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EXHIBIT A 

PUBLIC VERSION 

ATTACHMENT 1 — Cape Station PPA 
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P U B LI C  V E R SI O N  
 
 

A T T A C H M E N T 1 –  C a p e St ati o n P P A  
  



EXECUTION VERSION 

RENEWABLE POWER PURCHASE AGREEMENT 

COVER SHEET 

Seller: Cape Generating Station 1 LLC, a Delaware limited liability company ("Seller") 

Buyer: Desert Community Energy, a California joint powers authority ("Buyer") 

Description of Facility: A dynamic resource-specific system resource geothermal renewable 
electricity generating facility located in Beaver County, Utah, as further described in Exhibit A. 

Milestones: 

Milestone 
Date for 

Completion 

Evidence of Site Control 

CC Pre-Certification Obtained I I 

Documentation of Conditional Use Permit if required: 
[ ] CEQA, [ ] Cat Ex, [ ] Neg Dec, [ ] Mitigated Neg Dec, [ ] EIR 

Seller's receipt of Phase I and Phase II Interconnection study 
results for Seller's Interconnection Facilities 

Executed Interconnection Agreement I 

Expected Construction Start Date 
I 

Full Capacity Deliverability Status Obtained I 

Initial Synchronization 
I 

Network Upgrades completed I 

Expected Commercial Operation Date June 1, 2026 

Delivery Term: Fifteen (15) Contract Years. 

Expected Energy: 

Contract Year 
Expected Energy 

011Th) 

2 

3 

1 

E X E C U TI O N V E R SI O N 

1 

R E N E W A B L E P O W E R P U R C H A S E A G R E E M E N T 

C O V E R S H E E T 

S ell e r :  C a p e G e n er ati n g St ati o n 1 L L C, a D el a w ar e li mit e d li a bilit y c o m p a n y  ( “S ell e r ”)  

B u y e r :  D es ert C o m m u nit y E n er g y, a C alif or ni a j oi nt p o w ers a ut h orit y ( “ B u y e r ”)  

D es c ri pti o n  of  F a cilit y : A d y n a mi c  r es o ur c e-s p e cifi c  s yst e m  r es o ur c e  g e ot h er m al  r e n e w a bl e 
el e ctri cit y g e n er ati n g f a cilit y l o c at e d i n B e a v er C o u nt y, Ut a h , as f urt h er d es cri b e d i n E x hi bit A.   

Mil est o n es : 

Mil est o n e 
D at e f o r 

C o m pl eti o n 

E vi d e n c e of Sit e C o nt r ol 

C E C P r e- C e rtifi c ati o n O bt ai n e d 

D o c u m e nt ati o n of C o n diti o n al Us e P e r mit if r e q ui r e d: 

[ ] C E Q A, [ ] C at E x, [ ] N e g D e c, [ ] Miti g at e d N e g D e c, [ ] EI R 

S ell e r’s  r e c ei pt  of  P h as e  I  a n d  P h as e  II  I nt e r c o n n e cti o n  st u d y 
r es ults f o r S ell e r’s I nt e r c o n n e cti o n F a ciliti es 

E x e c ut e d I nt e r c o n n e cti o n A g r e e m e nt 

E x p e ct e d C o nst r u cti o n St a rt D at e 

F ull C a p a cit y D eli v e r a bilit y St at us O bt ai n e d 

I niti al S y n c h r o ni z ati o n 

N et w o r k U p g r a d es c o m pl et e d 

E x p e ct e d C o m m e r ci al O p e r ati o n D at e J u n e 1, 2 0 2 6 

D eli v e r y T e r m :  Fift e e n ( 1 5) C o ntr a ct Y e ars. 

E x p e ct e d E n e r g y :  

C o nt r a ct Y e a r 
E x p e ct e d E n e r g y 

( M W h)  

1 

2 

3 

4 

































operation of the Facility, whether that financing or refinancing takes the form of private debt 
(including back-leverage debt), equity (including tax equity), public debt or any other form 
(including financing or refinancing provided to a member or other direct or indirect owner of 
Seller), including any equity or tax equity investor directly or indirectly providing financing or 
refinancing for the Facility or purchasing equity ownership interests of Seller or its Affiliates, and 
any trustee or agent or similar representative acting on their behalf (ii) providing interest rate or 
commodity protection under an agreement hedging or otherwise mitigating the cost of any of the 
foregoing obligations or (iii) participating in a lease financing (including a sale leaseback or 
leveraged leasing structure) with respect to the Facility. 

"Letter(s) of Credit" means one or more irrevocable, standby letters of credit issued by a 
U.S. commercial bank or a foreign bank with a U.S. branch with such bank (a) having a Credit 
Rating of at least A- with an outlook designation of "stable" from S&P or A3 with an outlook 
designation of "stable" from Moody's or (b) being reasonably acceptable to Buyer, in a form 
substantially similar to the letter of credit set forth in Exhibit K. 

"Licensed Professional Engineer" means an independent, professional engineer (a) 
reasonably acceptable to Buyer, (b) who has been retained by, or for the benefit of, the Lenders, 
or (c) who (i) is licensed to practice engineering in the State of California, (ii) has training and 
experience in the power industry specific to the technology of the Facility, (iii) is licensed in an 
appropriate engineering discipline for the required certification being made, and (iv) unless 
otherwise approved by Buyer, is not a representative of a consultant, engineer, contractor, designer 
or other individual involved in the development of the Facility or of a manufacturer or supplier of 
any equipment installed at the Facility. 

"Local Capacity Area" has the meaning set forth in the CAISO Tariff. 

"Local Capacity Area Resources" has the meaning set forth in the CAISO Tariff. 

"Locational Marginal Price" or "LMil'" has the meaning set forth in the CAISO Tariff 

"Losses" means, with respect to any Party, an amount equal to the present value of the 
economic loss to it, if any (exclusive of Costs), resulting from termination of this Agreement for 
the remaining Contract Term, determined in a commercially reasonable manner. Factors used in 
determining economic loss to a Party may include, without limitation, reference to information 
supplied by one or more third parties, which shall exclude Affiliates of the Non-Defaulting Party, 
including without limitation, quotations (either firm or indicative) of relevant rates, prices, yields, 
yield curves, volatilities, spreads or other relevant market data in the relevant markets, comparable 
transactions, forward price curves based on economic analysis of the relevant markets, settlement 
prices for comparable transactions at liquid trading hubs (e.g., SP-15), all of which should be 
calculated for the remaining Contract Term and must include the value of Green Attributes, 
Capacity Attributes, and Renewable Energy Incentives. 

"Lost Output" means the amount of Energy that Seller could reasonably have delivered 
to Buyer but was prevented from delivering to Buyer due to Planned Outages not to-

per Contract Year, Force Majeure Events, System Emergency, and 
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o p er ati o n  of  t h e  F a cilit y,  w h et h er  t h at  fi n a n ci n g  or  r efi n a n ci n g  t a k es  t h e  f or m  of  pri v at e  d e bt 
(i n cl u di n g  b a c k-l e v er a g e  d e bt),  e q uit y  (i n cl u di n g  t a x  e q uit y),  p u bli c  d e bt  or  a n y  ot h er  f or m 
(i n cl u di n g  fi n a n ci n g  or  r efi n a n ci n g  pr o vi d e d  t o  a  m e m b er  or  ot h er  dir e ct  or  i n dir e ct  o w n er  of 
S ell er), i n cl u di n g a n y e q uit y or t a x e q uit y i n v est or dir e ctl y or i n dir e ctl y pr o vi di n g fi n a n ci n g or 
r efi n a n ci n g f or t h e F a cilit y or p ur c h asi n g e q uit y o w n ers hi p i nt er ests of S ell er or its Affili at es, a n d 
a n y tr ust e e or a g e nt or si mil ar r e pr es e nt ati v e a cti n g o n t h eir b e h alf, (ii) pr o vi di n g i nt er est r at e or 
c o m m o dit y pr ot e cti o n u n d er a n a gr e e m e nt h e d gi n g or ot h er wis e miti g ati n g t h e c ost of a n y of t h e 
f or e g oi n g  o bli g ati o ns  or  (iii)  p arti ci p ati n g  i n  a  l e as e  fi n a n ci n g  (i n cl u di n g  a  s al e  l e as e b a c k  or 
l e v er a g e d l e asi n g str u ct ur e) wit h r es p e ct t o t h e F a cilit y. 

“ L ett e r(s) of C r e dit ” m e a ns o n e or m or e irr e v o c a bl e, st a n d b y l ett ers of cr e dit iss u e d b y a 
U. S. c o m m er ci al b a n k or a f or ei g n b a n k wit h a U. S. br a n c h wit h s u c h b a n k ( a) h a vi n g a Cr e dit 
R ati n g of at l e ast A- wit h a n o utl o o k d esi g n ati o n of “st a bl e ” fr o m S & P or A 3 wit h a n o utl o o k 
d esi g n ati o n  of  “st a bl e ”  fr o m  M o o d y’s  or  ( b)  b ei n g  r e as o n a bl y  a c c e pt a bl e  t o  B u y er,  i n  a  f or m 
s u bst a nti all y si mil ar t o t h e l ett er of cr e dit s et f ort h i n E x hi bit K.   

“ Li c e ns e d  P r of essi o n al  E n gi n e e r ” m e a ns  a n  i n d e p e n d e nt,  pr of essi o n al  e n gi n e er  ( a) 
r e as o n a bl y a c c e pt a bl e t o B u y er, ( b) w h o h as b e e n r et ai n e d b y, or f or t h e b e n efit of, t h e L e n d ers, 
or ( c) w h o (i) is li c e ns e d t o pr a cti c e e n gi n e eri n g i n t h e St at e of C alif or ni a, ( ii) h as tr ai ni n g a n d 
e x p eri e n c e i n t h e p o w er i n d ustr y s p e cifi c t o t h e t e c h n ol o g y of t h e F a cilit y , (iii) is li c e ns e d i n a n 
a p pr o pri at e  e n gi n e eri n g  dis ci pli n e  f or  t h e  r e q uir e d  c ertifi c ati o n  b ei n g  m a d e,  a n d  ( i v)  u nl ess 
ot h er wis e a p pr o v e d b y B u y er, is n ot a r e pr es e nt ati v e of a c o ns ult a nt, e n gi n e er, c o ntr a ct or, d esi g n er 
or ot h er i n di vi d u al i n v ol v e d i n t h e d e v el o p m e nt of t h e F a cilit y  or of a m a n uf a ct ur er or s u p pli er of 
a n y e q ui p m e nt i nst all e d at t h e F a cilit y .  

“ L o c al C a p a cit y A r e a ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff. 

“ L o c al C a p a cit y A r e a R es o u r c es ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff. 

“ L o c ati o n al M a r gi n al P ri c e ” or “ L M P ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff.   

