBuSeller shall provide documentation
demonstrating to Buyer’s reasonable satisfacti@h the delays described above did not result
from Seller’s actions or failure to take reasonaigtons.

5. Failure to Reach Guaranteed Capacity or Storage Cdract Capacity.

(a) Guaranteed Capacity. If, at Commercial Operation, the Installed P\p@&aity is
less than one hundred percent (100%) of the GusedrCapacity, Seller shall have one hundred
twenty (120) days after the Commercial Operatiotella install additional capacity such that
the Installed PV Capacity is equal to (but notatge than) the Guaranteed Capacity, and Seller
shall provide to Buyer a new certificate substdiytian the form attached as Exhibit | hereto
specifying the new Installed PV Capacity. If Sefkals to construct the Guaranteed Capacity by
such date, Seller shall pagZdpacity Damage&to Buyer, in an amount equal to the product of
(i) I -ci (i) each MW (or portion thereof) that
the Guaranteed Capacity exceeds the Installed RAcg, and the Guaranteed Capacity and
other applicable portions of the Agreement shalhthgisted accordingly.

(b) Sorage Contract Capacity. If, at Commercial Operation, the Installed Batte
Capacity is less than one hundred percent (100%)eoBtorage Contract Capacity, Seller shall
have one hundred twenty (120) days after the CowrialeDperation Date to install additional
capacity such that the Installed Battery Capaatgdual to (but not greater than) one hundred
percent (100%) of the Storage Contract Capacitg Saller shall provide to Buyer a new
certificate substantially in the form attached_adiBit | hereto specifying the new Installed
Battery Capacity. If Seller fails to construct therage Contract Capacity by such date, Seller

shall pay Capacity Damages to Buyer, in an amogogtkto the product of (|| | |
“ and (i) each MW(or portion thereof) that the Storage
ontract Capacity exceeds the Installed BatteryaCigyg and the Storage Contract Capacity and

other applicable portions of the Agreement shalhthgisted accordingly.
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EXHIBIT C
COMPENSATION
Buyer shall compensate Seller for the Product aoetance with this Exhibit C.

(@) Renewable Rate. For each MWh of PV Energy in &attlement Period, Buyer
shall pay Seller the Renewable Rate.

(b) Deemed Delivered Energy. For each Settlement &eBayer shall pay Seller
the Renewable Rate for each MWh of Deemed DelivEireztgy.

(c)  Excess Contract Year Deliveries O\Jjff . IfeafSeller has delivered an
amount of PV Energy plus the amount of Deemed Esdigd Energy for such Contract Year in
excess o of the Exgted Energy in any Contract Year, the

price to be paid for additional PV Energy or Deerbadivered Energy in such Contract Year in
geted Energy shall be equal

If, at any point in any Contract Year, the amouhtt® Energy plus the amount of Deemed
Delivered Energy for such Contract Year exce of the

Expected Energy for such Contract Year, the pracebeé paid for additional PV Energy or
Deemed Delivered Energy in such Contract Year iness of]

I of the Expected Energy shall be equdj

(d) Excess Settlement Interval Deliveries. If durinyy &ettlement Interval, Seller
delivers Product amounts, as measured by the anod&\ Energy, in excess of the product of
the Guaranteed Capacity and the duration of thideS®int Interval, expressed in hourExtess
MWh "), then the price applicable to all such excess IMW such Settlement Interval shall be

and if there is a Negative LMRudng such Settlement Interval, Seller shall pay
to Buyer an amount equal to the absolute valushefNegative LMP times such excess MWh
(“Negative LMP Costs).

(e) Curtailment Payments. Seller shall receive no caorsgion from Buyer for PV
Energy provided in violation of a Curtailment Orgeovided that the foregoing shall not apply
and Buyer is obligated to purchase from Seller Bcod PV Energy is or can be delivered to the
Storage Facility during any such outage of the IfaciForce Majeure Event or Curtailment
Order. Buyer shall pay for Deemed Delivered Energy

Storage Rate. All Storage Product shall be paid amonthly basis as the sum of

The Parties agree to maximize thee of PV Energy to minimize the Variable
Expense and for Station Use. Seller will instaditens in the Facility in order to allocate the
Variable Expense as provided for herein.
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(9) Test Energy. Test Energy is compensated at theHresgy Rate in accordance
with Section 3.6.

(h)  Tax Credits. The Parties agree that the neitheRéieewable Rate, the Storage
Rate nor the Test Energy Rate are subject to awrgétor amendment if Seller fails to receive
any Tax Credits, or if any Tax Credits expire, egpealed or otherwise cease to apply to Seller
or the Facility in whole or in part, or Seller ¢s investors are unable to benefit from any Tax
Credits. Except as provided in Section 12.1, Salkeall bear all risks, financial and otherwise,
throughout the Contract Term, associated with 8slte the Facility’s eligibility to receive Tax
Credits or to qualify for accelerated depreciation Seller’'s accounting, reporting or Tax
purposes. The obligations of the Parties hereundelyding those obligations set forth herein
regarding the purchase and price for and Selleblgyation to deliver Facility Energy and
Product, shall be effective regardless of whethersale of PV Energy is eligible for, or receives
Tax Credits during the Contract Term.
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EXHIBIT D
SCHEDULING COORDINATOR RESPONSIBILITIES

Scheduling Coordinator Responsibilities.

€) Buyer as Scheduling Coordinator for the Facilitypon Initial Synchronization
of the Facility to the CAISO Grid and through thedeof the Delivery Term, Buyer shall be the
Scheduling Coordinator or designate a qualifieddtiparty to provide Scheduling Coordinator
services with the CAISO for the Facility for thelidery and the receipt of Test Energy and the
Product at the Delivery Point and for the purpasfesonducting Storage Capacity Tests. At least
thirty (30) days prior to the Initial Synchronizati of the Facility to the CAISO Grid, (i) Seller
shall take all actions and execute and deliverugeB and the CAISO all documents necessary to
authorize or designate Buyer (or Buyer’'s designe®)the Scheduling Coordinator for the
Facility effective as of the Initial Synchronizatiof the Facility to the CAISO Grid, and (ii)
Buyer shall, and shall cause its designee to, alikactions and execute and deliver to Seller and
the CAISO all documents necessary to authorize emigdate Buyer or its designee as the
Scheduling Coordinator for the Facility effective @f the Initial Synchronization of the Facility
to the CAISO Grid. On and after Initial Synchroniea of the Facility to the CAISO Grid,
Seller shall not authorize or designate any othemtypto act as the Facility’'s Scheduling
Coordinator, nor shall Seller perform for its owankfit the duties of Scheduling Coordinator,
and Seller shall not revoke Buyer’s authorizatioratt as the Facility’'s Scheduling Coordinator
unless agreed to by Buyer. Buyer (as the Facil8@ shall submit Schedules to the CAISO in
accordance with this Agreement and the applicaldSO Tariff, protocols and Scheduling
practices for Product on a day-ahead, hour-aheéielerf-minute market or real time basis, as
determined by Buyer. Notwithstanding the foregoiriga Buyer Default has occurred, then
Buyer shall be required to submit Schedules on Ibelma at the direction of Seller and Buyer
shall remit all CAISO Revenues net of CAISO Coslated thereto to Seller. Buyer shall cause
its Scheduling Coordinator to reasonably coopenaith Seller during the testing and
commissioning of the Facility prior to the Commetdperation Date.

(b) Notices. Buyer (as the Facility’s SC) shall pravifeller with access to a web-
based system through which Seller shall submitugeB and the CAISO all notices and updates
required under the CAISO Tariff regarding the Aacd status, including, but not limited to, all
outage requests, forced outages, forced outagetseptearance requests, or must offer waiver
forms. Seller will cooperate with Buyer to providech notices and updates. If the web-based
system is not available, Seller shall promptly sittsach information to Buyer and the CAISO
(in order of preference) telephonically or by efenic mail transmission to the personnel
designated to receive such information.

(c) CAISO Costs and Revenues. Except during a Stof@geacity Test or as
otherwise set forth below, Buyer (as Schedulingr@mator for the Facility) shall be responsible
for CAISO costs (including penalties, Imbalance fggecosts, and other charges) and shall be
entitled to all CAISO revenues (including creditsjbalance Energy revenues, and other
payments), including revenues associated with CAtipatches, bid cost recovery, Inter-SC
Trade credits, or other credits in respect of tredBct Scheduled or delivered from the Facility.
Seller shall be responsible for all CAISO penalirmposed on Buyer resulting from any failure
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by Seller to abide by the CAISO Tariff requirememiposed on it as Facility owner (but not in

connection with obligations of Buyer hereunderjlar outage notification requirements set forth
in this Agreement (except to the extent such nangdmnce is caused by Buyer's failure to
perform its duties as Scheduling Coordinator far Hacility) which Buyer cannot reasonably
mitigate. The Parties agree that any Availabiliigdntive Payments (as defined in the CAISO
Tariff) are for the benefit of the Seller and foell8r's account and that any Non-Availability

Charges (as defined in the CAISO Tariff) are thepomsibility of the Seller and for Seller’s

account except to the extent such Non-Availabiityarges are caused by Buyer’s (or its SC)
failure to perform its must offer requirements un8ection 40.6 of the CAISO Tariff or caused
by Buyer’s other actions (as SC) in which case shom-Availability Charges shall be the

responsibility of Buyer and for Buyer’'s account dddition, if during the Delivery Term, the

CAISO implements or has implemented any sanctiopesralty related to scheduling, outage
reporting, or generator operation, and any suclttgEars or penalties are imposed upon the
Facility or to Buyer as Scheduling Coordinator dadailure by Seller to abide by the CAISO

Tariff or the outage notification requirements deith in this Agreement, the cost of the

sanctions or penalties shall be the Seller’s resipdiby.

(d) CAISO Settlements. Buyer (as the Facility’'s SCalshe responsible for all
settlement functions with the CAISO related to Baeility. Buyer shall render a separate invoice
to Seller for any CAISO payments, charges or pa&awaftCAISO Charges Invoic€) for which
Seller is responsible under this Agreement. CAISIarGes Invoices shall be rendered after
settlement information becomes available from th&SD that identifies any such CAISO
charges. Notwithstanding the foregoing, Seller agkadges that the CAISO will issue
additional invoices reflecting CAISO adjustmentsstach CAISO charges. Buyer will review,
validate, and if requested by Seller under pardg(ap below, dispute any charges that are the
responsibility of Seller in a timely manner and sistent with Buyer’'s existing settlement
processes for charges that are Buyer’s resport@biliSubject to Seller’s right to dispute and to
have Buyer pursue the dispute of any such invoi&edler shall pay the amount of CAISO
Charges Invoices within ten (10) Business Days elleBs receipt of the CAISO Charges
Invoice. If Seller fails to pay such CAISO Chardesoice within that period, Buyer may net or
offset any amounts owing to it for these CAISO @earinvoices against any future amounts it
may owe to Seller under this Agreement. The olibgat under this Section with respect to
payment of CAISO Charges Invoices shall survive #iration or termination of this
Agreement.

(e) Dispute Costs. Buyer (as the Facility’s SC) magpudte CAISO settlements in
respect of the Facility at its own cost; providedttSeller may direct Buyer to dispute CAISO
settlements in respect of the Facility, in whictseaSeller agrees to pay Buyer’'s costs and
expenses (including reasonable attorneys’ feespcaged with its involvement with such
CAISO disputes to the extent they relate to CAlI®@rges payable by Seller with respect to the
Facility that Seller has directed Buyer to dispute.

()] Terminating Buyer’s Designation as Scheduling Cowathr. At least thirty (30)
days prior to expiration of this Agreement or asrsas reasonably practicable upon an earlier
termination of this Agreement, the Parties will ¢akll actions necessary to terminate the
designation of Buyer as Scheduling Coordinator tfoe Facility as of 11:59 p.m. on such
expiration date.
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(9) Master File and Resource Data Template. Sellet phavide the data to the
CAISO (and to Buyer) that is required for the CAIS®laster File and Resource Data Template
(or successor data systems) for the Facility coestisvith this Agreement. Neither Party shall
change such data without the other Party’s priottew consent, such consent not to be
unreasonably withheld.

(h) NERC Reliability StandardsBuyer (as Scheduling Coordinator) shall cooperate
reasonably with Seller to the extent necessarynable Seller to comply, and for Seller to
demonstrate Seller’s compliance with, NERC religbdtandards. This cooperation shall include
the provision of information in Buyer’s possesstbat Buyer (as Scheduling Coordinator) has
provided to the CAISO related to the Facility orti@as taken by Buyer (as Scheduling
Coordinator) related to Seller's compliance withREreliability standards.
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EXHIBIT E

PROGRESS REPORTING FORM

Each Progress Report must include the followingnge

1.

2.

10.

11.

12.

13.

14.

15.

Executive Summary.

Facility description.

Site plan of the Facility.

Gantt chart schedule showing progress on achieaac of the Milestones.
Description of any material planned changes td=dmality or the site.

Summary of activities during the previous calengigarter or month, as applicable.
Forecast of activities scheduled for the curretérgdar quarter.

Written description about the progress relativ&saller's Milestones, including whether
Seller has met or is on target to meet the Mileston

List of issues that are likely to potentially aff&eller’'s Milestones.

A status report of start-up activities includingaaecast of activities ongoing and after
start-up, a report on Facility performance inclgdperformance projections for the next
twelve (12) months.

If applicable, prevailing wage reports as requigd.aw.

Progress and schedule of all major agreementsramtst permits, approvals, technical
studies, financing agreements and major equipmerthpse orders showing the start
dates, completion dates, and completion percentages

Pictures, in sufficient quantity and of appropriatietail, in order to document
construction and startup progress of the Facilitge interconnection into the
Transmission System and all other interconnecttdityiservices.

Supplier Diversity Reporting (if applicable). Forita be provided by Buyer.

Any other documentation reasonably requested byeBuy
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EXHIBIT F-1

AVERAGE EXPECTED ENERGY

1:00 2:00 3:00 4:00 5:00 6:00 7:00 8:0q 9:0l 10:0 110 12:0 13:0 14:0 15:0 16:0 17:0 18:0 19:0 20:0 21:0 22:0 23:0 24:0
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

JAN

FEB

MAR

APR

MAY

JUN

JUL

AUG

SEP

OoCT

NOV

DEC

The foregoing table is provided for informationakposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.
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EXHIBIT F-2
AVAILABLE GENERATING CAPACITY

The following tables are provided for informatiopairposes only, and shall not constitute, or bengeketo constitute, an obligation
of any of the Parties to this Agreement.

Available Generating Capacity, MW Per Hour — Januay

1:00 | 2:00| 3:00| 4:00{ b5:00f 6:00 7:0 8:00 9:00 10:0011:00 | 12:00| 13:00| 14:00, 15:0Q 16:0 17:.00 18:Q0 :® | 20:00 | 21:00| 22:00( 23:00, 24:0

Day
1

Day
2

Day
3

Day
4

Day
5

[insert additional rows for each day in the month]

Day
29

Day
30

Day
31

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.
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Available Generating Capacity, MW Per Hour — Februay

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.

1:00 2:00 3:00 4:00 5:00 6:00] 7:0q 8:0( 9:00 10:0 11:00 | 12:00| 13:00{ 14:09 15:0 16:0p 17:Q0  18:00 9:D | 20:00 | 21:00( 22:00, 23:0Q0 24:0
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~
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0o

Exhibit F-2 - 2



Available Generating Capacity, MW Per Hour — March

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.

1:00 2:00 3:00 4:00 5:00 6:00] 7:0q 8:0( 9:00 10:0 11:00 | 12:00| 13:00{ 14:09 15:0 16:0p 17:Q0  18:00 9:D | 20:00 | 21:00( 22:00, 23:0Q0 24:0

(N |B[W[IN]|-
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Available Generating Capacity, MW Per Hour — April

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.

1:00 2:00 3:00 4:00 5:00 6:00] 7:0q 8:0( 9:00 10:0 11:00 | 12:00| 13:00{ 14:09 15:0 16:0p 17:Q0  18:00 9:D | 20:00 | 21:00( 22:00, 23:0Q0 24:0
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Available Generating Capacity, MW Per Hour — May

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.

1:00 2:00 3:00 4:00 5:00 6:00] 7:0q 8:0( 9:00 10:0 11:00 | 12:00| 13:00{ 14:09 15:0 16:0p 17:Q0  18:00 9:D | 20:00 | 21:00( 22:00, 23:0Q0 24:0
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Available Generating Capacity, MW Per Hour — June

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.

1:00 2:00 3:00 4:00 5:00 6:00] 7:0q 8:0( 9:00 10:0 11:00 | 12:00| 13:00{ 14:09 15:0 16:0p 17:Q0  18:00 9:D | 20:00 | 21:00( 22:00, 23:0Q0 24:0
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Available Generating Capacity, MW Per Hour — July

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.

1:00 2:00 3:00 4:00 5:00 6:00] 7:0q 8:0( 9:00 10:0 11:00 | 12:00| 13:00{ 14:09 15:0 16:00 17:Q0 18:00 9:aD | 20:00 | 21:00| 22:00] 23:00 24:00
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Available Generating Capacity, MW Per Hour — August

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.

1:00 2:00 3:00 4:00 5:00 6:00] 7:0q 8:0( 9:00 10:0 11:00 | 12:00| 13:00{ 14:09 15:0 16:0p 17:Q0  18:00 9:D | 20:00 | 21:00( 22:00, 23:0Q0 24:0
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Available Generating Capacity, MW Per Hour — Septerber

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.
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Available Generating Capacity, MW Per Hour October

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.
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Available Generating Capacity, MW Per Hour — Novemler

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.
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Available Generating Capacity, MW Per Hour December

The following table is provided for informationaliposes only, and it shall not constitute, or bentkd to constitute, an obligation of
any of the Parties to this Agreement.
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EXHIBIT F-3
AVAILABLE STORAGE CAPACITY

The following tables are provided for informatiopairposes only, and shall not constitute, or bengeketo constitute, an obligation
of any of the Parties to this Agreement.
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EXHIBIT G
GUARANTEED ENERGY PRODUCTION DAMAGES CALCULATION
In accordance with Section 4.7, if Seller fails @chieve the Guaranteed Energy Production
during any Performance Measurement Period, a ljedl damages payment shall be due from
Seller to Buyer, calculated as follows:

[(A-B)*(C-D)]

where:

A the Guaranteed Energy Production amount foe tRerformance
Measurement Period, in MWh
B

B= the Adjusted Energy Production amount for theerfétmance
Measurement Period, in MWh

C = Price for Replacement Product for the Cont¥ar, in $/MWh, which is
the sum of (a) the weighted average of the Day-AheMP at SP-15, as
published by CAISO weight by the hourly and montiblumes in Exhibit F-1,
plus, the market value of Replacement Green Atiekuwhich shall be calculated
by Buyer in a commercially reasonable manner. Bugyeot required to enter
into a replacement transaction in order to deteertinis amount.

D = the Renewable Rate for the Contract Year, ilV8h

“Adjusted Energy Production” shall mean the sum of the following: PV Energy +
Deemed Delivered Energy + Lost Output + Replacerieetgy.

“Lost Output” has the meaning given in Section 4.7 of the Agrest. The Lost Output
shall be calculated in the same manner as Deemixeizel Energy is calculated, in accordance
with the definition thereof.

“Replacement Energy means energy produced by a facility other thanFhcility that,
at the time delivered to Buyer, qualifies under IRubtilities Code 399.16(b)(1), and includes
Replacement Green Attributes.

“Replacement Green Attribute§ means Renewable Energy Credits of the same
Portfolio Content Category (i.e., PCC1) as the Gr&tributes portion of the Product and of the
same timeframe for retirement as the Renewableggr@redits that would have been generated
by the Facility during the Performance Measurentgatiod for which the Replacement Green
Attributes are being provided.

“Replacement Product means (a) Replacement Energy, and (b) Replace@es¢n
Attributes.
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No payment shall be due if the calculation of (B)-or (C - D) yields a negative number.
If the result of (C-D) is greater tha|jjjl]l . the - D) will be replaced with| I

Within sixty (60) days after each Contract Yeary&uwill send Seller Notice of the
amount of damages owing, if any, which shall beajp#s/to Buyer before the later of (a) thirty
(30) days of such Notice and (b) ninety (90) dafysraeach Performance Measurement Period,
provided that the amount of damages owing shallatgisted to account for Replacement
Product, if any, delivered after each applicabldd®mance Measurement Period.
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EXHIBIT H
FORM OF COMMERCIAL OPERATION DATE CERTIFICATE

This certification (Certification”) of Commercial Operation is delivered by licehsed
professional engineer] (“Engineer’) to Desert Community Energy, a California joinbvers
authority (“Buyer”) in accordance with the terms of that certain &eable Power Purchase
Agreement dated Adreement’) by and between [ $¢ller’) and
Buyer. All capitalized terms used in this Certifioa but not otherwise defined herein shall have
the respective meanings assigned to such terrhe iAgreement.

As of [DATE], Engineer hereby certifies and reprasdo Buyer the following:

1. The Generating Facility is fully operational, réli@ and interconnected, fully
integrated and synchronized with the Transmissigstesn.

2. Seller has installed equipment for the Generatiagillfy with a nameplate
capacity of | | MW.

3. Seller has installed equipment for the StorageliBagiith a nameplate capacity
of | | MW.
4. The Generating Facility’s testing included a parfance test demonstrating peak

electrical output of | | MW of the Guaranteed @apy for the Generating Facility at the
Delivery Point, adjusted for ambient conditionstba date of the Facility testing, and such peak
electrical output, as adjusted, wasdk output in MW].

5. The Storage Facility is fully capable of chargistpring and Discharging Energy
up to | [MW and receiving instructions to charg®re and discharge energy, all within the
operational constraints and subject to the apdic@iperating Restrictions.

6. Authorization to parallel the Facility was obtainday the Participating
Transmission Provider, [Name of Participating Traission Owner as appropriate] on [DATE].

7. The Transmission Provider has provided documematgupporting full
unrestricted release for Commercial Operation bgrfid of Participating Transmission Owner as
appropriate] on [DATE].