“ L oss es ” m e a ns, wit h r es p e ct t o a n y P art y, a n a m o u nt e q u al t o t h e pr es e nt v al u e of t h e 
e c o n o mi c l oss t o it, if a n y ( e x cl usi v e of C osts), r es ulti n g fr o m t er mi n ati o n of t his A gr e e m e nt f or 
t h e r e m ai ni n g C o ntr a ct T er m, d et er mi n e d i n a c o m m er ci all y r e as o n a bl e m a n n er.  F a ct ors us e d i n 
d et er mi ni n g e c o n o mi c l oss t o a P art y m a y i n cl u d e, wit h o ut li mit ati o n, r ef er e n c e t o i nf or m ati o n 
s u p pli e d b y o n e or m or e t hir d p arti es, w hi c h s h all e x cl u d e Affili at es of t h e N o n- D ef a ulti n g P art y, 
i n cl u di n g wit h o ut li mit ati o n, q u ot ati o ns ( eit h er fir m or i n di c ati v e) of r el e v a nt r at es, pri c es, yi el ds, 
yi el d c ur v es, v ol atiliti es, s pr e a ds or ot h er r el e v a nt m ar k et d at a i n t h e r el e v a nt m ar k ets, c o m p ar a bl e 
tr a ns a cti o ns, f or w ar d pri c e c ur v es b as e d o n e c o n o mi c a n al ysis of t h e r el e v a nt m ar k ets, s ettl e m e nt 
pri c es  f or  c o m p ar a bl e  tr a ns a cti o ns  at  li q ui d  tr a di n g  h u bs  ( e. g.,  S P- 1 5),  all  of  w hi c h  s h o ul d  b e 
c al c ul at e d  f or  t h e  r e m ai ni n g  C o ntr a ct  T er m  a n d  m ust  i n cl u d e  t h e  v al u e  of  Gr e e n  Attri b ut es, 
C a p a cit y Attri b ut es, a n d R e n e w a bl e E n er g y I n c e nti v es. 

“ L ost O ut p ut ” m e a ns t h e a m o u nt of E n er g y t h at S ell er c o ul d r e as o n a bl y h a v e d eli v er e d 
t o B u y er b ut w as pr e v e nt e d fr o m d eli v eri n g t o B u y er d u e t o Pl a n n e d O ut a g es n ot t o  

 p er C o ntr a ct Y e ar, F or c e M aj e ur e E v e nts, S yst e m E m er g e n c y, a n d 



non-economic curtailments by any transmission or interconnection provider, including 
Curtailment Orders, multiplied by Buyer's Share. 

"Milestones" means the development activities for significant permitting, interconnection, 
financing and construction milestones set forth on the Cover Sheet. 

"Monthly Deliver• Forecast" has the meaning set forth in Section 4.3(b). 

"Moody's" means Moody's Investors Service, Inc., or its successors. 

"MINT" means megawatts in alternating current, unless expressly stated in terms of direct 
current. 

"MIITh" means megawatt-hour measured in alternating current, unless expressly stated in 
terms of direct current. 

"Negative LMP" means, in any Settlement Period or Settlement Interval, whether in the 
Day-Ahead Market or Real-Time Market, the LMP at the Delivery Point is less than Zero dollars 
($0). 

"NERC" means the North American Electric Reliability Corporation 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 efsin Party" has the meaning set forth in Section 11.2. 

"Notice" shall, unless otherwise specified in the Agreement, mean written communications 
by a Party to be delivered by hand delivery, United States mail, overnight courier service, or 
electronic messaging (e-mail) 

"Notice of Claim" has the meaning set forth in Section 16.2. 

"Notification Deadline" for a given Showing Month shall mean twenty (20) Business 
Days before the applicable compliance deadline for the submission of an annual or monthly 
CAISO Supply. For illustrative purposes only, as of the Effective Date, the applicable compliance 
deadlines are as follows: (A) forty-five (45) days prior to the Showing Month covered by the 
Supply Plan for the monthly Supply Plan; and (B) the last Business Day of October that is prior to 
commencement of the year for the annual Supply Plan. 

"NP 15" means the Existing Zone Generation Trading Hub for Existing Zone region NP15 
as set forth in the CAISO Tariff. 

"Operating Restrictions" means those rules, requirements, and procedures set forth on 
Exhibit O. 
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n o n- e c o n o mi c  c urt ail m e nts  b y  a n y  tr a ns missi o n  or  i nt er c o n n e cti o n  pr o vi d er,  i n cl u di n g 
C urt ail m e nt Or d ers, m ulti pli e d b y B u y er’s S h ar e. 

“ Mil est o n es ” m e a ns t h e d e v el o p m e nt a cti viti es f or si g nifi c a nt p er mitti n g, i nt er c o n n e cti o n, 
fi n a n ci n g a n d c o nstr u cti o n mil est o n es s et f ort h o n t h e C o v er S h e et. 

“ M o nt hl y D eli v e r y F o r e c ast ” h as t h e m e a ni n g s et f ort h i n S e cti o n 4. 3( b).  

“ M o o d y’s ” m e a ns M o o d y’s I n v est ors S er vi c e, I n c., or its s u c c ess ors. 

“ M W ” m e a ns m e g a w atts i n alt er n ati n g c urr e nt, u nl ess e x pr essl y st at e d i n t er ms of dir e ct 
c urr e nt. 

“ M W h ” m e a ns m e g a w att- h o ur m e as ur e d i n alt er n ati n g c urr e nt, u nl ess e x pr essl y st at e d i n 
t er ms of dir e ct c urr e nt. 

“ N e g ati v e L M P ” m e a ns, i n a n y S ettl e m e nt P eri o d or S ettl e m e nt I nt er v al, w h et h er i n t h e 
D a y - A h e a d M ar k et or R e al- Ti m e M ar k et, t h e L M P at t h e D eli v er y P oi nt is l ess t h a n Z er o d oll ars 
( $ 0). 

“ N E R C ”  m e a ns  t h e  N ort h  A m eri c a n  El e ctri c  R eli a bilit y  C or p or ati o n  or  a n y  s u c c ess or 
e ntit y p erf or mi n g si mil ar f u n cti o ns. 

“ N et Q u alif yi n g C a p a cit y ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff. 

“ N et w o r k U p g r a d es ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff. 

“ N o n- D ef a ulti n g P a rt y ” h as t h e m e a ni n g s et f ort h i n S e cti o n 1 1. 2. 

“ N oti c e ” s h all, u nl ess ot h er wis e s p e cifi e d i n t h e A gr e e m e nt, m e a n writt e n c o m m u ni c ati o ns 
b y  a  P art y  t o  b e  d eli v er e d  b y  h a n d  d eli v er y,  U nit e d  St at es  m ail,  o v er ni g ht  c o uri er  s er vi c e,  or 
el e ctr o ni c m ess a gi n g ( e- m ail). 

“ N oti c e of Cl ai m ” h as t h e m e a ni n g s et f ort h i n S e cti o n 1 6. 2.  

“ N otifi c ati o n  D e a dli n e ” f or  a  gi v e n  S h o wi n g  M o nt h  s h all  m e a n  t w e nt y  ( 2 0)  B usi n ess 
D a ys  b ef or e  t h e  a p pli c a bl e  c o m pli a n c e  d e a dli n e  f or  t h e  s u b missi o n  of  a n  a n n u al  or  m o nt hl y 
C AI S O S u p pl y.   F or ill ustr ati v e p ur p os es o nl y, as of t h e Eff e cti v e D at e, t h e a p pli c a bl e c o m pli a n c e 
d e a dli n es  ar e  as  f oll o ws:  ( A)  f ort y-fi v e  ( 4 5)  d a ys  pri or  t o  t h e  S h o wi n g  M o nt h  c o v er e d  b y  t h e 
S u p pl y Pl a n f or t h e m o nt hl y S u p pl y Pl a n; a n d ( B) t h e l ast B usi n ess D a y of O ct o b er t h at is pri or t o 
c o m m e n c e m e nt of t h e y e ar f or t h e a n n u al S u p pl y Pl a n.   

“ N P  1 5” m e a ns t h e E xisti n g Z o n e G e n er ati o n Tr a di n g H u b f or E xisti n g Z o n e r e gi o n N P 1 5 
as s et f ort h i n t h e C AI S O T ariff. 

“ O p e r ati n g R est ri cti o ns ” m e a ns t h os e r ul es, r e q uir e m e nts, a n d pr o c e d ur es s et f ort h o n 
E x hi bit O. 



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

main: or "Parties" has the meaning set forth in the Preamble. 

"performance Measurement Period" means each Contract Year during the Delivery 
Tenn. 

"Performance Security" means (i) cash or (ii) a Letter of Credit or a (iii) a Guaranty, in 
the amount set forth on the Cover Sheet. 

"Permitted Transferee" means any entity that satisfies, or is controlled by another Person 
that satisfies, the following requirements: 

(a) A tangible net worth of not less than 
or a Credit Rating of at least BBB- from S&P or Baa3 from Moody s; and 

(b) At least two (2) years of experience in the ownership and operations of power 
generation facilities similar to the Facility with a generating capacity of at least twenty (20) MW, 
or has retained a third-party with such experience to operate the Facility. 

"Person" means any individual, sole proprietorship, corporation, limited liability 
company, limited or general partnership, joint venture, association, joint-stock company, trust, 
incorporated organization, institution, public benefit corporation, unincorporated organization, 
government entity or other entity. 

"Planned Outage" has the meaning set forth in Section 4.6(a). 

"PNode" has the meaning set forth in the CAISO Tariff. 

"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 from an Eligible Renewable Energy Resource 
consisting of the portfolio content set forth in California Public Utilities Code Section 399.16(b)(1) 
and California Public Utilities Commission Decision 11-12-052, as may be amended from time to 
time 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 items set forth in Exhibit E. 

"Prudent Operating Practice" means (a) the applicable practices, methods and acts 
required by or consistent with applicable Laws and reliability criteria, and otherwise engaged in 
or approved by a significant portion of the electric utility and independent power producer industry 
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“ P a rti ci p ati n g T r a ns missi o n O w n e r ” or “ P T O ” m e a ns a n e ntit y t h at o w ns, o p er at es a n d 
m ai nt ai ns  tr a ns missi o n  or  distri b uti o n  li n es  a n d  ass o ci at e d  f a ciliti es  or  h as  e ntitl e m e nts  t o  us e 
c ert ai n  tr a ns missi o n  or  distri b uti o n  li n es  a n d  ass o ci at e d  f a ciliti es  w h er e  t h e  F a cilit y  is 
i nt er c o n n e ct e d.  F or p ur p os es of t his A gr e e m e nt, t h e P arti ci p ati n g Tr a ns missi o n O w n er is s et f ort h 
i n E x hi bit A. 

“ P a rt y ” or “ P a rti es ” h as t h e m e a ni n g s et f ort h i n t h e Pr e a m bl e. 

“ P e rf o r m a n c e  M e as u r e m e nt  P e ri o d ”  m e a ns  e a c h  C o ntr a ct  Y e ar  d uri n g  t h e  D eli v er y 
T er m. 

“ P e rf o r m a n c e S e c u rit y ” m e a ns (i) c as h or (ii) a L ett er of Cr e dit or a (iii) a G u ar a nt y, i n 
t h e a m o u nt s et f ort h o n t h e C o v er S h e et. 

“ P e r mitt e d T r a nsf e r e e ” m e a ns a n y e ntit y t h at s atisfi es, or is c o ntr oll e d b y a n ot h er P ers o n 
t h at s atisfi es, t h e f oll o wi n g r e q uir e m e nts: 

( a) A  t a n gi bl e  n et  w ort h  of  n ot  l ess  t h a n  
 or a Cr e dit R ati n g of at l e ast B B B- fr o m S & P or B a a 3 fr o m M o o d y’s; a n d 

( b) At  l e ast  t w o  ( 2)  y e ars  of  e x p eri e n c e  i n  t h e  o w n ers hi p  a n d  o p er ati o ns  of  p o w er 
g e n er ati o n f a ciliti es si mil ar t o t h e F a cilit y  wit h a g e n er ati n g c a p a cit y of at l e ast t w e nt y ( 2 0) M W, 
or h as r et ai n e d a t hir d- p art y wit h s u c h e x p eri e n c e t o o p er at e t h e F a cilit y . 

“ P e rs o n ”  m e a ns  a n y  i n di vi d u al,  s ol e  pr o pri et ors hi p,  c or p or ati o n,  li mit e d  li a bilit y 
c o m p a n y,  li mit e d  or  g e n er al  p art n ers hi p,  j oi nt  v e nt ur e,  ass o ci ati o n,  j oi nt-st o c k  c o m p a n y,  tr ust, 
i n c or p or at e d  or g a ni z ati o n,  i nstit uti o n,  p u bli c  b e n efit  c or p or ati o n,  u ni n c or p or at e d  or g a ni z ati o n, 
g o v er n m e nt e ntit y or ot h er e ntit y. 

“ Pl a n n e d O ut a g e ” h as t h e m e a ni n g s et f ort h i n S e cti o n 4. 6( a). 

“ P N o d e ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff. 

“ P o rtf oli o C o nt e nt C at e g o r y ” m e a ns P C C 1, P C C 2 or P C C 3, as a p pli c a bl e. 

“ P o rtf oli o  C o nt e nt  C at e g o r y  1 ”  or  “ P C C 1 ”  m e a ns  a n y  R e n e w a bl e  E n er g y  Cr e dit 
ass o ci at e d  wit h  t h e  g e n er ati o n  of  el e ctri cit y  fr o m  a n  Eli gi bl e  R e n e w a bl e  E n er g y  R es o ur c e 
c o nsisti n g of t h e p ortf oli o c o nt e nt s et f ort h i n C alif or ni a P u bli c Utiliti es C o d e S e cti o n 3 9 9. 1 6( b)( 1) 
a n d C alif or ni a P u bli c Utiliti es C o m missi o n D e cisi o n 1 1- 1 2- 0 5 2, as m a y b e a m e n d e d fr o m ti m e t o 
ti m e or as f urt h er d efi n e d or s u p pl e m e nt e d b y L a w.  

 
“ P r o d u ct ” h as t h e m e a ni n g s et f ort h o n t h e C o v er S h e et. 

“ P r o g r ess R e p o rt ” m e a ns a pr o gr ess r e p ort i n cl u di n g t h e it e ms s et f ort h i n E x hi bit E. 

“ P r u d e nt  O p e r ati n g  P r a cti c e ”  m e a ns  ( a)  t h e  a p pli c a bl e  pr a cti c es,  m et h o ds  a n d  a cts 
r e q uir e d b y or c o nsist e nt wit h a p pli c a bl e L a ws a n d r eli a bilit y crit eri a, a n d ot h er wis e e n g a g e d i n 
or a p pr o v e d b y a si g nifi c a nt p orti o n of t h e el e ctri c utilit y a n d i n d e p e n d e nt p o w er pr o d u c er i n d ustr y 



dining the relevant time period with respect to grid-interconnected, utility-scale geothermal 
generating facilities in the Western United States, or (b) any of the practices, methods and acts 
which, in the exercise of reasonable judgement in light of the facts known at the time the decision 
was made, could have been expected to accomplish the desired result at a reasonable cost 
consistent with good business practices, reliability, safety and expedition. Prudent Operating 
Practice is not intended to be limited to the optimum practice, method or act to the exclusion of all 
others, but rather to acceptable practices, methods or acts generally accepted in the industry with 
respect to grid-interconnected, utility-scale generating facilities in the Western United States. 
Prudent Operating Practice includes compliance with applicable Laws, applicable reliability 
criteria, and the criteria, rules and standards promulgated in the National Electric Safety Code and 
the National Electrical Code, as they may be amended or superseded from time to time, including 
the criteria, rules and standards of any successor organizations. 

"PTC" means the production tax credit established pursuant to Section 45 of the United 
States Internal Revenue Code of 1986. 

"Oualifsing Capacity" has the meaning set forth in the CAISO Tariff 

Capacity" has the meaning set forth in the CAISO Tariff. 

"RA Deficiency Amount" means the liquidated damages payment that Seller shall pay to 
Buyer for an applicable RA Shortfall Month as calculated in accordance with Section 3.8(b). 

"RA Guarantee Date" means the date that is sixty (60) days after the Commercial 
Operation Date. 

"RA Shortfall Amount" has the meaning set forth Section 3.8(b). 

"RA Shortfall Month" means, for purposes of calculating an RA Deficiency Amount 
under Section 3.8 any Showing Month during which there is an RA Shortfall Amount. 

"Real-Time Forecast" means any Notice of any change to the Available Generating 
Capacity or hourly expected Facility Energy delivered by or on behalf of Seller pursuant to Section 
4.3(c). 

"Real-Time Market" has the meaning set forth in the CAISO Tariff 

"Remedial Action Plan" has the meaning in Section 2.4. 

"Renewable Energy Credit" has the meaning set forth in California Public Utilities Code 
Section 399.12(h), as may be amended from time to time or as further defined or supplemented by 
Law. 

"Renewable Energy Incentives" means: (a) all federal, state, or local Tax credits or other 
Tax benefits associated with the construction, ownership, or production of electricity from the 
Facility (including credits under Sections 38, 45, 46 and 48 of the Internal Revenue Code of 1986, 
as amended); (b) any federal, state, or local grants, subsidies or other like benefits relating in any 
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d uri n g  t h e  r el e v a nt  ti m e  p eri o d  wit h  r es p e ct  t o  gri d-i nt er c o n n e ct e d,  utilit y- s c al e g e ot h er m al 
g e n er ati n g f a ciliti es i n t h e W est er n U nit e d St at es, or ( b) a n y of t h e pr a cti c es, m et h o ds a n d a cts 
w hi c h, i n t h e e x er cis e of r e as o n a bl e j u d g e m e nt i n li g ht of t h e f a cts k n o w n at t h e ti m e t h e d e cisi o n 
w as  m a d e,  c o ul d  h a v e  b e e n  e x p e ct e d  t o  a c c o m plis h  t h e  d esir e d  r es ult  at  a  r e as o n a bl e  c ost 
c o nsist e nt  wit h  g o o d  b usi n ess  pr a cti c es,  r eli a bilit y,  s af et y  a n d  e x p e diti o n.    Pr u d e nt  O p er ati n g 
Pr a cti c e is n ot i nt e n d e d t o b e li mit e d t o t h e o pti m u m pr a cti c e, m et h o d or a ct t o t h e e x cl usi o n of all 
ot h ers, b ut r at h er t o a c c e pt a bl e pr a cti c es, m et h o ds or a cts g e n er all y a c c e pt e d i n t h e i n d ustr y wit h 
r es p e ct  t o  gri d-i nt er c o n n e ct e d,  utilit y-s c al e  g e n er ati n g  f a ciliti es  i n  t h e  W est er n  U nit e d  St at es. 
Pr u d e nt  O p er ati n g  Pr a cti c e  i n cl u d es  c o m pli a n c e  wit h  a p pli c a bl e  L a ws,  a p pli c a bl e  r eli a bilit y 
crit eri a, a n d t h e crit eri a, r ul es a n d st a n d ar ds pr o m ul g at e d i n t h e N ati o n al El e ctri c S af et y C o d e a n d 
t h e N ati o n al El e ctri c al C o d e, as t h e y m a y b e a m e n d e d or s u p ers e d e d fr o m ti m e t o ti m e, i n cl u di n g 
t h e crit eri a, r ul es a n d st a n d ar ds of a n y s u c c ess or or g a ni z ati o ns. 

“ P T C ” m e a ns t h e pr o d u cti o n t a x cr e dit est a blis h e d p urs u a nt t o S e cti o n 4 5 of t h e U nit e d 
St at es I nt er n al R e v e n u e C o d e of 1 9 8 6. 

“ Q u alif yi n g C a p a cit y ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff. 

“ R A C a p a cit y ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff. 

“ R A D efi ci e n c y A m o u nt ” m e a ns t h e li q ui d at e d d a m a g es p a y m e nt t h at S ell er s h all p a y t o 
B u y er f or a n a p pli c a bl e R A S h ortf all M o nt h as c al c ul at e d i n a c c or d a n c e wit h S e cti o n  3. 8( b). 

“ R A  G u a r a nt e e  D at e ”  m e a ns  t h e  d at e  t h at  is  si xt y  ( 6 0)  d a ys  aft er  t h e  C o m m er ci al 
O p er ati o n D at e. 

“ R A S h o rtf all A m o u nt ” h as t h e m e a ni n g s et f ort h S e cti o n 3. 8( b). 

“ R A S h o rtf all  M o nt h ”  m e a ns,  f or  p ur p os es  of  c al c ul ati n g  a n  R A  D efi ci e n c y  A m o u nt 
u n d er S e cti o n 3. 8 a n y S h o wi n g M o nt h d uri n g w hi c h t h er e is a n R A S h ortf a ll A m o u nt. 

“ R e al- Ti m e  F o r e c ast ”  m e a ns  a n y  N oti c e  of  a n y  c h a n g e  t o  t h e  A v ail a bl e  G e n er ati n g 
C a p a cit y or h o url y e x p e ct e d F a cilit y E n er g y d eli v er e d b y or o n b e h alf of S ell er p urs u a nt t o S e cti o n 
4. 3( c). 

“ R e al- Ti m e M a r k et ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff. 

“ R e m e di al A cti o n Pl a n ” h as t h e m e a ni n g i n S e cti o n 2. 4. 