8. [The CAISO has provided notification supporting Guoercial Operation, in
accordance with the CAISO Tariff on [DATE].]
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EXECUTED by[LICENSED PROFESSIONAL ENGINEER

this day of , 20

[LICENSED PROFESSIONAL ENGINEER

By:

Its:

Date:
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EXHIBIT |
FORM OF INSTALLED CAPACITY CERTIFICATE

This certification (Certification”) of Installed Capacity is delivered by [licensptbfessional
engineer] (Engineer’) to Desert Community Energy, a California joinbwers authority
(“Buyer”) in accordance with the terms of that certain &eable Power Purchase Agreement
dated Aareement’) by and between [ $étler’) and Buyer. All
capitalized terms used in this Certification but mbdherwise defined herein shall have the
respective meanings assigned to such terms in gheefnent.

| hereby certify the following:

1. The performance test for the Generating Facilityndestrated peak electrical
output of _ MW AC at the Delivery Point, as adggsfor ambient conditions on the date of the
performance test (] “Installed PV _Capacity’);

2. The Storage Test demonstrated a maximum dependpblating capability that
can be sustained for four (4) consecutive hourdigoharge electric energy of at least _ MW
AC to the Delivery Point (not to exceed the ExpdcBtorage Contract Capacity), during the
Initial Storage Test, in accordance with the testimocedures, requirements and protocols set
forth in Section 4.9 and Exhibit O (thinStalled Battery Capacity”); and

3. The sumofl.and 2.is __ MW AC and shall be thstalled Capacity”.

EXECUTED by[LICENSED PROFESSIONAL ENGINEER

this day of , 20

[LICENSED PROFESSIONAL ENGINEER

By:

Its:

Date:
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EXHIBIT J
FORM OF CONSTRUCTION START DATE CERTIFICATE

This certification of Construction Start DateCgfrtification”) is delivered by [ ]
(“Seller) to Desert Community Energy, a California joinbwers authority(“Buyer”) in
accordance with the terms of that certain RenewRbiger Purchase Agreement dated
(“Agreement) by and between Seller and Buyer. All capitalizeoms used in this Certification
but not otherwise defined herein shall have thpeaesve meanings assigned to such terms in the
Agreement.

Seller hereby certifies and represents to Buyefdl@wing:

1. Construction Start (as defined_in Exhibit B of thgreement) has occurred, and a
copy of the notice to proceed that Seller issueitisteontractor as part of Construction Start is
attached hereto;

2. the Construction Start Date occurred on (the ‘Construction
Start Date”); and

3. the precise Site on which the Facility is located which must be within the
boundaries of the previously identified Site:

IN WITNESS WHEREOF, the undersigned has executsdGartification on behalf of Seller as
ofthe __ day of .

[SELLER ENTITY]

By:

Its:

Date:
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EXHIBIT K

FORM OF LETTER OF CREDIT

Contract No.: XX

Project Name: Deer Creek Solar

For the purpose of: [ ]
Beneficiary:

Desert Community Energy Applicant:

73710 Fred Waring Dr.
Palm Desert, CA 92260
Amount: USD $

Expiration: | |, 20[_]

[ | (the “Bank”) hereby establishes thisMocable Nontransferable Standby Letter of
Credit (“Letter of Credit”) in favor of Desert Commity Energy, a California joint power
authority formed and existing under the laws of $tate of California (the “Beneficiary”), for the
account of Deer Creek Solar | LLC, a Delaware tiatiliability company (“the Applicant”), for
the amount of | 1 ([ ]dollaf¥100) (the “Available Amount”),
effective immediately and expiring at 5:00 p.m. lifania time, on [ 1, 20[_] (the
“Expiration Date”).

It is a condition of this Letter of Credit thatshall be deemed automatically extended without
amendment for a one year period beginning on thegmt Expiration Date hereof and upon each
anniversary of such date, unless at least sixtyd&@s prior to any such Expiration Date Bank has
sent Beneficiary written notice, at the addressigied below, that Bank elects not to permit this
Letter of Credit to be so extended beyond, and exflire on its then current Expiration Date. No
presentation made under this Letter of Credit aftesh Expiration Date will be honored.

All notices to Beneficiary will be in writing andre required to be sent by certified mail or
overnight courier to: Desert Community Energy,tpAio / Address]. Only notices to Beneficiary
meeting the requirements of this paragraph shaddmsidered valid. Any notice to Beneficiary
which is not in accordance with this paragraphldtealoid and of no force or effect.

This Letter of Credit shall be of no further foroe effect upon the close of business on the
Expiration Date or, if such day is not a Businesy [as hereinafter defined), on the next Business
Day.

For the purposes hereof, “Business Day” shall reanday on which commercial banks are not
authorized or required to close in Los AngelesjfQalia.

Subject to the terms and conditions herein, funddeu this Letter of Credit are available to
Beneficiary by presentation on or before 5:00 p@alifornia time, on or before the Expiration
Date of the following:
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1. The original of this Letter of Credit and all amemehts (or photocopy of the original for
partial drawings); and

2. The Drawing Certificate issued in the form ohibit A attached hereto and which forms an
integral part hereof, duly completed and bearirggignature of an authorized representative
of the Beneficiary.

Notwithstanding the foregoing, any full or partidiawing hereunder may be requested by
transmitting the requisite documents as describbdvea to the Bank by facsimile at
[ ] or such other number as specifiech fime-to-time by the Bank.

The facsimile transmittal shall be deemed delivesben received. Drawings made by facsimile
transmittal are deemed to be the operative instninmgthout the need of originally signed
documents.

Partial drawing of funds shall be permitted undes Letter of Credit, and this Letter of Credit
shall remain in full force and effect with respdot any continuing balancegrovided, the
Available Amount shall be reduced by the amourgaafh such drawing.

All correspondence and any drawings hereunderoabpe tirected to (Bank address/contact)

[ ]

Banking charges shall be the sole responsibilitthefApplicant.

This Letter of Credit sets forth in full our obligans and such obligations shall not in any way be
modified, amended, amplified or limited by referento any documents, instruments or
agreements referred to herein, except only theclattant referred to herein; and any such
reference shall not be deemed to incorporate l&yeate any document, instrument or agreement
except for such attachment. Except in the casmocrease in the Available Amount, this Letter
of Credit may not be amended or modified withoet Beneficiary’s prior written consent.

The Bank engages with the Beneficiary that Berafics drawing under and in compliance with
the terms of this Letter of Credit will be duly layed if presented to the Bank on or before the
Expiration Date.

Except so far as otherwise stated, this Letter idd is subject to the International Standby
Practices ISP98 (also known as ICC Publication BR0), or revision currently in effect (the

“ISP"). This Letter of Credit shall be governed the internal laws of the State of New York to
the extent that the terms of the ISP are not aplplis; provided that, in the event of any conflict
between the ISP and such New York laws, the ISP cbtrol.
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AUTHORIZED SIGNATURE for Issuer

(Name)

Title:




EXHIBIT A
DRAWING CERTIFICATE

TO [ ]

IRREVOCABLE NONTRANSFERABLE STANDBY LETTER OF CREDI
Reference Number.

DRAWING CERTIFICATE

Bank Name: | ]
Bank Address: [ ]
L ]
Subject: Irrevocable Nontransferable Standby LettéCredit

Reference Number:

The undersigned , an autkdorepresentative of Desert Community

Energy (the “Beneficiary”), hereby certifies to | | (the “Bank”), and Deer Creek Solar
| LLC (the “Applicant”), with reference to Irrevob&e Nontransferable Standby Letter of Credit

No.

, dated , (teetof Credit”), issued by the Bank in

favor of the Beneficiary, as follows as of the dag¢eeof:

1.

The Beneficiary is entitled to draw under thétéeof Credit an amount equal to
$ , (“the Amount”) for the following reason:

[ ] A. Beneficiary is making a drawing under this LettérGredit in the amount of U.S.
$ because a Sellevent of Default (as such term is defined in the
Agreement) has occurred or other occasion proviftedin the Agreement where
Beneficiary is authorized to draw on the letteci&dit has occurred.

OR

[ ]1B. The Letter of Credit will expire in fewehan thirty (30) calendar days from the
date hereof, and Applicant has not provided to Beiaey alternate financial
security.

Based upon the foregoing, the Beneficiary heretakes demand under the Letter of
Credit for payment of U.S. DOLLARS AND __ /100it$S.$ )

which amount does not exceed (i) the amount sét farparagraph 1 above, and (ii) the
Available Amount under the Letter of Credit asluf date hereof.
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3.

Funds paid pursuant to the provisions of thedreif Credit shall be wire transferred to
the Beneficiary in accordance with the followingtiuctions:

Unless otherwise provided herein, capitalized temmch are used and not defined
herein shall have the meaning given each suchitethe Letter of Credit.

IN WITNESS WHEREOF, this Certificate has been dakecuted and delivered on
behalf of the Beneficiary by its authorized repreagve as of this day of

Beneficiary:

Desert Community Energy
By:

Name:

Title:

Date:



EXHIBIT L
FORM OF GUARANTY
This Guaranty (this Guaranty”) is entered into as of | ] (th&ffective Date’) by and

between [ l,al ]Guarantor”), and Desert Community Energy, a California joint
powers authority (together with its successorsgarthitted assignsBuyer”).

Recitals

A. Buyer and §ELLER ENTITY], a SEller’), entered into that
certain Renewable Power Purchase Agreement (asda@cherestated or otherwise modified from
time to time, the PPA”) dated as of | ], 20

B. Guarantor is entering into this Guaranty as Peréoee Security to secure Seller’'s
obligations under the PPA, as required by Secti8ro8the PPA.

C. It is in the best interest of Guarantor to exec¢hie Guaranty inasmuch as Guarantor will
derive substantial direct and indirect benefitsririhe execution and delivery of the PPA.

D. Initially capitalized terms used but not defineddie have the meaning set forth in the
PPA.
Agreement

1. Guaranty. For value received, Guarantor does leuglesonditionally, absolutely and
irrevocably guarantee, as primary obligor and reoaasurety, to Buyer the prompt payment by
Seller of any and all amounts and payment obligatioow or hereafter owing from Seller to
Buyer under the PPA, including, without limitaticwgmpensation for penalties, the Termination
Payment, indemnification payments or other damagesand when required pursuant to the
terms of the PPA (theGuaranteed Amount’), provided, that Guarantor’'s aggregate liability
under or arising out of this Guaranty shall notesd Dollars ($ ). The
Parties understand and agree that any payment byaGuor or Seller of any portion of the
Guaranteed Amount shall thereafter reduce Guaramaaximum aggregate liability hereunder
on a dollar-for-dollar basis. This Guaranty is arevocable, absolute, unconditional and
continuing guarantee of the full and punctual paytnand not of collection, of the Guaranteed
Amount and, except as otherwise expressly addrésseih, is in no way conditioned upon any
requirement that Buyer first attempt to collect fh@yment of the Guaranteed Amount from
Seller, any other guarantor of the Guaranteed Amouny other Person or entity or resort to
any other means of obtaining payment of the GuaeghAmount. In the event Seller shall fail to
duly, completely or punctually pay any Guaranteedofint as required pursuant to the PPA,
Guarantor shall promptly pay such amount as reduiszein.

2. Demand Notice. For avoidance of doubt, a paymbatl $e due for purposes of this
Guaranty only when and if a payment is due and lpaylay Seller to Buyer under the terms and
conditions of the Agreement. If Seller fails to pay Guaranteed Amount as required pursuant
to the PPA for five (5) Business Days following IBE§ receipt of Buyer’s written notice of such
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failure (the Demand Notic€), then Buyer may elect to exercise its rights emthis Guaranty
and may make a demand upon GuarantoPgythent Demand) for such unpaid Guaranteed
Amount. A Payment Demand shall be in writing andlisteasonably specify in what manner
and what amount Seller has failed to pay and ataeagon of why such payment is due and
owing, with a specific statement that Buyer is esjing that Guarantor pay under this Guaranty.
Guarantor shall, within five (5) Business Daysdaling its receipt of the Payment Demand, pay
the Guaranteed Amount to Buyer.

3. Scope and Duration of Guaranty. This Guarantyiapminly to the Guaranteed Amount.
This Guaranty shall continue in full force and etféom the Effective Date until the earlier of
the following: (x) all Guaranteed Amounts have beaid in full (whether directly or indirectly
through set-off or netting of amounts owed by Buye6eller), or (y) replacement Performance
Security is provided in an amount and form requibgydthe terms of the PPA. Further, this
Guaranty (a) shall remain in full force and effaathout regard to, and shall not be affected or
impaired by any invalidity, irregularity or unené@ability in whole or in part of this Guaranty,
and (b) subject to the preceding sentence, shalidwharged only by complete performance of
the undertakings herein. Without limiting the gealigy of the foregoing, the obligations of the
Guarantor hereunder shall not be released, disetay otherwise affected and this Guaranty
shall not be invalidated or impaired or otherwiffeced for the following reasons:

(1) the extension of time for the payment of any Gueragh Amount, or
(i) any amendment, modification or other alteratiothef PPA, or
(i)  any indemnity agreement Seller may have from amtypar

(iv) any insurance that may be available to cover amsg, l@xcept to the extent
insurance proceeds are used to satisfy the GuadhAimount, or

(v) any voluntary or involuntary liquidation, dissoluti receivership, insolvency,
bankruptcy, assignment for the benefit of credjtoesrganization, arrangement, composition or
readjustment of, or other similar proceeding affegtSeller or any of its assets, including but
not limited to any rejection or other dischargeSedler’s obligations under the PPA imposed by
any court, trustee or custodian or any similarcedfior imposed by any law, statue or regulation,
in each such event in any such proceeding, or

(vi)  the release, modification, waiver or failure to sue or seek relief with respect to
any other guaranty, pledge or security device vdeisr, or

(vii) any payment to Buyer by Seller that Buyer subsetiyegturns to Seller pursuant
to court order in any bankruptcy or other debtdief@roceeding, or

(viii)  those defenses based upon (A) the legal incapacilgck of power or authority
of any Person, including Seller and any represemstatf Seller to enter into the PPA or perform
its obligations thereunder, (B) lack of due exemutidelivery, validity or enforceability,
including of the PPA, or (C) Seller’s inability {wmay any Guaranteed Amount or perform its
obligations under the PPA, or
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(ix)  any other event or circumstance that may now ogdfesr constitute a defense to
payment of the Guaranteed Amount, including, withiouitation, statute of frauds and accord
and satisfaction;

provided that Guarantor reserves the right to adseritself any defenses, setoffs or
counterclaims that Seller is or may be entitledgtsert against Buyer.

4, Waivers by Guarantor. Guarantor hereby uncondiflgnwaives as a condition
precedent to the performance of its obligationgteder, with the exception of the requirements
in Paragraph 2, (a) notice of acceptance, presentoreprotest with respect to the Guaranteed
Amounts and this Guaranty, (b) notice of any actaken or omitted to be taken by Buyer in
reliance hereon, (c) any requirement that Buyemaghany right, power or remedy or proceed
against Seller under the PPA, and (d) any evemijroence or other circumstance which might
otherwise constitute a legal or equitable dischafge surety. Without limiting the generality of
the foregoing waiver of surety defenses, it is adrihat the occurrence of any one or more of the
following shall not affect the liability of Guaramthereunder:

(1) at any time or from time to time, without notice @uarantor, the time for
payment of any Guaranteed Amount shall be exteralesiich performance or compliance shall
be waived;

(i) the obligation to pay any Guaranteed Amount shaliodified, supplemented or
amended in any respect in accordance with the tefrtie PPA,

(i)  subject to Section 10, any (a) sale, transfer osalidation of Seller into or with
any other entity, (b) sale of substantial assetsobyestructuring of the corporate existence of,
Seller or (c) change in ownership of any memberstigrests of, or other ownership interests in,
Seller; or

(iv)  the failure by Buyer or any other Person to crepteserve, validate, perfect or
protect any security interest granted to, or irofasf, Buyer or any Person.

5. Subrogation. Notwithstanding any payments that rbay made hereunder by the
Guarantor, Guarantor hereby agrees that until dikee of payment in full of all Guaranteed

Amounts or expiration of the Guaranty in accordawith Section 3, it shall not be entitled to,

nor shall it seek to, exercise any right or remadiging by reason of its payment of any
Guaranteed Amount under this Guaranty, whetherubyogation or otherwise, against Seller or
seek contribution or reimbursement of such paymkots Seller.

6. Representations and Warranties. Guarantor hergivgsents and warrants that (a) it has
all necessary and appropriatariited liability company][corporate] powers and authority and
the legal right to execute and deliver, and perfdgrobligations under, this Guaranty, (b) this
Guaranty constitutes its legal, valid and bindifdjgations enforceable against it in accordance
with its terms, except as enforceability may beitieh by bankruptcy, insolvency, moratorium
and other similar laws affecting enforcement ofdai@s’ rights or general principles of equity,
(c) the execution, delivery and performance of thisaranty does not and will not contravene
Guarantor’s organizational documents, any appleabl or any contractual provisions binding
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on or affecting Guarantor, (d) there are no actisngs or proceedings pending before any court,
governmental agency or arbitrator, or, to the kmalge of the Guarantor, threatened, against or
affecting Guarantor or any of its properties oremves which may, in any one case or in the
aggregate, adversely affect the ability of Guaratdaaenter into or perform its obligations under
this Guaranty, and (e) no consent or authorizadiofiiling with, or other act by or in respect of,
any arbitrator or Governmental Authority, and nogent of any other Person (including, any
stockholder or creditor of the Guarantor), that has heretofore been obtained is required in
connection with the execution, delivery, performgnealidity or enforceability of this Guaranty
by Guarantor.

7. Notices. Notices under this Guaranty shall be deereeeived if sent to the address
specified below: (i) on the day received if seri®dovernight express delivery, and (ii) four
Business Days after mailing if sent by certifiedistf class mail, return receipt requested. If
transmitted by facsimile, such notice shall be des#tmeceived when the confirmation of
transmission thereof is received by the party gtime notice. Any party may change its address
or facsimile to which notice is given hereundergdogviding notice of the same in accordance
with this Paragraph 8.

If delivered to Buyer, to it at | |

Attn: | |
Fax: | |

If delivered to Guarantor, to it at | |

Attn: | |
Fax: | |

8. Governing Law and Forum Selection. This Guarantgllsbhe governed by, and
interpreted and construed in accordance with, &les lof the United States and the State of
California, excluding choice of law rules. The Regtagree that any suit, action or other legal
proceeding by or against any party (or its affdgbr designees) with respect to or arising out of
this Guaranty shall be brought in the federal cooftthe United States or the courts of the State
of California sitting in Riverside County, Califden

0. Miscellaneous. This Guaranty shall be binding u@rarantor and its successors and
assigns and shall inure to the benefit of Buyer isduccessors and permitted assigns pursuant
to the PPA. No provision of this Guaranty may beeaded or waived except by a written
instrument executed by Guarantor and Buyer. Ther&uy is not assignable by Guarantor without
the prior written consent of Buyer. No provisiontbfs Guaranty confers, nor is any provision
intended to confer, upon any third party (othentBaiyer’s successors and permitted assigns) any
benefit or right enforceable at the option of thatd party. This Guaranty embodies the entire
agreement and understanding of the parties hergorespect to the subject matter hereof and
supersedes all prior or contemporaneous agreeig@eathisnderstandings of the parties hereto, verbal
or written, relating to the subject matter heréfodiny provision of this Guaranty is determined
illegal or unenforceable (i) such provision shall deemed restated in accordance with applicable
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Laws to reflect, as nearly as possible, the origin@ntion of the parties hereto and (i) such
determination shall not affect any other provisarthis Guaranty and all other provisions shall
remain in full force and effect. This Guaranty mbg executed in any number of separate
counterparts, each of which when so executed $mldeemed an original, and all of said
counterparts taken together shall be deemed totitw@sone and the same instrument. This
Guaranty may be executed and delivered by electrmeians with the same force and effect as if
the same was a fully executed and delivered oflignagual counterpart.

[Sgnature on next page]
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IN WITNESS WHEREOF, the undersigned has causedGharanty to be duly executed
and delivered by its duly authorized representativéhe date first above written.

GUARANTOR:

[ 1]

By:

Printed Name:

Title:

BUYER:

[ 1]

By:

Printed Name:

Title:

By:

Printed Name:

Title:




FORM OF REPLACEMENT RA NOTICE

This Replacement RA Notice (thidNbtice”) is delivered by [SELLER ENTITY] (Seller’) to
Desert Community Energy, a California joint powerghority] (‘Buyer”) in accordance with
the terms of that certain Renewable Power
(“Agreement’) by and between Seller and Buyer. All capitalizedms used in this Notice but
not otherwise defined herein shall have the resgecheanings assigned to such terms in the

Agreement.

Pursuant to Section 3.8(b) of the Agreement, Salieeby provides the below Replacement RA

product information:

Unit Information?!

EXHIBIT M

MName

Location

CAISO Resource ID

Unit SCID

Prorated Percentage of Unit Factor

Resource Type

Point of Interconnection with the CAISO
Controlled Grid (“substation or transmission
line"”)

Path 26 (North or South)

LCR Area (if any)

Deliverability restrictions, if any, as described
in most recent CAISO deliverability
assessment

Run Hour Restrictions

Delivery Period

Month Unit CAISO NQC (MW)

Unit Contract Quantity (MW}

January

February

March

April

May

June

July

August

September

October

November

December

! To be repeated for each unit if more than one.
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[SELLER ENTITY]

By:

Its:

Date:




EXHIBIT N

NOTICES

Deer Creek Solar | LLC, a Delaware limited
liability company (“Seller”)

Desert Community Energy, a California
joint powers authority (“Buyer”)

All Notices:

All Notices:

Street: 73-710 Fred Waring Drive, Suite 20(
City: Palm Desert, CA 92260
Attn: Katie Barrows

Phone: (760) 346-1127
Facsimile: (760) 340-5949
Email: kbarrows@cvag.org

With a copy to:

Street:405 114th Ave SE #100
City: Bellevue, WA 98004
Attn: TEA CAISO Desk

Phone: 425-460-1118
Facsimile: 425-372-0201
Email: Group-Corp-TradingCaiso@teainc.ot

Reference Numbers:
Duns:

Reference Numbers:
Duns: NA

Federal Tax ID Numbe || | | |}

Federal Tax ID Numbe ||| |

Invoi

Invoices:

Attn: Valdemar Galeana
Phone: (760) 346-1127
Facsimile: (760) 340-5949
E-mail: vgaleana@cvag.org

Scheduling:

Attn: TEA CAISO Desk

Phone: 425-460-1118

Facsimile: 425-372-0201

E-mail: Group-Corp-TradingCaiso@teainc.g

Confirmations:

Confirmations:

Attn: Katie Barrows
Phone: (760) 346-1127
Facsimile: (760) 340-5949

E-mail: kbarrows@cvag.org
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Deer Creek Solar | LLC, a Delaware limited | Desert Community Energy, a California
liability company (“Seller”) joint powers authority (“Buyer”)

Payments: Payments:
Attn: Valdemar Galeana
Phone: (760) 346-1127
Facsimile: (760) 340-5949
E-mail: vgaleana@cvag.org
Wire Transfer:

Wire Transfer:

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

Attn: Tom Kirk, Executive Director
Phone: (760) 346-1127
E-mail: tkirk@cvag.org

With a copy to:

Attn: TEA CAISO Desk
Phone: 425-460-1118
Facsimile: 425-372-0201
Email: Group-Corp-TradingCaiso@teainc.org
Emergency Contact:
Attn: TEA CAISO Desk
Phone: 425-460-1118
Facsimile: 425-372-0201
Email: Group-Corp-TradingCaiso@teainc.org
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EXHIBIT O
STORAGE TEST

Storage Test Notice and Frequency

A. Initial Storage Test. Upon no less than ten) (BQsiness Days prior Notice to
Buyer, Seller shall schedule and complete a Stoflag prior to the Commercial Operation
Date. Such Initial Storage Test shall be perfornmedccordance with this Exhibit O and shall
establish the Storage Contract Capacity hereundsedoon the actual capacity of the Storage
Facility determined by such Initial Storage Test tw exceed the Expected Storage Contract
Capacity.