“ R e n e w a bl e E n e r g y C r e dit ” h as t h e m e a ni n g s et f ort h i n C alif or ni a P u bli c Utiliti es C o d e 
S e cti o n 3 9 9. 1 2( h), as m a y b e a m e n d e d fr o m ti m e t o ti m e or as f urt h er d efi n e d or s u p pl e m e nt e d b y 
L a w.  

“ R e n e w a bl e E n e r g y I n c e nti v es ” m e a ns: ( a) all f e d er al, st at e, or l o c al T a x cr e dits or ot h er 
T a x  b e n efits  ass o ci at e d  wit h  t h e  c o nstr u cti o n,  o w n ers hi p,  or  pr o d u cti o n  of  el e ctri cit y  fr o m  t h e 
F a cilit y (i n cl u di n g cr e dits u n d er S e cti o ns 3 8, 4 5, 4 6 a n d 4 8 of t h e I nt er n al R e v e n u e C o d e of 1 9 8 6, 
as a m e n d e d); ( b) a n y f e d er al, st at e, or l o c al gr a nts, s u bsi di es or ot h er li k e b e n efits r el ati n g i n a n y 



way to the Facility; and (c) any other form of incentive relating in any way to the Facility that is 
not a Green Attribute or a Future Environmental Attribute. 

"Replacement RA" means Resource Adequacy Benefits, if any, equivalent to those that 
would have been provided by the Facility with respect to the applicable month in which a RA 
Deficiency Amount is due to Buyer, located within NP 15 or SP 15, compliant with the 
requirements of D.21-06-035, as well as meeting the same sub-category attributes if contracted for 
one of the sub-categories of D.21-06-035, and, to the extent that the Facility would have qualified 
as a Local Capacity Area Resource for such month, located within the same Local Capacity Area 
as the Facility. 

"Resource Adequacy Benefits" means the rights and privileges attached to the Facility 
that satisfy any entity's resource adequacy obligations, as those obligations are set forth in any 
Resource Adequacy Rulings and includes any local, zonal or otherwise locational attributes 
associated with the Facility, in addition to flex attributes. 

"Resource Adequacy Rulings" means CPUC Decisions 04-01-050, 04-10-035, 
05-10-042, 06-04-040, 06-06-064, 06-07-031 06-07-031, 07-06-029, 08-06-031, 09-06-028, 
10-06-036, 11-06-022, 12-06-025, 13-06-024, 14-06-050, 14-06-050, 19-10-021, 20-06-028, 22-
06-050 and any other existing or subsequent decisions, resolutions, or rulings related to resource 
adequacy, including, without limitation, the CPUC Filing Guide, in each case as may be amended 
from time to time by the CPUC, and any other existing or subsequent ruling or decision, or any 
other resource adequacy Law, however described, as such decisions, rulings, Laws, rules or 
regulations may be amended or modified from time-to-time throughout the Delivery Term. 

"Resource Specific Import RA" means a resource that is listed on the CPUC's Net 
Qualifying Capacity list and is either Pseudo-Tied or Dynamic Resource-Specific System 
Resource into the Day-Ahead Market and Real-Time Market, and which satisfies all other 
applicable requirements under the Resource Adequacy Rulings, including CPUC Decisions 05-
10-042 and 20-06-028. 

"S&P" means the Standard & Poor's Financial Services, LLC (a subsidiary of The 
McGraw-Hill Companies, Inc.) or its successor. 

"Schedule" has the meaning set forth in the CAISO Tariff, and "Scheduled" has a 
corollary meaning 

"Scheduled Energy" means the Facility Energy that clears under the applicable CAISO 
market based on the final Day-Ahead Schedule, FMM Schedule (as defined in the CAISO Tariff), 
or any other financially binding Schedule, market instruction or dispatch for the Facility for a given 
period of time implemented in accordance with the CAISO Tariff 

"Scheduling Coordinator" or "SC" means an entity certified by the CAISO as qualifying 
as a Scheduling Coordinator pursuant to the CAISO Tariff for the purposes of undertaking the 
functions specified in "Responsibilities of a Scheduling Coordinator," of the CAISO Tariff, as 
amended from time to time. 

"Security Interest" has the meaning set forth in Section 8.9. 
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w a y t o t h e F a cilit y; a n d ( c)  a n y ot h er f or m of i n c e nti v e r el ati n g i n a n y w a y t o t h e F a cilit y t h at is 
n ot a Gr e e n Attri b ut e or a F ut ur e E n vir o n m e nt al Attri b ut e.  

“ R e pl a c e m e nt R A ” m e a ns R es o ur c e A d e q u a c y B e n efits, if a n y, e q ui v al e nt t o t h os e t h at 
w o ul d h a v e b e e n pr o vi d e d b y t h e F a cilit y wit h r es p e ct t o t h e a p pli c a bl e m o nt h i n w hi c h a R A 
D efi ci e n c y  A m o u nt  is  d u e  t o  B u y er,  l o c at e d  wit hi n  N P  1 5  or  S P  1 5,  c o m pli a nt  wit h  t h e 
r e q uir e m e nts of D. 2 1- 0 6- 0 3 5, as w ell as m e eti n g t h e s a m e s u b- c at e g or y attri b ut es if c o ntr a ct e d f or 
o n e of t h e s u b- c at e g ori es of D. 2 1- 0 6- 0 3 5,  a n d, t o t h e e xt e nt t h at t h e F a cilit y w o ul d h a v e q u alifi e d 
as a L o c al C a p a cit y Ar e a R es o ur c e f or s u c h m o nt h, l o c at e d wit hi n t h e s a m e L o c al C a p a cit y Ar e a 
as t h e F a cilit y.  

“ R es o u r c e A d e q u a c y B e n efits ” m e a ns t h e ri g hts a n d pri vil e g es att a c h e d t o t h e F a cilit y 
t h at s atisf y a n y e ntit y’s r es o ur c e a d e q u a c y o bli g ati o ns, as t h os e o bli g ati o ns ar e s et f ort h i n a n y 
R es o ur c e  A d e q u a c y  R uli n gs  a n d  i n cl u d es  a n y  l o c al,  z o n al  or  ot h er wis e  l o c ati o n al  attri b ut es 
ass o ci at e d wit h t h e F a cilit y, i n a d diti o n t o fl e x attri b ut es.   

“ R es o u r c e  A d e q u a c y  R uli n gs ” m e a ns  C P U C  D e cisi o ns  0 4- 0 1- 0 5 0,  0 4- 1 0- 0 3 5, 
0 5- 1 0- 0 4 2,  0 6- 0 4- 0 4 0,  0 6- 0 6- 0 6 4,  0 6- 0 7- 0 3 1  0 6- 0 7- 0 3 1,  0 7- 0 6- 0 2 9,  0 8- 0 6- 0 3 1,  0 9- 0 6- 0 2 8, 
1 0- 0 6- 0 3 6, 1 1- 0 6- 0 2 2, 1 2- 0 6- 0 2 5, 1 3- 0 6- 0 2 4, 1 4- 0 6- 0 5 0, 1 4- 0 6- 0 5 0, 1 9- 1 0- 0 2 1, 2 0- 0 6- 0 2 8, 2 2-
0 6- 0 5 0 a n d a n y ot h er e xisti n g or s u bs e q u e nt d e cisi o ns, r es ol uti o ns, or r uli n gs r el at e d t o r es o ur c e 
a d e q u a c y, i n cl u di n g, wit h o ut li mit ati o n, t h e C P U C Fili n g G ui d e, i n e a c h c as e as m a y b e a m e n d e d 
fr o m ti m e t o ti m e b y t h e C P U C, a n d a n y ot h er e xisti n g or s u bs e q u e nt r uli n g or d e cisi o n, or a n y 
ot h er  r es o ur c e  a d e q u a c y  L a w,  h o w e v er  d es cri b e d,  as  s u c h  d e cisi o ns,  r uli n gs,  L a ws,  r ul es  or 
r e g ul ati o ns m a y b e a m e n d e d or m o difi e d fr o m ti m e-t o-ti m e t hr o u g h o ut t h e D eli v er y T er m. 

“ R es o u r c e  S p e cifi c  I m p o rt  R A ”  m e a ns  a  r es o ur c e  t h at  is  list e d  o n  t h e  C P U C’s  N et 
Q u alif yi n g  C a p a cit y  list  a n d  is  eit h er  Ps e u d o- Ti e d  or  D y n a mi c  R es o ur c e- S p e cifi c  S yst e m 
R es o ur c e  i nt o  t h e  D a y- A h e a d  M ar k et  a n d  R e al- Ti m e  M ar k et,  a n d  w hi c h  s atisfi es  all  ot h er 
a p pli c a bl e r e q uir e m e nts u n d er t h e R es o ur c e A d e q u a c y R uli n gs, i n cl u di n g C P U C D e cisi o ns 0 5-
1 0- 0 4 2 a n d 2 0- 0 6- 0 2 8. 

“ S & P ”  m e a ns  t h e  St a n d ar d  &  P o or’s  Fi n a n ci al  S er vi c es,  L L C  ( a  s u bsi di ar y  of  T h e 
M c Gr a w- Hill C o m p a ni es, I n c.) or its s u c c ess or. 

“ S c h e d ul e ”  h as  t h e  m e a ni n g  s et  f ort h  i n  t h e  C AI S O  T ariff,  a n d  “ S c h e d ul e d ”  h as  a 
c or oll ar y m e a ni n g.   

“ S c h e d ul e d E n e r g y ” m e a ns t h e F a cilit y E n er g y t h at cl e ars u n d er t h e a p pli c a bl e C AI S O 
m ar k et b as e d o n t h e fi n al D a y- A h e a d S c h e d ul e, F M M S c h e d ul e ( as d efi n e d i n t h e C AI S O T ariff), 
or a n y ot h er fi n a n ci all y bi n di n g S c h e d ul e, m ar k et i nstr u cti o n or dis p at c h f or t h e F a cilit y f or a gi v e n 
p eri o d of ti m e i m pl e m e nt e d i n a c c or d a n c e wit h t h e C AI S O T ariff. 

“ S c h e d uli n g C o o r di n at o r ” or “ S C ” m e a ns a n e ntit y c ertifi e d b y t h e C AI S O as q u alif yi n g 
as a S c h e d uli n g C o or di n at or p urs u a nt t o t h e C AI S O T ariff f or t h e p ur p os es of u n d ert a ki n g t h e 
f u n cti o ns  s p e cifi e d  i n  “ R es p o nsi biliti es  of  a  S c h e d uli n g  C o or di n at or, ”  of  t h e  C AI S O  T ariff,  as 
a m e n d e d fr o m ti m e t o ti m e. 

“ S e c u rit y I nt e r est ” h as t h e m e a ni n g s et f ort h i n S e cti o n 8. 9.  



"Self-Schedule" 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 42(a). 