B. Subsequent Annual Storage Tests. No later tiinary (30) days after the end of
each Contract Year, Seller shall schedule and cetmpl Storage Test. Within twenty (20) days
following any annual Storage Test, Seller may ruetast of such annual Storage Test upon no
less than five (5) Business Days prior written Metio Buyer (or any shorter period reasonably
acceptable to Buyer consistent with Prudent Opsgdiractice). Notwithstanding the foregoing,
all retests of the Storage Capacity shall be caeduby no later than ninety (90) days after the
start of each Contract Year. Notwithstanding amghherein to the contrary, any revenues
associated with a Storage Test that is initiate@&ler shall accrue to Buyer.

C. Periodic Storage Tests; Guaranteed Storageitifalcdss Factor. During any
Contract Year, and with at least fifteen (15) day®r written notice to Seller, Buyer may
request up to three (3) Storage Tests in additiothé annual Storage Test for purposes of
determining if Seller is satisfying the Guarant&ddrage Facility Loss Factor. Within twenty
(20) days following any periodic Storage Test, &ethay run a retest of such periodic Storage
Test upon no less than five (5) Business Days paiotten Notice to Buyer (or any shorter
period reasonably acceptable to Buyer consistetht rudent Operating Practice). If the Storage
Facility Loss Factor result from any such periodr&ye Test is equal to or greater than the
Guaranteed Storage Facility Loss Factor, then Buyiémot be entitled to, and Seller shall not
be required to pay, any Storage Facility Loss FaBtamages. |If the Storage Facility Loss
Factor is less than the Guaranteed Storage Fatitiss Factor, then Seller shall pay Buyer
Storage Facility Loss Factor Damages beginninghenday after the period Storage Test until
the next Storage Test, including any retest imtaby Seller. Within twenty (20) days following
any Buyer-initiated period Storage Test, Seller may a retest of such Storage Test upon no
less than five (5) Business Days prior written Metio Buyer (or any shorter period reasonably
acceptable to Buyer consistent with Prudent Opegairactice). Storage Facility Loss Factor
Damages shall be equal to the followinjjjj | ] for each MW of Storage Capaciiyr
each day after the applicable Storage Test in wiiehStorage Facility Loss Factor determined
during such test is less than the Guaranteed Rtdfagility Loss Factor, until the next Storage
Test. Damages thereatfter, if any, owing with respe the Guaranteed Storage Facility Loss
Factor will be established as a result of such egibsnt test according to the provisions of this
Exhibit O.

D. Guaranteed Storage Capacity. The results ofagteannual Storage Test and any
retest thereof shall establish the Storage Capdoitypurposes of determining if Seller has
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satisfied the Guaranteed Storage Capacity. IStibeage Capacity is equal to or greater than the
Guaranteed Storage Capacity, then Buyer will no¢téled to, and Seller shall not be required
to pay, any Storage Capacity Damages. If the §éof@apacity is less than the Guaranteed
Storage Capacity, then Seller shall pay Buyer $®r@apacity Damages. Storage Capacity
Damages shall be equal to the followir{j | ] for each MW of Storage Capacikyr
each day after the applicable Storage Test in wiiielStorage Capacity determined during such
test is less than the Guaranteed Storage Capapityl, the next Storage Test. Damages
thereatfter, if any, owing with respect to the Guéead Storage Capacity will be established as a
result of such subsequent test according to thasioms of this Exhibit O.

E. Test Results. No later than five (5) days fellog any Storage Test, Seller shall
submit a testing report detailing results and fagdi of the test. The report shall include meter
readings and plant log sheets verifying the opegationditions and output of the Storage
Facility. For the avoidance of doubt, although St Capacity will be a result of a Buyer-
initiated periodic Storage Test or any Seller rethereof, the Storage Capacity results of any
periodic Storage Test and any retest thereof woll be used for any purposes hereunder,
including to determine Seller’'s compliance with thearanteed Storage Capacity. In accordance
with Section 4.9(d) of the Agreement and Part I{low, the Storage Capacity determined
pursuant to an annual Storage Test (up to, butmexkcess of, the Storage Contract Capacity)
shall become the new Storage Capacity at the bgjrof the day following the completion of
the test for all purposes under this Agreement.

Storage Test Procedures

PART I. GENERAL.

A. Each Storage Test (including the Initial Sgealest, each annual Storage Tests,
Buyer-initiated period Storage Tests, and all stgt¢hereof permitted under paragraphs B and C
above) shall be conducted in accordance with Ptu@eerating Practices and the provisions of
this Exhibit O. For ease of reference, a Storagg 1B sometimes referred to in this Exhibit O as
a “ST’. Buyer or its representative may be presenttfm ST and may, for informational
purposes only, use its own metering equipment (geBs sole cost).

B. Conditions Prior to Testing.

(1) The EMS shall be successfully configured to recadata from the
Battery Management System (BMS), exchange data thiéhBuyer SCADA device, and
transfer data to the database server for the edion| recording and archiving of data points.

(2) The Remote Terminal Unit (RTU) testing should becassfully
completed prior to any testing. The interface betwBuyer's RTU and the SCADA System
should be fully tested and functional prior to st@r any testing, including verification of the
data transmission pathway between the Buyer's RidJSeller's EMS interface and the ability
to record SCADA Systems data.

Exhibit O - 2



(3) Commissioning shall be successfully completed pemnufacturer
guidance on all applicable installed Facility eqnégnt, including verification that all controls,
set points, and instruments of the EMS are condidur

PART II. REQUIREMENTS APPLICABLE TO ALL STORAGE TESS.

A. Purpose of Test. Each annual ST and retestalhshall:

1) Determine the Storage Capacity; and
(2) Determine the Storage Facility Loss Factor.
Each Buyer-initiated period ST and any retest thieshall:

(1) Determine the Storage Facility Loss Factor.

B. Parameters. During each ST, the following pa&tans shall be measured and
recorded simultaneously for the Storage Facilityg eninimum of ten (10) minute
intervals:

(1) time (minutes);

(2) charging energy (MWh);

3) discharging energy (MWh);
(4) Stored Energy Level (MWh).

C. Site Conditions. During each ST, the followiognditions at the Site shall be
measured and recorded simultaneously at thirty f80ute intervals:

(1) Relative humidity (%);

(2) Barometric pressure (inches Hg) near the hat&ocenterline of the
Storage Facility; and

3) Ambient air Temperature (°F).
D. Test Elements. Each ST Shall include the foltgatest elements:
(1) The discharging of the Storage Facility to 0% Sidf@ergy Level;

(2)  The charging of the Storage Facility at a conspanter charge rate equal
to the Storage Contract Capacity as of the comnmeentof the Storage
Capacity Test;

(3) The measurement of the time from when the chagyebis sent until the
constant power charge rate is achieved (dividing tlonstant power
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G.

(4)

(5)

(6)

(7)

charge rate by this measurement will determineauggdated charging ramp
rate);

The measurement of Energy, as measured by thegstéiacility Meter,
that is required to charge the Storage Facilityl an100% Stored Energy
Level is achieved;

The discharging of the Storage Facility at a carisp@wer discharge rate
equal to the Storage Contract Capacity as of thmneencement of the
Storage Test;

The measurement of the time from when the dischsiggeal is sent until

the constant power discharge rate is achieveddidyithe constant power
charge rate by this measurement will determineugh@ated discharging
ramp rate);

The measurement of Energy, as measured by theg8téiacility Meter,
that is discharged from the Storage Facility to Dredivery Point until a
0% Stored Energy Level is achieved as indicated tihy battery
management system.

Test Conditions.

(1)

(2)

3)

General. At all times during a ST, the Storagalfashall be operated in
compliance with Prudent Operating Practices andpdirating protocols
recommended, required or established by the matu&dor operation.

Abnormal Conditions. If abnormal operating corais that prevent the
recordation of any required parameter occur dwairgJ (including a level
of irradiance that does not permit the Generatiagilley to produce

sufficient Charging Energy), Seller may postponeeschedule all or part
of such ST in accordance with Part II.F below.

Instrumentation and Metering. Seller shall provalk instrumentation,
metering and data collection equipment requiregpddorm the ST. The
instrumentation, metering and data collection eqpaipt electrical meters
shall be calibrated in accordance with Prudent &xpey Practice.

Incomplete Test. If any ST is not completedacordance herewith, Buyer may

in its sole discretion: (i) accept the results optlie time the ST stopped; (ii)

require that the portion of the ST not completexicompleted within a reasonable
specified time period; or (i) require that the She entirely repeated.

Notwithstanding the above, if Seller is unable tonplete a ST due to a Force
Majeure Event or the actions or inactions of Bugethe CAISO or the PTO or

the Transmission Provider, Seller shall be permhiti® reconduct such ST on
dates and at times reasonably acceptable to thedar

Final Report. Within fifteen (15) Business Daafter the completion of any ST,
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Seller shall prepare and submit to Buyer a writeport of the results of the ST,
which report shall include:

1) a record of the personnel present during théh&f served in an operating,
testing, monitoring or other such participatoryetol

(2) the measured data for each parameter set ifo@art 11.A through D, as
applicable, including copies of the raw data taftering the test;

3) the current level of storage contract capacityy amount of Energy
required to fully charge the battery, the currdmrge and discharge ramp
rate, and the Maximum Stored Energy Level, eachrdehed by the ST,
including supporting calculations; and

(4) Seller's statement of either Seller's acceptané the ST or Seller’'s
rejection of the ST results and reason(s) therefor.

Within ten (10) Business Days after receipt of sueport, Buyer shall notify
Seller in writing of either Buyer's acceptance &ftST results or Buyer’'s
rejection of the ST and reason(s) therefor.

If either Party reasonably rejects the resultsnyf &T, such ST shall be repeated
in accordance with Part II.F.

Supplementary Storage Capacity Test Protocob ldtler than sixty (60) days
prior to commencing Facility construction, Selldralh deliver to Buyer for its
review and approval (such approval not to be umneasly delayed or withheld) a
supplement to this_Exhibit O with additional andpglementary details,
procedures and requirements applicable to Storagadclty Tests based on the
then current design of the FacilityStipplementary Storage Capacity Test
Protocol’). Thereafter, from time to time, Seller may del to Buyer for its
review and approval (such approval not to be umnmetsly delayed or withheld)
any Seller recommended updates to the then cuB®epplementary Storage
Capacity Test Protocol. The initial Supplement&torage Capacity Test
Protocol (and each update thereto), once approyd®ulger, shall be deemed an
amendment to this Exhibit O.

Storage Test. The Storage Facility will be @ped in both the charge and
discharge directions in the following order:

(1) Set each Battery Subsystem to 3% SOC.

(2) Allow each Battery Subsystem to enter backgrouniil ls@lancing mode by
maintaining a SOC of 3% for 20 minutes. After threclkground cell balancing
mode begins the system can be operated as norialv ghe cell balancing
function to operate in the background for at lefastr (4) days to allow the
automatic cell balancing procedure to reach conguiet
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(3) Discharge each Battery Subsystem to 0% SOC.

(4) Immediately perform the Storage Test set forthwelo

To be valid, this test must be started within twefour (24) hours of the end of the
period (greater than four days) during which callabbcing was completed. For the
duration of the Storage Test, the Control Systethbe&iconfigured to have the power
limiting mechanisms disabled, and each Battery $&ibs shall be configured to
follow the charge and discharge current limits #pt by their respective Battery

BMSs.

(5) Procedure:

A.

B.

System Starting State: The Facility will be in the-line state with
each Battery Subsystem at 0% SOC

Verify that in the previous twenty-four (24) hougrppd, each Battery
Subsystem completed the cell balancing proceduogviag full cell
balancing to occur, as described in steps 1-4.

Verify that ambient temperature measurements at Baltery
Subsystems are between“IBand 28 C throughout this test.

Record initial values of each Battery Subsystem SOC

Command a real power charge that fully charged#teery within six
(6) hours.

Record and store the energy charged to the systemeasured at the
Storage Facility Meter. Measurements will be magethe Storage
Facility Meter with recording in the Facility histan.

. Within 4 hours of fully charging the System, commanreal power

discharge that results in a power output of facdit maximum
operating level.

. Maintain the discharging state for at least foyrh@urs.

Record and store the AC energy discharged as neshatithe
Facility Meter. Measurements will be made by theilkg Meter with
recording in the Facility historian.
Results:
a. For an annual ST or any retest thereof, “StoragpaCity”
equals the AC energy discharged divided by fouh@rs
b. “Storage Facility Loss Factor” equals the StoragspdCity
resulting from such test divided by the Storage tGmt
Capacity.
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EXHIBIT P

STORAGE FACILITY AVAILABILITY

Storage Availability
(a) Calculation of Storage Availability.  Seller shadlalculate the Storage

Availability " in a given Season using the formula set fortlowel

[SSNSIS— UNAVAILSISs]

Storage Availability (%) =
SSNSIS

where:
S=relevant Season “S” in which availability is calated:;

SSNSISis the total number of Settlement Intervals fa dpplicable Season;

UNAVAILSISg is the total number of Settlement Intervals i

Intervals of unavailability caused by any Excusee@ri will not be included in UNAVAILSIS

for such Season.

If the Storage Availability is equal to or greatean the Guaranteed Storage Availability, then

Buyer will not be entitled to, and Seller shall i required to pay, any Storage Availability
If the Storage Availability during anya§an is less than the Guaranteed Storage

Damages.
Availability applicable for such Season, then Sel#all pay Buyer Storage Availability
the following:

Damages.
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EXHIBIT Q
OPERATING RESTRICTIONS

The Storage Facility shall be subject to the follmyvOperating Restrictions:

Description Value Notes
1. Storage Contract Capaci
5 Maximum Stored Energy
' Level
3 Minimum Stored Energy
' Level
Maximum Charging
4, .
Capacity
Minimum Charging
5. :
Capacity
6 Maximum Discharging
' Capacity
Minimum Discharging
7. :
Capacity
8 Maximum State of Charg
' (SOC) during Charging
9 Minimum State of Charg
' (SOC) during Dischargin
10 Annual Average State of
" | Charge Range (SOC)
11. | Annual Cycle Limit _
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12. | Daily Dispatch Limits
13. | Ramp rate

14. | Charging energy source
15. | Grid Charging
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EXHIBIT R

METERING DIAGRAM

REDACTED
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EXHIBIT S
FORM OF SURETY BOND

BOND NUMBER:

FINANCIAL AND PERFORMANCE GUARANTEE BOND

KNOW ALL MEN BY THESE PRESENTS: That we,
(hereinafter called the Principal), and
with its principal office at
located in the Continental United States, a cafpom duly organized under the laws of the

State of (hereinafter called tiret$) as Surety, are held and firmly bound
unto eifadtier called the Obligee), as
Obligee, in the sum of

Dollars ($ ) for the payment of whscim well and truly to be made, we the

said Principal and the said Surety, bind ourseloasheirs, executors, administrators, successors
and assigns, jointly and severally, firmly by th@sesents.

This Financial and Performance Guarantee Bondirgghesued in connection with a Purchase
Power Agreement between Principal and Obligee rfede to as the "Agreement" or
"Agreements").

Now therefore, the condition of this obligationsisch that if the Principal shall well and truly
keep all the terms and conditions as outlined i ggreement, including any amendment
thereto, then this obligation shall be null anddvatherwise to remain in full force and effect.

Provided, however, this bond is executed by thest3uand accepted by the Obligee subject to
the following conditions:

1. No assignment of this bond shall be effective withibie written consent of the Surety.

2. This obligation may be terminated by the Suretgiayy (60) days advance written
notice to the Obligee, such notice to be sent logroercial overnight courier to

Such termination shall not affect liability incudreinder this obligation prior to the
effective date of such termination subject to cbodi4 herein.
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A condition precedent to any right of recovery retbat, Obligee has provided written
notice to Surety that (i) a Seller Event of Defdall such term is defined in the
Agreement) has occurred or other occasion providieth the Agreement where Obligee
is authorized to make a claim against this bondiijothis bond will expire in fewer than
thirty (30) calendar days from the date of suctitemi notice and Principal has not
provided Obligee with alternate financial securi§urety shall be obligated to pay
amounts requested by Obligee within fifteen (15%iBess Days after Surety's receipt of
such notice.

No action, suit or proceeding shall be had or naametd against the Surety on this bond
unless the same be brought or instituted withityg&0) days after the termination or
release of this bond.

Under no circumstances shall the aggregate lighifithe Surety exceed the sum above
stated regardless of the number of years and/dme@tion certificates that the surety
may issue.

This bond will expire on , 20nless extended by continuation
certificate issued by the Surety and received byQbligee prior to the bond expiration
date, such certificate to be sent by commerciafragét courier to:

In witness whereof, said Principal and said Sutetye caused this bond to be duly
signed and their seals affixed this day of .20__.

Principal

BY:

Surety

BY:
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EXHIBITT

FORM OF COLLATERAL ASSIGNMENT AGREEMENT

CONSENT AND AGREEMENT
([Contracting Party])

This CONSENT AND AGREEMENT (as amended, amendedrasthted, supplemented
or otherwise modified from time to time, this “Cems”), dated as of [ ], 202 1, is
executed by [CONTRACTING PARTY], a [Jurisdiction dafentity Type] (together with its
successors, designees and assigns, “Contractinty”)PqiICOLLATERAL ASSIGNOR], a
[Jurisdiction and Entity Type] (together with gsccessors, designees and assigns, “Collateral
Assignor”), and [ ], in its capacig/ the collateral agent (in such capacity,
together with its successors and assigns, “Codaisgent”) for the Secured Parties (as defined
in the Financing Agreement defined below). Cajziéal terms used but not otherwise defined
herein shall have the respective meanings asctibesilich terms, directly or by reference, in
Exhibit A to the Financing Agreement.

RECITALS

A. [Insert Description of Financing Agreement], pursuant to which, among other
things, the Secured Parties have agreed to exteadcfng to the Borrower with respect to the
construction, operation and maintenance of theeBrdgefined below).

B. [Insert Description of Project] (as further described in the Financing Agreement,
the “Project”).

C. Collateral Assignor has entered into that certdliiiss Agreement and
Amendments, If Any], dated as of | | (as amended in accoedaiith the terms hereof
or as may be further amended, amended and ressagolemented or otherwise modified from
time to time in accordance with the terms herdwd, ‘tAssigned Agreement”), with Contracting
Party.

D. As a condition to the extension of credit undbe Financing Agreement,
Collateral Assignor has entered into that certamseft Description of Applicable Security
Agreement], dated as of | ], 20[__] (as amended, ndete and restated,

supplemented or otherwise modified and in effeziftime to time, the “Security Agreement”),
pursuant to which Collateral Assignor has colldtgrassigned and granted to Collateral Agent
for the benefit of the Secured Parties a first4tiyosecurity interest in all of Collateral
Assignor’s right, title and interest in, to and endhe Assigned Agreement, including all of
Collateral Assignor's rights to receive paymentsdemor with respect to the Assigned
Agreement and all payments due and to become dGeltateral Assignor under or with respect
to the Assigned Agreement, whether as contractlaations, damages, indemnity payments or
otherwise (collectively, the “Assigned Collateratdrest”), as collateral security for satisfaction

Exhibit T - 1



of all Obligations (as defined in the Financing &gment) under the Financing Agreement and
the other related financing documents (the “Finagd@ocuments”).

E. It is a requirement under the Financing Agredntiest Contracting Party and the
other parties hereto shall have executed this Gnse

AGREEMENT

NOW THEREFORE, in consideration of the foregoingd ahie mutual agreements
contained herein, and for other good and valuablesideration, the receipt and sufficiency of
which are hereby acknowledged, and intending tdegally bound, the parties hereto hereby
agree, notwithstanding anything to the contrargha Assigned Agreement, as follows:

1. Consent and Agreement. Contracting Party:

(a) acknowledges and consents in all respects to tkgrament of the
Assigned Collateral Interest as collateral securityCollateral Agent, for the benefit of the
Secured Parties, pursuant to the Security Agreeamhthe terms hereof;

(b) acknowledges the right (but not the obligation)Caflateral Agent in the
exercise of its rights and remedies under the EngnAgreement, upon notice to Contracting
Party that an Event of Default has occurred armmmginuing under the Financing Agreement, to
cure any defaults of Collateral Assignor, makedalnands, give all notices, take all actions, and
exercise all rights of Collateral Assignor undez &ssigned Agreement and agrees to accept any
such exercise;

() agrees not to: (i) cancel, terminate, suspend pwadoce or waive material
compliance under the Assigned Agreement, except@sded in the Assigned Agreement or by
operation of law and, in any event, except as piexiin_Section 4 of this Consent; (ii) consent
to or accept any cancellation, termination, suspen®r material waiver of the Assigned
Agreement by Collateral Assignor without the prwritten consent of Collateral Agent; or
(i) sell, assign, transfer or otherwise dispo§éby operation of law or otherwise) any part of it
right, title or interest in the Assigned Agreemensithout the prior written consent of Collateral
Agent;

(d) agrees not to amend, supplement or modify the AssigAgreement in
any material respect, without the prior written semt of Collateral Agent; and

(e) agrees to promptly deliver to Collateral Agent degtes or copies of all
notices of, or with respect to actual or threateliteghtion or arbitration, material amendments,
default, suspension, waiver or termination deliderender or pursuant to the Assigned
Agreement.