"Settlement Amount" means the Non-Defaulting Party's Costs and Losses, on the one 
hand, netted against its Gains, on the other. If the Non-Defaulting Party's Costs and Losses exceed 
its Gains, then the Settlement Amount shall be an amount owing to the Non-Defaulting Party. If 
the Non-Defaulting Party's Gains exceed its Costs and Losses, then the Settlement Amount shall 
be zero dollars ($0). The Settlement Amount does not include consequential, incidental, punitive, 
exemplary or indirect or business interruption damages 

"Settlement Interval" has the meaning set forth in the CAISO Tariff. 

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

"Settlement Point" has the meaning set forth in Exhibit A. 

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

"Site" means the real property on which the Facility is or will be located, as further 
described in Exhibit A. 

"Site Control" means that Seller (or, prior to the Delivery Term, its Affiliate)- (a) owns or 
has the option to purchase the Site; (b) is the lessee or has the option to lease the Site; or (c) is the 
holder of an easement or an option for an easement, right-of-way grant, or similar instrument with 
respect to the Site. 

"SP 15" means the Existing Zone Generation Trading Hub for Existing Zone region SP15 
as set forth in the CAISO Tariff. 

"Station 1.7se" means: 

(a) The Energy produced by the Facility that is used within the Facility to power the 
lights, motors, control systems and other electrical loads that are necessary for operation of the 
Facility; and 

(b) The Energy produced by the Facility that is consumed within the Facility's electric 
energy distribution system as losses. 

"System Emergency" means any condition that requires, as determined and declared by 
CAISO or the PTO, automatic or immediate action to (i) prevent or limit harm to or loss of life or 
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“ S elf -S c h e d ul e ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff. 

“ S ell e r ” h as t h e m e a ni n g s et f ort h o n t h e C o v er S h e et.  

“ S ell e r’s W R E GI S A c c o u nt ” h as t h e m e a ni n g s et f ort h i n S e cti o n 4. 8( a). 

“ S ettl e m e nt A m o u nt ” m e a ns t h e N o n- D ef a ulti n g P art y’s C osts a n d L oss es, o n t h e o n e 
h a n d, n ett e d a g ai nst its G ai ns, o n t h e ot h er.  If t h e N o n- D ef a ulti n g P art y’s C osts a n d L oss es e x c e e d 
its G ai ns, t h e n t h e S ettl e m e nt A m o u nt s h all b e a n a m o u nt o wi n g t o t h e N o n- D ef a ulti n g P art y.  If 
t h e N o n- D ef a ulti n g P art y’s G ai ns e x c e e d its C osts a n d L oss es, t h e n t h e S ettl e m e nt A m o u nt s h all 
b e z er o d oll ars ( $ 0).  T h e S ettl e m e nt A m o u nt d o es n ot i n cl u d e c o ns e q u e nti al, i n ci d e nt al, p u niti v e, 
e x e m pl ar y or i n dir e ct or b usi n ess i nt err u pti o n d a m a g es. 

“ S ettl e m e nt I nt e r v al ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff. 

“ S ettl e m e nt P e ri o d ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff. 

“ S ettl e m e nt P oi nt ” h as t h e m e a ni n g s et f ort h i n E x hi bit A. 

“ S h a r e d F a ciliti es ” m e a ns t h e g e n-ti e li n es, tr a nsf or m ers, s u bst ati o ns, or ot h er e q ui p m e nt, 
p er mits, c o ntr a ct ri g hts, a n d ot h er ass ets a n d pr o p ert y (r e al or p ers o n al), i n e a c h c as e, as n e c ess ar y 
t o e n a bl e d eli v er y of e n er g y fr o m t h e F a cilit y ( w hi c h is e x cl u d e d fr o m S h ar e d F a ciliti es) t o t h e 
p oi nt of i nt er c o n n e cti o n, i n cl u di n g t h e I nt er c o n n e cti o n A gr e e m e nt its elf, t h at ar e us e d i n c o m m o n 
wit h t hir d p arti es. 

“ Sit e ”  m e a ns  t h e  r e al  pr o p ert y  o n  w hi c h  t h e  F a cilit y  is  or  will  b e  l o c at e d,  as  f urt h er 
d es cri b e d i n E x hi bit A.   

“ Sit e C o nt r ol ” m e a ns t h at S ell er ( or, pri or t o t h e D eli v er y T er m, its Affili at e): ( a) o w ns or 
h as t h e o pti o n t o p ur c h as e t h e Sit e; ( b) is t h e l ess e e or h as t h e o pti o n t o l e as e t h e Sit e; or ( c) is t h e 
h ol d er of a n e as e m e nt or a n o pti o n f or a n e as e m e nt, ri g ht- of- w a y gr a nt, or si mil ar i nstr u m e nt wit h 
r es p e ct t o t h e Sit e.  

“ S P 1 5 ” m e a ns t h e E xisti n g Z o n e G e n er ati o n Tr a di n g H u b f or E xisti n g Z o n e r e gi o n S P 1 5 
as s et f ort h i n t h e C AI S O T ariff. 

“ St ati o n Us e ” m e a ns: 

( a) T h e E n er g y pr o d u c e d b y t h e F a cilit y t h at is us e d wit hi n t h e F a cilit y t o p o w er t h e 
li g hts, m ot ors, c o ntr ol s yst e ms a n d ot h er el e ctri c al l o a ds t h at ar e n e c ess ar y f or o p er ati o n of t h e 
F a cilit y; a n d 

( b) T h e E n er g y pr o d u c e d b y t h e F a cilit y t h at is c o ns u m e d wit hi n t h e F a cilit y’s el e ctri c 
e n er g y distri b uti o n s yst e m as l oss es. 

“ S yst e m E m e r g e n c y ” m e a ns a n y c o n diti o n t h at r e q uir es, as d et er mi n e d a n d d e cl ar e d b y 
C AI S O or t h e P T O, a ut o m ati c or i m m e di at e a cti o n t o (i) pr e v e nt or li mit h ar m t o or l oss of lif e or 



property, (ii) prevent loss of transmission facilities or generation supply in the immediate vicinity 
of the Facility, or (iii) to preserve Transmission System reliability. 

"Tax" or "Taxes" means all U.S. federal, state and local and any foreign taxes, levies, 
assessments, surcharges, duties and other fees and charges of any nature imposed by a 
Governmental Authority, whether currently in effect or adopted during the Contract Term, 
including ad valorem, excise, franchise, gross receipts, import/export, license, property, sales and 
use, stamp, transfer, payroll, unemployment, income, and any and all items of withholding, 
deficiency, penalty, additions, interest or assessment related thereto. 

"Tax Credits" means the PTC, ITC and any other state, local or federal production tax 
credit, depreciation benefit, tax deduction or investment tax credit specific to the production of 
renewable energy or investments in renewable energy facilities. 

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

"Termination Payment" has the meaning set forth in Section 11.3. 

"Transmission Provider" means any entity or entities transmitting or transporting the 
Facility Energy on behalf of Seller or Buyer to or from the Delivery Point. 

"Transmission System" means the transmission facilities operated by the CAISO, now or 
hereafter in existence, which provide energy transmission service within the CAISO grid from the 
Delivery Point. 

"Ultimate Parent" means Fervo Energy Company. 

"Variable Energy Resource" or "VER" has the meaning set forth in the CAISO Tariff. 

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

"WREGIS Certificate Deficit" has the meaning set forth in Section 4.8(d). 

"WREGIS Certificates" has the same meaning as "Certificate" as defined by WREGIS 
in the WREGIS Operating Rules and are designated as eligible for complying with the California 
Renewables Portfolio Standard. 

"WREGIS Operating Rules" means those operating rules and requirements adopted by 
WREGIS as of January 4, 2021, as subsequently amended, supplemented or replaced (in whole or 
in part) from time to time. 

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

(a) headings and the rendering of text in bold and italics are for convenience 
and reference purposes only and do not affect the meaning or interpretation of this Agreement; 
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pr o p ert y, (ii) pr e v e nt l oss of tr a ns missi o n f a ciliti es or g e n er ati o n s u p pl y i n t h e i m m e di at e vi ci nit y 
of t h e F a cilit y, or (iii) t o pr es er v e Tr a ns missi o n S yst e m r eli a bilit y.  

“ T a x ”  or  “ T a x es ”  m e a ns  all  U. S.  f e d er al,  st at e  a n d  l o c al  a n d  a n y  f or ei g n  t a x es,  l e vi es,  
ass ess m e nts,  s ur c h ar g es,  d uti es  a n d  ot h er  f e es  a n d  c h ar g es  of  a n y  n at ur e  i m p os e d  b y  a 
G o v er n m e nt al  A ut h orit y,  w h et h er  c urr e ntl y  i n  eff e ct  or  a d o pt e d  d uri n g  t h e  C o ntr a ct  T er m, 
i n cl u di n g a d v al or e m,  e x cis e, fr a n c his e, gr oss r e c ei pts, i m p ort/ e x p ort, li c e ns e, pr o p ert y, s al es a n d 
us e,  st a m p,    tr a nsf er,    p a yr oll,  u n e m pl o y m e nt,  i n c o m e,  a n d  a n y  a n d  all  it e ms  of  wit h h ol di n g, 
d efi ci e n c y, p e n alt y, a d diti o ns, i nt er est or ass ess m e nt r el at e d t h er et o.  

“ T a x C r e dits ” m e a ns t h e P T C, I T C a n d a n y ot h er st at e, l o c al or f e d er al pr o d u cti o n t a x 
cr e dit, d e pr e ci ati o n b e n efit, t a x d e d u cti o n or i n v est m e nt t a x cr e dit s p e cifi c t o t h e pr o d u cti o n of 
r e n e w a bl e e n er g y or i n v est m e nts i n r e n e w a bl e e n er g y f a ciliti es. 

“ T e r mi n at e d T r a ns a cti o n ” h as t h e m e a ni n g s et f ort h i n S e cti o n 1 1. 2( a). 

“ T e r mi n ati o n P a y m e nt ” h as t h e m e a ni n g s et f ort h i n S e cti o n 1 1. 3. 

“ T r a ns missi o n  P r o vi d e r ”  m e a ns  a n y  e ntit y  or  e ntiti es  tr a ns mitti n g  or  tr a ns p orti n g  t h e 
F a cilit y E n er g y o n b e h alf of S ell er or B u y er t o or fr o m t h e D eli v er y P oi nt.  

“ T r a ns missi o n S yst e m ” m e a ns t h e tr a ns missi o n f a ciliti es o p er at e d b y t h e C AI S O, n o w or 
h er e aft er i n e xist e n c e, w hi c h pr o vi d e e n er g y tr a ns missi o n s er vi c e wit hi n t h e C AI S O gri d fr o m t h e 
D eli v er y P oi nt. 

“ Ulti m at e P a r e nt ” m e a ns F er v o E n er g y C o m p a n y. 

“ V a ri a bl e E n e r g y R es o u r c e ” or “ V E R ” h as t h e m e a ni n g s et f ort h i n t h e C AI S O T ariff.  

“ W R E GI S ” m e a ns t h e W est er n R e n e w a bl e E n er g y G e n er ati o n I nf or m ati o n S yst e m or a n y 
s u c c ess or r e n e w a bl e e n er g y tr a c ki n g pr o gr a m. 

“ W R E GI S C e rtifi c at e D efi cit ” h as t h e m e a ni n g s et f ort h i n S e cti o n 4. 8( d). 

“ W R E GI S C e rtifi c at es ” h as t h e s a m e m e a ni n g as “ C ertifi c at e ” as d efi n e d b y W R E GI S 
i n t h e W R E GI S O p er ati n g R ul es a n d ar e d esi g n at e d as eli gi bl e f or c o m pl yi n g wit h t h e C alif or ni a 
R e n e w a bl es P ortf oli o St a n d ar d. 

“ W R E GI S O p e r ati n g R ul es ” m e a ns t h os e o p er ati n g r ul es a n d r e q uir e m e nts a d o pt e d b y 
W R E GI S as of J a n u ar y 4, 2 0 2 1, as s u bs e q u e ntl y a m e n d e d, s u p pl e m e nt e d or r e pl a c e d (i n w h ol e or 
i n p art) fr o m ti m e t o ti m e. 

1. 2  R ul es of I nt e r p r et ati o n .  I n t his A gr e e m e nt, e x c e pt as e x pr essl y st at e d ot h er wis e 
or u nl ess t h e c o nt e xt ot h er wis e r e q uir es: 

( a) h e a di n gs a n d t h e r e n d eri n g of t e xt i n b ol d a n d it ali cs ar e f or c o n v e ni e n c e 
a n d r ef er e n c e p ur p os es o nl y a n d d o n ot aff e ct t h e m e a ni n g or i nt er pr et ati o n of t his A gr e e m e nt;  



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

(c) the words "hereof', "herein", and "hereunder" and words of similar import 
shall refer to this Agreement as a whole and not to any particular provision of this Agreement; 

(d) a reference to an Article, Section, paragraph, clause, Party, or Exhibit is a 
reference to that Section, paragraph, clause of, or that Party or Exhibit to, this Agreement unless 
otherwise specified; 

(e) a reference to a document or agreement, including this Agreement means 
such document, agreement or this Agreement including any amendment or supplement to, or 
replacement, novation or modification of this Agreement, but disregarding any amendment, 
supplement, replacement, novation or modification made in breach of such document, agreement 
or this Agreement; 

a reference to a Person includes that Person's successors and permitted 
assigns; 

(g) the term "including" means "including without limitation" and any list of 
examples following such term shall in no way restrict or limit the generality of the word or 
provision in respect of which such examples are provided; 

(h) references to any statute, code or statutory provision are to be construed as 
a reference to the same as it may have been, or may from time to time be, amended, modified or 
reenacted, and include references to all bylaws, instruments, orders and regulations for the time 
being made thereunder or deriving validity therefrom unless the context otherwise requires; 

(i) in the event of a conflict, a mathematical formula or other precise 
description of a concept or a term shall prevail over words providing a more general description 
of a concept or a term; 

(j) references to any amount of money shall mean a reference to the amount in 
United States Dollars; 

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

(1) each Party acknowledges that it was represented by counsel in connection 
with this Agreement and that it or its counsel reviewed this Agreement and that any rule of 
construction to the effect that ambiguities are to be resolved against the drafting party shall not be 
employed in the interpretation of this Agreement. 
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( b) w or ds  i m p orti n g  t h e  si n g ul ar  i n cl u d e  t h e  pl ur al  a n d  vi c e  v ers a  a n d  t h e 
m as c uli n e, f e mi ni n e a n d n e ut er g e n d ers i n cl u d e all g e n d ers; 

( c) t h e w or ds “ h er e of ”, “ h er ei n ”, a n d “ h er e u n d er ” a n d w or ds of si mil ar i m p ort 
s h all r ef er t o t his A gr e e m e nt as a w h ol e a n d n ot t o a n y p arti c ul ar pr o visi o n of t his A gr e e m e nt;  

( d) a r ef er e n c e t o a n Arti cl e, S e cti o n, p ar a gr a p h, cl a us e, P art y, or E x hi bit is a 
r ef er e n c e t o t h at S e cti o n, p ar a gr a p h, cl a us e of, or t h at P art y or E x hi bit t o, t his A gr e e m e nt u nl ess 
ot h er wis e s p e cifi e d;   

( e) a r ef er e n c e t o a d o c u m e nt or a gr e e m e nt, i n cl u di n g t his A gr e e m e nt m e a ns 
s u c h  d o c u m e nt,  a gr e e m e nt  or  t his  A gr e e m e nt  i n cl u di n g  a n y  a m e n d m e nt  or  s u p pl e m e nt  t o,  or 
r e pl a c e m e nt,  n o v ati o n  or  m o difi c ati o n  of  t his  A gr e e m e nt,  b ut  disr e g ar di n g  a n y  a m e n d m e nt, 
s u p pl e m e nt, r e pl a c e m e nt, n o v ati o n or m o difi c ati o n m a d e i n br e a c h of s u c h d o c u m e nt, a gr e e m e nt 
or t his A gr e e m e nt; 

(f) a  r ef er e n c e  t o  a  P ers o n  i n cl u d es  t h at  P ers o n’s  s u c c ess ors  a n d  p er mitt e d 
assi g ns; 

( g) t h e t er m “i n cl u di n g ” m e a ns “i n cl u di n g wit h o ut li mit ati o n ” a n d a n y list of 
e x a m pl es  f oll o wi n g  s u c h  t er m  s h all  i n  n o  w a y  r estri ct  or  li mit  t h e  g e n er alit y  of  t h e  w or d  or 
pr o visi o n i n r es p e ct of w hi c h s u c h e x a m pl es ar e pr o vi d e d; 

( h) r ef er e n c es t o a n y st at ut e, c o d e or st at ut or y pr o visi o n ar e t o b e c o nstr u e d as 
a r ef er e n c e t o t h e s a m e as it m a y h a v e b e e n, or m a y fr o m ti m e t o ti m e b e, a m e n d e d, m o difi e d or 
r e e n a ct e d, a n d i n cl u d e r ef er e n c es t o all b yl a ws, i nstr u m e nts, or d ers a n d r e g ul ati o ns f or t h e ti m e 
b ei n g m a d e t h er e u n d er or d eri vi n g v ali dit y t h er efr o m u nl ess t h e c o nt e xt ot h er wis e r e q uir es;  

(i) i n  t h e  e v e nt  of  a  c o nfli ct,  a  m at h e m ati c al  f or m ul a  or  ot h er  pr e cis e 
d es cri pti o n of a c o n c e pt or a t er m s h all pr e v ail o v er w or ds pr o vi di n g a m or e g e n er al d es cri pti o n 
of a c o n c e pt or a t er m; 

(j) r ef er e n c es t o a n y a m o u nt of m o n e y s h all m e a n a r ef er e n c e t o t h e a m o u nt i n 
U nit e d St at es D oll ars; 

( k) w or ds, p hr as es or e x pr essi o ns n ot ot h er wis e d efi n e d h er ei n t h at (i) h a v e a 
g e n er all y  a c c e pt e d  m e a ni n g  i n  Pr u d e nt  O p er ati n g  Pr a cti c e  s h all  h a v e  s u c h  m e a ni n g  i n  t his 
A gr e e m e nt or (ii) d o n ot h a v e w ell k n o w n a n d g e n er all y a c c e pt e d m e a ni n g i n Pr u d e nt O p er ati n g 
Pr a cti c e b ut t h at h a v e w ell k n o w n a n d g e n er all y a c c e pt e d t e c h ni c al or tr a d e m e a ni n gs, s h all h a v e 
s u c h r e c o g ni z e d m e a ni n gs; a n d 

(l) e a c h P art y a c k n o wl e d g es t h at it w as r e pr es e nt e d b y c o u ns el i n c o n n e cti o n 
wit h  t his  A gr e e m e nt  a n d  t h at  it  or  its  c o u ns el  r e vi e w e d  t his  A gr e e m e nt  a n d  t h at  a n y  r ul e  of 
c o nstr u cti o n t o t h e eff e ct t h at a m bi g uiti es ar e t o b e r es ol v e d a g ai nst t h e dr afti n g p art y s h all n ot b e 
e m pl o y e d i n t h e i nt er pr et ati o n of t his A gr e e m e nt. 



ARTICLE 2 
TERM; CONDITIONS PRECEDENT 

2.1 Contract Term. 

(a) The term of this Agreement shall commence on the Effective Date and chall
remain in full force and effect until the conclusion of the Delivery Term, subject to any early 
termination provisions set forth herein ("Contract Term"); roxided, however, that Buyer's 
obligations to pay for or accept any Product are subject to Seller's completion of the conditions 
precedent pursuant to Section 2.2. 

(b) Applicable provisions of this Agreement shall continue in effect after 
termination, including early termination, to the extent necessary to enforce or complete the duties, 
obligations or responsibilities of the Parties arising prior to termination. The confidentiality 
obligations of the Parties under Article 18 and all indemnity and audit rights chall remain in full 
force and effect for three (3) years following the termination of this Agreement. 

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

(a) Seller has delivered to Buyer (i) a completion certificate from a Licensed 
Professional Engineer substantially in the form of  Exhibit H and (ii) a certificate from a Licensed 
Professional Engineer substantially in the form of  Exhibit I setting forth the Installed Capacity on 
the Commercial Operation Date; 

(b) A Participating Generator Agreement, Dynamic Scheduling Agreement, 
Dynamic Imports Operating Agreement, and, if applicable, a Meter Service Agreement between 
Seller, Seller's Scheduling Coordinator or the Balancing Authority for the Facility and CAISO 
shall have been executed and delivered and be in full force and effect, and a copy of each such 
agreement delivered to Buyer; 

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

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

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

(f) Seller (with the reasonable participation of Buyer) shall have completed all 
applicable WREGIS registration requirements that are reasonably capable of being complete prior 
to the Commercial Operation Date under WREGIS rules, including (as applicable) the completion 
and submittal of all applicable registration forms and supporting documentation, which may 
include applicable interconnection agreements, informational surveys related to the Facility, QRE 
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A R TI C L E 2 
T E R M; C O N DI TI O N S P R E C E D E N T  

2. 1  C o nt r a ct T e r m . 

( a) T h e t er m of t his A gr e e m e nt s h all c o m m e n c e o n t h e Eff e cti v e D at e a n d s h all 
r e m ai n  i n  f ull  f or c e  a n d  eff e ct  u ntil  t h e  c o n cl usi o n  of  t h e  D eli v er y  T er m,  s u bj e ct  t o  a n y  e arl y 
t er mi n ati o n  pr o visi o ns  s et  f ort h  h er ei n  ( “C o nt r a ct  T e r m ”);  pr o vi d e d,  h o w e v er,  t h at  B u y er’s 
o bli g ati o ns t o p a y f or or a c c e pt a n y Pr o d u ct ar e s u bj e ct t o S ell er’s c o m pl eti o n of t h e c o n diti o ns 
pr e c e d e nt p urs u a nt t o S e cti o n 2. 2. 