2. Collateral Assignor’s Acknowledgement. CollatefAslsignor acknowledges and
agrees that Contracting Party is authorized tooperfits obligations under the Assigned
Agreement upon Collateral Agent exercising its tsgander the Security Agreement and this
Consent in accordance with its terms after the weoge and during the continuation of an
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Event of Default, and that Contracting Party shear no liability to Collateral Assignor in
connection therewith.

3. Subsequent Transferee.

(a) Contracting Party agrees that, if Collateral Ageotifies Contracting
Party in writing that an Event of Default under thmancing Agreement has occurred and is
continuing and that Collateral Agent has electeéxercise its rights and remedies pursuant to
the Financing Agreement and the Security Agreemetft respect to the foreclosure (whether
judicial or nonjudicial) or sale of the Assignedl@teral Interest (or any portion thereof), then
Collateral Agent or any other purchaser, succesassijgnee or designee of the Assigned
Collateral Interest who meets the requirementisf $ection 3(a) (as the case may be, in each
case, a “Subsequent Transferee”) following the @gerby Collateral Agent of such rights and
remedies shall be substituted for Collateral Assignnder the Assigned Agreement and
Contracting Party shall (i) recognize the Subsetjeansferee as its counterparty under the
Assigned Agreement and (ii) continue to performoitdigations under the Assigned Agreement
in favor of the Subsequent Transferee in accordavite the Assigned Agreement; provided,
that such Subsequent Transferee shall meet thewioldj requirements: (i) Subsequent
Transferee shall meet the requirements of a Paunittansferee under the Assigned Agreement;
and (i) Subsequent Transferee shall elect in mgito assume all of Collateral Assignor’s rights
and obligations (including the obligation to cumeyahen-existing Defaults other than a Non-
Curable Default (as defined below) by Collaterakigaor within the time permitted in the
Assigned Agreement subject to Section 4 of thisséat) under the Assigned Agreement. The
Subsequent Transferee shall have the right torasdli@f its interest in the Assigned Agreement
in accordance with the terms and limitations sghfen the Assigned Agreement. .

(b) Contracting Party acknowledges and agrees thatithgtanding anything
to the contrary in the Assigned Agreement, none(ipthe assignment of the Assigned
Agreement pursuant to the Security Agreementth@) foreclosure or any other enforcement
action (any such action an “Enforcement Action’ylariaken by Collateral Agent in respect of
its rights under the Security Agreement or any ottedated pledge agreement or mortgage,
(i) the acquisition of the rights of Collateralsgignor under the Assigned Agreement as a
consequence of any Enforcement Action by Collatekgént or any successor, assignee,
designee or purchaser (or acceptance of an absadsignment of the Assigned Agreement in
lieu of an Enforcement Action) or (iv) the assigmief the Assigned Agreement by Collateral
Agent to a Subsequent Transferee after an Enfontermetion or following an absolute
assignment thereof in lieu of an Enforcement Actishall constitute a default by Collateral
Assignor under the Assigned Agreement or shalllr@stermination thereof.

4. Right to Cure. In the event of a default or brehghCollateral Assignor in the
performance of any of its obligations under theigssd Agreement, or upon the occurrence or
non-occurrence of any event or condition under Assigned Agreement which would
immediately or with the passage of any applicaloéeg period or the giving of notice, or both,
enable Contracting Party to terminate or suspemtbqmeance under the Assigned Agreement
(hereinafter, a_“Default”), Contracting Party shadit cancel, suspend or terminate the Assigned
Agreement or its performance thereunder untilristfgives written notice of such Default to
Collateral Agent and affords Collateral Agent arsticcessor(s), assignee(s), or designee(s) (a) a

Exhibit T - 3



period of thirty (30) days from the later to ocadir(i) Collateral Agent’s receipt of such Default
notice and (ii) the expiration of the cure periodhidable to Collateral Assignor under the
Assigned Agreement to cure such Default, in eade,cd such Default is the failure to pay
amounts to Contracting Party which are due and lgayander the Assigned Agreement or
(b) with respect to any other Default, sixty (6@yd from the later to occur of (i) Collateral
Agent’s receipt of such Default notice and (ii) #egiration of the cure period available to the
Collateral Assignor under the Assigned Agreememteach case, to cure such nonpayment
Default (provided that during such cure period &eltal Agent or Collateral Assignor continues
to perform each of Collateral Assignor's other gations under the Assigned Agreement).
Notwithstanding anything to the contrary hereirthé Default is peculiar to Collateral Assignor
and not curable by Collateral Agent (each,_a “Namgble Default”), such as the insolvency,
bankruptcy, general assignment for the benefithef ¢reditors, or appointment of a receiver,
trustee, custodian or liquidator of Collateral Assir or its properties, then, notwithstanding any
right that Contracting Party may have to termirthe Assigned Agreement, Collateral Agent, in
accordance with the Financing Documents, shallrib#éled to assume the rights and obligations
of Collateral Assignor under the Assigned Agreemerthin the cure period provided in
clause (b) above plus an additional one hundredntywg€120) days, and provided such
assumption has occurred within such aggregate gge@iontracting Party shall not be entitled to
terminate the Assigned Agreement as a result di efault. If possession of the Project is
necessary to cure such Default (including any Nanma@le Defaults), and Collateral Agent or its
successor(s), assignee(s), or designee(s) dedardsSvent of Default under the Financing
Agreement or any other Financing Document and comsee foreclosure proceedings or any
other proceedings necessary to take possessiorheofPtoject, Collateral Agent or its
successor(s), assignee(s), or designee(s) willlbeexd a reasonable period (not to exceed one
hundred eighty (180) days) to complete such pranged After taking possession of the Project,
Collateral Agent or its successor(s), assigneea(s)lesignee(s) shall commence curing such
Default within thirty (30) days after having possies of the Project and thereafter diligently
pursue such cure to completion. If Collateral Agen its successor(s), assignee(s), or
designee(s) is prohibited by any court order, staynjunction, or bankruptcy or insolvency
proceedings of Collateral Assignor from curing Befault or from commencing or prosecuting
such proceedings, then the foregoing time peridadl e extended by the period of such
prohibition. Nothing contained in this SectionldaB prevent Contracting Party from exercising
its right to draw on any Development Security orf&nance Security pursuant to the terms of
the Assigned Agreement.

5. Replacement Agreement. In the event that the Assighgreement is rejected or
terminated as a result of any bankruptcy or insmyeor similar proceeding, or otherwise
terminated other than for a Default which couldén@een cured by Collateral Agent as provided
in Section 4 of this Consent, Contracting Partyllshathe option of Collateral Agent exercised
within sixty (60) days after such rejection or teration, in accordance with the Financing
Documents, enter into a new agreement with ColditAgent having identical terms as the
Assigned Agreement (subject to any conforming ckangecessitated by the substitution of
parties and other changes as the parties may rwaral reasonably agree, the “Replacement
Agreement”); provided, that the term under suchl&=pment Agreement shall be no longer than
the remaining balance of the term specified inAlksigned Agreement. Collateral Agent shall
have the right to assign all of its interest in tReplacement Agreement to a qualified
Subsequent Transferee. Upon such assignmentoédobllateral Agent and, if applicable, the
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Secured Parties under the Financing Agreementu@nad their agents and employees) shall be
released from any further liability thereunder lte £xtent of its interest under the Replacement
Agreement.

6. No Liability. Contracting Party acknowledges argteges that neither Collateral
Agent nor the Secured Parties (nor any successoa&ignee(s), designee(s) or other
representative of Collateral Agent or the Securadiés) shall have any liability or obligation
under the Assigned Agreement as a result of exegeits rights under this Consent (other than
as a Subsequent Transferee under Section 3 o€tnsent or a counterparty to a Replacement
Agreement pursuant to Section 5 of this Consefig, Einancing Agreement or any other
Financing Document, and neither Collateral Agentthe Secured Parties (nor any successor(s),
assignee(s), designee(s) or other representati@oldteral Agent or the Secured Parties) shall
be obligated or required to perform any of Collatekssignor’s obligations under the Assigned
Agreement or to take any action to collect or erdaainy claim for payment assigned under the
Financing Agreement or any other Financing Documexdept during any period in which such
Person has elected to become a Subsequent Tranptasiant to Section 3 of this Consent or a
counterparty to a Replacement Agreement pursua8etdion 5 of this Consent, in which case
such Subsequent Transferee shall assume all oat€al Assignor’s rights and obligations
under the Assighed Agreement in accordance withi@e8 of this Consent; provided, that the
obligations of such Subsequent Transferee shaldenore than that of Collateral Assignor
under the Assigned Agreement, or, if such Persarcisunterparty to a Replacement Agreement,
shall cure any Defaults other than a Non-Curabléaliss under the Assigned Agreement but
shall not otherwise be required to perform or bigjextt to any defenses or offsets by reason of
any of Collateral Assignor's other obligations undée Assigned Agreement that were
unperformed at such time unless expressly agreedn tevriting by such counterparty.
Notwithstanding anything to the contrary hereing tbole recourse of Contracting Party in
seeking the enforcement of any obligations undsr@onsent or the Assigned Agreement or the
Replacement Agreement shall be to any such SubseqUensferee’s or Replacement
Agreement counterparty’s right, title and intersthe Project and neither Collateral Agent nor
its successor(s), assignee(s), or designee(s)tshadl any personal liability to Contracting Party
under the Assigned Agreement or the Replacemergefgent. Without limiting the generality
of the foregoing, under no circumstance shall Gelkel Agent or its successor(s), assignee(s), or
designee(s) be liable to Contracting Party for actyon taken by it or on its behalf in good faith
during the cure period provided in Section 4 o tGonsent, notwithstanding such action may
prove to be, in whole or in part, inadequate oalit

7. Payment of Monies. Contracting Party agrees toemak payments (if any)
required to be made by it under the Assigned Ageserto Collateral Assignor in U.S. dollars
and in immediately available funds directly to thaecount described immediately below or
directly to such other institution or in such otmeanner as may be specified by the Collateral
Agent to Contracting Party in writing from time tone, or, if Contracting Party has been
notified in writing by Collateral Agent (with a cggo Collateral Assignor) that an Event of
Default under the Financing Agreement has occuaretlis continuing, to such other Person or
at such other address or account as CollateraltAgag from time to time specify in writing to
Contracting Party, and all payments made by CottigadParty shall be accompanied by a
statement stating that such payments are made uhdeAssigned Agreement. Collateral
Assignor hereby instructs Contracting Party, anat@ating Party accepts such instructions, to
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make all payments due and payable to CollaterailgAes under the Assigned Agreement as set
forth in the immediately preceding sentence. Qe Assignor hereby consents to the
foregoing and instructs Contracting Party to do so.