( b) A p pli c a bl e  pr o visi o ns  of  t his  A gr e e m e nt  s h all  c o nti n u e  i n  eff e ct  aft er 
t er mi n ati o n, i n cl u di n g e arl y t er mi n ati o n, t o t h e e xt e nt n e c ess ar y t o e nf or c e or c o m pl et e t h e d uti es, 
o bli g ati o ns  or  r es p o nsi biliti es  of  t h e  P arti es  arisi n g  pri or  t o  t er mi n ati o n.    T h e  c o nfi d e nti alit y 
o bli g ati o ns of t h e P arti es u n d er Arti cl e 1 8 a n d all i n d e m nit y a n d a u dit ri g hts s h all r e m ai n i n f ull 
f or c e a n d eff e ct f or t hr e e ( 3) y e ars f oll o wi n g t h e t er mi n ati o n of t his A gr e e m e nt. 

2. 2  C o n diti o ns  P r e c e d e nt .    T h e  D eli v er y  T er m  s h all  n ot  c o m m e n c e  u ntil  S ell er 
c o m pl et es e a c h of t h e f oll o wi n g c o n diti o ns:   

( a) S ell er h as d eli v er e d t o B u y er (i) a c o m pl eti o n c ertifi c at e fr o m a Li c e ns e d 
Pr of essi o n al E n gi n e er s u bst a nti all y i n t h e f or m of E x hi bit H a n d (ii) a c ertifi c at e fr o m a Li c e ns e d 
Pr of essi o n al E n gi n e er s u bst a nti all y i n t h e f or m of E x hi bit I s etti n g f ort h t h e I nst all e d C a p a cit y o n 
t h e C o m m er ci al O p er ati o n D at e; 

( b) A  P arti ci p ati n g  G e n er at or  A gr e e m e nt,  D y n a mi c  S c h e d uli n g  A gr e e m e nt, 
D y n a mi c I m p orts O p er ati n g A gr e e m e nt, a n d, if a p pli c a bl e, a M et er S er vi c e A gr e e m e nt b et w e e n 
S ell er, S ell er’s S c h e d uli n g C o or di n at or or t h e B al a n ci n g A ut h orit y f or t h e F a cilit y a n d C AI S O 
s h all h a v e b e e n e x e c ut e d a n d d eli v er e d a n d b e i n f ull f or c e a n d eff e ct, a n d a c o p y of e a c h s u c h 
a gr e e m e nt d eli v er e d t o B u y er ; 

( c) A n I nt er c o n n e cti o n A gr e e m e nt b et w e e n S ell er a n d t h e P T O s h all h a v e b e e n 
e x e c ut e d a n d d eli v er e d a n d b e i n f ull f or c e a n d eff e ct a n d a c o p y of t h e I nt er c o n n e cti o n A gr e e m e nt 
d eli v er e d t o B u y er; 

( d) A ll  r e q uir e d  r e g ul at or y  a ut h ori z ati o ns,  a p pr o v als  a n d  p er mits  f or  t h e 
o p er ati o n of t h e F a cilit y h a v e b e e n o bt ai n e d a n d s h all b e i n f ull f or c e a n d eff e ct, a n d all c o n diti o ns 
t h er e of t h at ar e c a p a bl e of b ei n g s atisfi e d o n t h e C o m m er ci al O p er ati o n D at e h a v e b e e n s atisfi e d; 

( e) S ell er  h as  r e c ei v e d  C E C  Pr e c ertifi c ati o n  of  t h e  F a cilit y  ( a n d  r e as o n a bl y 
e x p e cts t o r e c ei v e fi n al C E C C ertifi c ati o n a n d V erifi c ati o n f or t h e F a cilit y i n n o m or e t h a n o n e 
h u n dr e d ei g ht y ( 1 8 0) d a ys fr o m t h e C o m m er ci al O p er ati o n D at e); 

(f) S ell er ( wit h t h e r e as o n a bl e p arti ci p ati o n of B u y er) s h all h a v e c o m pl et e d all 
a p pli c a bl e W R E GI S r e gistr ati o n r e q uir e m e nts t h at ar e r e as o n a bl y c a p a bl e of b ei n g c o m pl et e pri or 
t o t h e C o m m er ci al O p er ati o n D at e u n d er W R E GI S r ul es, i n cl u di n g ( as a p pli c a bl e) t h e c o m pl eti o n 
a n d  s u b mitt al  of  all  a p pli c a bl e  r e gistr ati o n  f or ms  a n d  s u p p orti n g  d o c u m e nt ati o n,  w hi c h  m a y 
i n cl u d e a p pli c a bl e i nt er c o n n e cti o n a gr e e m e nts, i nf or m ati o n al s ur v e ys r el at e d t o t h e F a cilit y, Q R E 



service agreements, and other appropriate documentation required to effect Facility registration 
with WREGIS and to enable Renewable Energy Credit transfers related to the Facility within the 
WREGIS system; 

(g) Seller has completed all CAISO requirements for delivery of Energy from 
the Facility to the CAISO Grid, including as may be required under Seller's Participating 
Generator Agreement, Dynamic Scheduling Agreement, Dynamic Imports Operating Agreement, 
and, if applicable, Meter Service Agreement; 

(h) Seller shall have caused the Facility to be included in the Full Network 
Model and has the ability to offer Bids into the CAISO Day-Ahead and Real-Time markets in 
respect of the Facility; 

(i) Seller (or its Affiliate, if a sharing arrangement permitted by this Agreement 
is in effect) has obtained all real property rights, including Site Control, required for the operation 
of the Facility during the Delivery Term, and Seller has provided evidence of such rights to Buyer; 

(j) Insurance requirements for the Facility pursuant to Article 17 have been 
met, with evidence provided in writing to Buyer; 

(k) Seller has certified in writing to Buyer that Seller has complied with the 
Workforce Requirements in Section 13.4 and provided reasonably requested documentation 
demonstrating such compliance as set forth in Section 13.4; 

(1) 
Section 8.8; and 

Seller has delivered the Performance Security to Buyer in accordance with 

(m) Seller has paid Buyer for all amounts owing under this Agreement as of the 
Commercial Operation Date, if any, including Construction Delay Damages, and Commercial 
Operation Delay Damages 

2.3 Development; Construction;_Progress Reports. Following the Effective Date, 
Seller shall provide a Progress Report to Buyer every three months until the Expected Construction 
Start Date, and after the Expected Construction Start Date, Seller shall provide a monthly Progress 
Report to Buyer for each calendar month until the Commercial Operation Date and agrees to 
regularly scheduled meetings between representatives of Buyer and Seller to review such monthly 
reports and discuss Seller's construction progress. The form of the Progress Report is set forth in 
Exhibit E. Seller chall also provide Buyer with any reasonable requested documentation (subject 
to confidentiality restrictions) directly related to the achievement of Milestones within ten (10) 
Business Days of receipt of such request by Seller. For the avoidance of doubt, as between Seller 
and Buyer, Seller is solely responsible for the design and construction of the Facility, including 
the location of the Site, obtaining all permits and approvals to build the Facility, the Facility layout, 
and the selection and procurement of the equipment comprising the Facility. 

2.4 Remedial Action Plan. If Seller misses three (3) or more Milestones, or misses 
any one (1) by more than ninety (90) days, except as the result of Force Majeure Event or Buyer 
Default, Seller chall submit to Buyer, within ten (10) Business Days of such missed Milestone 
completion date, a remedial action plan ("Remedial Action Plan"), which will describe in detail 
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s er vi c e a gr e e m e nts, a n d ot h er a p pr o pri at e d o c u m e nt ati o n r e q uir e d t o eff e ct F a cilit y r e gistr ati o n 
wit h W R E GI S a n d t o e n a bl e R e n e w a bl e E n er g y Cr e dit tr a nsf ers r el at e d t o t h e F a cilit y wit hi n t h e 
W R E GI S s yst e m;  

( g) S ell er h as c o m pl et e d all C AI S O r e q uir e m e nts f or d eli v er y of E n er g y fr o m 
t h e  F a cilit y  t o  t h e  C AI S O  Gri d,  i n cl u di n g  as  m a y  b e  r e q uir e d  u n d er  S ell er’s P arti ci p ati n g 
G e n er at or A gr e e m e nt, D y n a mi c S c h e d uli n g A gr e e m e nt, D y n a mi c I m p orts O p er ati n g A gr e e m e nt, 
a n d, if a p pli c a bl e, M et er S er vi c e A gr e e m e nt ; 

( h) S ell er  s h all  h a v e  c a us e d  t h e  F a cilit y  t o  b e  i n cl u d e d  i n  t h e  F ull  N et w or k 
M o d el a n d h as t h e a bilit y t o off er Bi ds i nt o t h e C AI S O D a y- A h e a d a n d R e al- Ti m e m ar k ets i n 
r es p e ct of t h e F a cilit y;  

(i) S ell er ( or its Affili at e, if a s h ari n g arr a n g e m e nt p er mitt e d b y t his A gr e e m e nt 
is i n eff e ct) h as o bt ai n e d all r e al pr o p ert y ri g hts, i n cl u di n g Sit e C o ntr ol, r e q uir e d f or t h e o p er ati o n 
of t h e F a cilit y d uri n g t h e D eli v er y T er m, a n d S ell er h as pr o vi d e d e vi d e n c e of s u c h ri g hts t o B u y er; 

(j) I ns ur a n c e  r e q uir e m e nts  f or  t h e  F a cilit y  p urs u a nt  t o  Arti cl e  1 7  h a v e  b e e n 
m et, wit h e vi d e n c e pr o vi d e d i n writi n g t o B u y er; 

( k) S ell er   h as  c ertifi e d  i n  writi n g  t o  B u y er  t h at  S ell er  h as  c o m pli e d  wit h  t h e 
W or kf or c e  R e q uir e m e nts  i n  S e cti o n  1 3. 4  a n d  pr o vi d e d  r e as o n a bl y  r e q u est e d  d o c u m e nt ati o n 
d e m o nstr ati n g s u c h c o m pli a n c e as s et f ort h i n S e cti o n 1 3. 4; 

(l) S ell er h as d eli v er e d t h e P erf or m a n c e S e c urit y t o B u y er i n a c c or d a n c e wit h 
S e cti o n 8. 8; a n d  

( m) S ell er h as p ai d B u y er f or all a m o u nts o wi n g u n d er t his A gr e e m e nt as of t h e 
C o m m er ci al  O p er ati o n  D at e,  if  a n y,  i n cl u di n g  C o nstr u cti o n  D el a y  D a m a g es,  a n d  C o m m er ci al 
O p er ati o n D el a y D a m a g es. 