ACCOUNT:

Account Name: [ ]

Account Number: [ |

Bank Name: | |
Bank Address: | |
ABA: [ ]

Credit: | |

8. Representations and Warranties. Contracting Pheseby represents and
warrants to Collateral Assignor, Collateral Agentldahe Secured Parties, as of the date of this
Consent that:

(a) Contracting Party (i) is duly organized, validlyiging and in good
standing under the laws of the jurisdiction of[ftemation/incorporation], (ii) is duly qualified,
authorized to do business and in good standing rutit® laws of the jurisdiction of its
[formation/incorporation] and in every other junistibn necessary to perform its obligations
under the Assigned Agreement and this Consent(igndas all requisite power and authority to
conduct its business as now conducted, to ownrdpgrties and assets, and to execute, deliver
and perform its obligations under the Assigned A&grent and this Consent, and to carry out the
terms thereof and hereof and the transactions cguiéded thereby and hereby;

(b) The execution, delivery and performance by ConitrgcParty of the

Assigned Agreement and this Consent, and the camstion by Contracting Party of the
transactions contemplated thereby and hereby, he&es duly authorized by all necessary
[corporate/limited liability company] action, aspigable, on the part of Contracting Party and
do not and will not require any further authoriea, consents or approvals or filings with any
Person which have not been obtained or made, datei@r conflict with any provision of any
law, regulation, order, permit, license, rule, jodnt, injunction, or similar matters or breach
any material agreement, indenture, contract orrorgéional document presently in effect with
respect to or binding on Contracting Party or argpprties to which Contracting Party may be
bound;

(c) Neither Contracting Party nor, to Contracting Partgnowledge, any
other party to the Assigned Agreement is in defeéndteunder;

(d)  All governmental approvals necessary for the exeoutdelivery and
performance by Contracting Party of its obligatiamzler the Assigned Agreement have been
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obtained and are in full force and effect, excépse governmental approvals routinely obtained
during the ordinary course of business during ttexetion of the Project;

(e) Each of this Consent and the Assigned Agreemeim fsill force and
effect, has been duly executed and delivered oalbeh Contracting Party by the appropriate
officers or representatives of Contracting Partgnstitutes the legal, valid and binding
obligation of Contracting Party, enforceable agafsntracting Party in accordance with their
respective terms except as enforceability may foédd by applicable bankruptcy, insolvency,
or similar laws affecting the enforcement of righenerally;

M The Assigned Agreement has not been amended, soppied or
modified except as specified or provided hereifne Assigned Agreement and this Consent are
the only agreements between Contracting Party ariidt€ral Assignor in respect of the matters
set forth in the Assigned Agreement;

(9) There is no litigation, action, suit, proceedingirorestigation at law or in
equity by or before any governmental authority,iteasbtribunal or other body now pending or,
to the knowledge of Contracting Party, threatenadnfiting) against or affecting Contracting
Party that (i) questions the validity, binding effer enforceability hereof or of the Assigned
Agreement, or any action taken or to be taken @ntshereto or thereto or any transactions
contemplated hereby or thereby, (ii) could reasbnbb expected to have a materially adverse
effect on the performance of the obligations hereofof the Assigned Agreement or the
condition (financial or otherwise), business, ore@ion of Contracting Party, or (iii) could
reasonably be expected to have materially modifgtberwise have a materially adverse effect
on any required approvals, filings or consents Wwinave previously been obtained or made with
respect to the Assigned Agreement or the Project;

(h) (i) No Force Majeure Event exists under, and asmddfin, the Assigned

Agreement, (ii) no event or condition exists whigbuld either immediately or with the passage
of any applicable grace period or giving of notioe,both, enable either Contracting Party or
Collateral Assignor to terminate or suspend itsigaltions under the Assigned Agreement,
(i) there are no disputes or legal proceedingswben Contracting Party and Collateral
Assignor, and (iv) Collateral Assignor does not amg indemnity payments or other amounts to
Contracting Party under the Assigned Agreement,remdmounts are currently due and payable
to Contracting Party under the Assigned Agreemdmthvhave not been paid;

(1) Notwithstanding anything to the contrary in the i§aed Agreement, after
giving effect to the assignment by Collateral Assigto Collateral Agent of the Assigned
Collateral Interest as set forth herein and purstmnhe Security Agreement, and after giving
effect to the acknowledgment of and consent to sasdignment by Contracting Party, there
exists no event or condition which would constitatéefault, or which would, with the giving of
notice or lapse of time or both, constitute a diefander the Assigned Agreement. Contracting
Party and, to the knowledge of Contracting Partglla@eral Assignor have complied with all
conditions precedent to the respective obligatminsuch parties to perform under the Assigned
Agreement; and
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()] Other than this Consent and the Security Agreem@antracting Party
has no knowledge of any pledge, assignment or dthesfer of any interest in the Assigned
Agreement.

Each of the representations and warranties set farthis _Section 8 shall survive the
execution and delivery of this Consent and the gomsation of the transactions contemplated
hereby.

9. Notices. Any communications hereunder betweemwnrg the parties hereto, or
any notices provided herein to be given, may bemio the following addresses:

If to Contracting Party: L]
L 1
L 1
Attn: [ ]
Tel: [ ]

Fax: | |
Email: [ ]

If to Collateral Agent: | |,
as Collateral Agent
Attn: | |
Tel: | |

Fax: | |
Email: [ ]
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If to Collateral Assignor: [ |,
Attn: [ 1]
Tel: | |

Fax: | |
Email: [ ]

All notices or other communications required orrpittied to be given hereunder shall be
in writing and shall be considered as properly giya) if delivered in person, or (b) if sent by
overnight delivery service. Any notice or othenguunication so given shall be effective upon
receipt by the addressee. Any party shall haveridiet to change its address for notice
hereunder by giving written notice of such changéhe other parties in the manner set forth in
this Section.

10. Binding Effect; Amendments. This Consent shalbbeling upon and shall inure
to the benefit of Contracting Party, Collateral yssr, Collateral Agent and the Secured Parties
and their respective successors, transferees andtige assigns (including, without limitation,
any Person that refinances all or any portion ef@bligations under the Financing Agreement).
Contracting Party also agrees to cause any sugemsgierest to Contracting Party with respect
to its interest in the Assigned Agreement to assumeriting in form and substance reasonably
satisfactory to Collateral Agent and the Requir@shders, the obligations of Contracting Party
hereunder. No termination, amendment, variatiomvaiver of any provisions of this Consent
shall be effective unless in writing and signed ®gntracting Party, Collateral Agent and
Collateral Assignor.

11. Governing Law. THIS CONSENT AND THE RIGHTS AND OBEATIONS
OF THE PARTIES HEREUNDER SHALL BE CONSTRUED IN ACERDANCE WITH,
AND SHALL BE GOVERNED BY, THE LAWS OF THE STATE OFRCALIFORNIA
(WITHOUT GIVING EFFECT TO THE PRINCIPLES THEREOF RETING TO
CONFLICT OF LAWS).

CONTRACTING PARTY, COLLATERAL ASSIGNOR AND COLLATRAL AGENT
HEREBY SUBMIT TO THE NONEXCLUSIVE JURISDICTION OFHE UNITED STATES
DISTRICT COURT FOR THE CENTRAL DISTRICT OF CALIFORN. CONTRACTING
PARTY IRREVOCABLY CONSENTS TO THE SERVICE OF PROCE®UT OF ANY OF
THE AFOREMENTIONED COURTS IN ANY SUCH ACTION OR PRZEEDING BY THE
MAILING OF COPIES THEREOF BY REGISTERED OR CERTIBE MAIL TO
CONTRACTING PARTY AT ITS NOTICE ADDRESS PROVIDED MRSUANT TO
SECTION 9 HEREOF. EACH OF CONTRACTING PARTY, COLILARAL ASSIGNOR
AND COLLATERAL AGENT IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY NOW ORHEREAFTER HAVE
TO THE LAYING OF THE VENUE OF ANY SUCH PROCEEDINGHRODUGHT IN SUCH A
COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGH IN SUCH A
COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
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EACH OF CONTRACTING PARTY, COLLATERAL ASSIGNOR AND
COLLATERAL AGENT HEREBY IRREVOCABLY WAIVES, TO THEFULLEST EXTENT
PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
LEGAL PROCEEDING OR COUNTERCLAIM ARISING OUT OF ORELATING TO THIS
CONSENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

12.  Further Assurances. Contracting Party will, upba teasonable written request
of Collateral Agent, execute and deliver such fartdocuments and do such other acts and
things as may be necessary to effectuate the pesmighis Consent.

13.  Severability. If any provision of this Consenthsld to be illegal, invalid or
unenforceable, (a) the legality, validity and en&ability of the remaining provisions of this
Consent shall not be affected or impaired theretay () the parties shall endeavor in good faith
negotiations to replace the illegal, invalid or ofegceable provision with valid provisions the
economic effect of which comes as close as posdiblghat of the illegal, invalid or
unenforceable provision. The invalidity of a prgign of this Consent in a particular jurisdiction
shall not invalidate or render unenforceable sudvipion in any other jurisdiction.

14. Counterparts. This Consent may be executed intequarts (and by different
parties hereto in different counterparts), eactwbich shall constitute an original, but all of
which when taken together shall constitute a siogletract. Signature pages may be detached
from multiple separate counterparts and attachedgiogle counterpart so that all signatures are
physically attached to the same document. Deliodrgn executed counterpart of a signature
page to this Consent by facsimile or other eledtronaging means shall be effective as delivery
of a manually executed counterpart of this Consent.

15. Headings. The headings of the sections and subsscof this Consent are
inserted for convenience only and shall not in @y affect the meaning or construction of any
provision of this Consent.

16. Interpretation. All references in this Consentatty document, instrument or
agreement (a) shall include all contract variatiomshibits, schedules and other attachments
thereto, and (b) shall include all documents, insnts or agreements issued or executed in
replacement thereof, as amended, modified and sogited from time to time and in effect at
any given time. In the event of any conflict betwehe terms, conditions and provisions of this
Consent and any agreement, document or instrutienterms, conditions and provisions of this
Consent shall prevail.

17. Collateral Agent’s Rights. In the performance td Dbligations hereunder,
Collateral Agent shall be entitled to all of theghts, benefits, protections and immunities
afforded to it pursuant to the Financing Documen@ollateral Agent shall have the right to
assign the Assigned Agreement or a ReplacementeAwst entered into pursuant to Section 5
of this Consent to a Person to whom the Projechissferred. Upon such assignment, Collateral
Agent shall be released from any further liabilipder the Assigned Agreement or such
Replacement Agreement to the extent of the interesgned.

[SIGNATURE PAGES TO FOLLOW ]
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IN WITNESS WHEREOF, the undersigned, by their respective officerpresentatives
or other authorized persons thereunto duly autbdrihave duly executed this CONSENT AND
AGREEMENT as of the date first written above.

[CONTRACTING PARTY ],

al |,

as Contracting Party

By:
Name:

Title:
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[COLLATERAL ASSIGNOR ],

al |,

as Collateral Assignor

By:

Name:

Title:
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Accepted and Agreed:

[COLLATERAL AGENT],
as Collateral Agent

By:

Name:

Title:
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EXHIBIT U

BRIDGE ADDENDUM

To be attached
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