2. 3  D e v el o p m e nt; C o nst r u cti o n; P r o g r ess R e p o rts .  F oll o wi n g t h e Eff e cti v e D at e, 
S ell er s h all pr o vi d e a Pr o gr ess R e p ort t o B u y er e v er y t hr e e m o nt hs u ntil t h e E x p e ct e d C o nstr u cti o n 
St art D at e, a n d aft er t h e E x p e ct e d C o nstr u cti o n St art D at e, S ell er s h all pr o vi d e a m o nt hl y Pr o gr ess 
R e p ort  t o  B u y er  f or  e a c h  c al e n d ar  m o nt h  u ntil  t h e  C o m m er ci al  O p er ati o n  D at e  a n d  a gr e es  t o 
r e g ul arl y s c h e d ul e d m e eti n gs b et w e e n r e pr es e nt ati v es of B u y er a n d S ell er t o r e vi e w s u c h m o nt hl y 
r e p orts a n d dis c uss S ell er’s c o nstr u cti o n pr o gr ess.  T h e f or m of t h e Pr o gr ess R e p ort is s et f ort h i n 
E x hi bit E. S ell er s h all als o pr o vi d e B u y er wit h a n y r e as o n a bl e r e q u est e d d o c u m e nt ati o n (s u bj e ct 
t o c o nfi d e nti alit y r estri cti o ns) dir e ctl y r el at e d t o t h e a c hi e v e m e nt of Mil est o n es wit hi n t e n ( 1 0) 
B usi n ess D a ys of r e c ei pt of s u c h r e q u est b y S ell er.  F or t h e a v oi d a n c e of d o u bt, as b et w e e n S ell er 
a n d B u y er, S ell er is s ol el y r es p o nsi bl e f or t h e d esi g n a n d c o nstr u cti o n of t h e F a cilit y, i n cl u di n g 
t h e l o c ati o n of t h e Sit e, o bt ai ni n g all p er mits a n d a p pr o v als t o b uil d t h e F a cilit y, t h e F a cilit y l a y o ut, 
a n d t h e s el e cti o n a n d pr o c ur e m e nt of t h e e q ui p m e nt c o m prisi n g t h e F a cilit y.   

2. 4  R e m e di al A cti o n Pl a n .  If S ell er miss es t hr e e ( 3) or m or e Mil est o n es, or miss es 
a n y o n e ( 1) b y m or e t h a n ni n et y ( 9 0) d a ys, e x c e pt as t h e r es ult of F or c e M aj e ur e E v e nt or B u y er 
D ef a ult, S ell er s h all s u b mit t o B u y er, wit hi n t e n ( 1 0) B usi n ess D a ys of s u c h miss e d Mil est o n e 
c o m pl eti o n d at e, a r e m e di al a cti o n pl a n ( “ R e m e di al A cti o n Pl a n ”), w hi c h will d es cri b e i n d et ail 



any delays (actual or anticipated) beyond the scheduled Milestone dates, including the cause of the 
delay (e.g., governmental approvals, financing, property acquisition, design activities, equipment 
procurement, project construction, interconnection, or any other factor), Seller's detailed 
description of its proposed course of action to achieve the missed Milestones and all subsequent 
Milestones by the Guaranteed Commercial Operation Date; provided, that delivery of any 
Remedial Action Plan shall not relieve Seller of its obligation to provide Remedial Action Plans 
with respect to any subsequent Milestones and to achieve the Guaranteed Commercial Operation 
Date in accordance with the terms of this Agreement. Subject to the provisions of Exhibit B, so 
long as Seller complies with its obligations under this Section 2.4, Seller shall not be considered 
in default of its obligations under this Agreement solely as a result of missing any Milestone; 
provided, that if Seller misses any Milestones and cannot reasonably demonstrate a plan for 
completing the Facility by the Guaranteed COD, Buyer chall have the right to terminate the PPA 
and retain the Development Security as damages, in addition to any other remedies it may have at 
law or equity. 

2.5 Reserved. 

ARTICLE 3 
PURCHASE AND SALE 

3.1 Purchase and Sale of Product. 

(a) In accordance with and subject to the terms and conditions of this 
Agreement, at all times during the Delivery Term Seller shall sell and deliver to Buyer at the 
Delivery Point, and Buyer shall purchase and accept from Seller at the Delivery Point, the Facility 
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a n y d el a ys ( a ct u al or a nti ci p at e d) b e y o n d t h e s c h e d ul e d Mil est o n e d at es, i n cl u di n g t h e c a us e of t h e 
d el a y ( e. g., g o v er n m e nt al a p pr o v als, fi n a n ci n g, pr o p ert y a c q uisiti o n, d esi g n a cti viti es, e q ui p m e nt 
pr o c ur e m e nt,  pr oj e ct  c o nstr u cti o n,  i nt er c o n n e cti o n,  or  a n y  ot h er  f a ct or),  S ell er’s  d et ail e d 
d es cri pti o n of its pr o p os e d c o urs e of a cti o n t o a c hi e v e t h e miss e d Mil est o n es a n d all s u bs e q u e nt 
Mil est o n es  b y  t h e  G u ar a nt e e d  C o m m er ci al  O p er ati o n  D at e;  pr o vi d e d,  t h at  d eli v er y  of  a n y 
R e m e di al A cti o n Pl a n s h all n ot r eli e v e S ell er of its o bli g ati o n t o pr o vi d e R e m e di al A cti o n Pl a ns 
wit h r es p e ct t o a n y s u bs e q u e nt Mil est o n es a n d t o a c hi e v e t h e G u ar a nt e e d C o m m er ci al O p er ati o n 
D at e i n a c c or d a n c e wit h t h e t er ms of t his A gr e e m e nt.  S u bj e ct t o t h e pr o visi o ns of E x hi bit B, s o 
l o n g as S ell er c o m pli es wit h its o bli g ati o ns u n d er t his S e cti o n 2. 4, S ell er s h all n ot b e c o nsi d er e d 
i n  d ef a ult  of  its  o bli g ati o ns  u n d er  t his  A gr e e m e nt  s ol el y  as  a  r es ult  of  missi n g  a n y  Mil est o n e; 
pr o vi d e d,  t h at  if  S ell er  miss es  a n y  Mil est o n es  a n d  c a n n ot  r e as o n a bl y  d e m o nstr at e  a  pl a n  f or 
c o m pl eti n g t h e F a cilit y b y t h e G u ar a nt e e d C O D, B u y er s h all h a v e t h e ri g ht t o t er mi n at e t h e P P A 
a n d r et ai n t h e D e v el o p m e nt S e c urit y as d a m a g es, i n a d diti o n t o a n y ot h er r e m e di es it m a y h a v e at 
l a w or e q uit y. 

2. 5  R es e r v e d .   

  

A R TI C L E 3 
P U R C H A S E A N D S A L E 

3. 1  P u r c h as e a n d S al e of P r o d u ct .   

( a) I n  a c c or d a n c e  wit h  a n d  s u bj e ct  t o  t h e  t er ms  a n d  c o n diti o ns  of  t his 
A gr e e m e nt, at  all  ti m es d uri n g  t h e  D eli v er y  T er m  S ell er  s h all s ell  a n d  d eli v er  t o  B u y er  at  t h e 
D eli v er y P oi nt, a n d B u y er s h all p ur c h as e a n d a c c e pt fr o m S ell er at t h e D eli v er y P oi nt, t h e F a cilit y 



Energy delivered to the Delivery Point and the Product produced by or associated with the Facility 
Energy. 

(b) Notwithstanding the foregoing: 

(i) Seller's obligation to sell and deliver Facility Energy to Buyer at the 
Delivery Point shall be excused during the pendency of, and to the extent required by (A) a Force 
Majeure Event or System Emergency, or (B) a Curtailment Period; provided that such Curtailment 
Period is not attributable to Seller's breach of its obligations under this Agreement, (or as necessary 
to maintain health and safety pursuant to Section 6.2; 

(ii) Buyer's obligation to accept Facility Energy at the Delivery Point 
shall be excused during the pendency of; and to the extent required by (A) a Force Majeure Event 
or System Emergency, or (B) a Curtailment Period; and 

(iii) Buyer's obligation to make payment for Facility Energy and all of 
the remaining Product from Seller under this Agreement shall be excused during the pendency of, 
and to the extent required by (A) a Force Majeure Event, (B) a Curtailment Period, or (C) a period 
of Buyer suspension due to a Seller Default pursuant to Section 11.1. 

(c) Buyer will have exclusive rights to offer, bid, or otherwise submit the 
Product, or any component thereof, from the Facility after the Delivery Point for resale in the 
market or to any third party, and retain and receive any and all related revenues. 

(d) Buyer has no obligation to purchase from Seller any Product for which the 
associated Facility Energy is not or cannot be delivered to the Delivery Point as a result of an 
outage of the Facility, a Force Majeure Event, or a Curtailment Order. 

3.2 Compensation. Buyer shall pay Seller for the Product in accordance with Exhibit 
C 

3.3 Sale of Green Attributes. During the Delivery Term, Seller shall sell and deliver 
to Buyer, and Buyer shall purchase and receive from Seller, all Green Attributes attributable to the 
Facility Energy. 

3.4 Ownership of Renewable Energy Incentives. Seller shall have all right, title and 
interest in and to all Renewable Energy Incentives. Buyer acknowledges that any Renewable 
Energy Incentives belong to Seller. If any Renewable Energy Incentives, or values representing 
the same, are initially credited or paid to Buyer, Buyer shall cause such Renewable Energy 
Incentives or values relating to same to be assigned or transferred to Seller without delay. Buyer 
shall reasonably cooperate with Seller, at Seller's sole expense, in Seller's efforts to meet the 
requirements for any certification, registration, or reporting program relating to Renewable Energy 
Incentives. 

3.5 Future Environmental Attributes 

(a) The Parties acknowledge and agree that as of the Effective Date, 
environmental attributes sold under this Agreement are restricted to Green Attributes; however, 
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E n er g y d eli v er e d t o t h e D eli v er y P oi nt a n d t h e Pr o d u ct pr o d u c e d b y or ass o ci at e d wit h t h e F a cilit y 
E n er g y. 

( b) N o t wit hst a n di n g t h e f or e g oi n g: 

(i) S ell er’s o bli g ati o n t o s ell a n d d eli v er F a cilit y E n er g y t o B u y er at t h e 
D eli v er y P oi nt s h all b e e x c us e d d uri n g t h e p e n d e n c y of, a n d t o t h e e xt e nt r e q uir e d b y ( A) a F or c e 
M aj e ur e E v e nt or S yst e m E m er g e n c y, or ( B) a C urt ail m e nt P eri o d ; pr o vi d e d t h at s u c h C urt ail m e nt 
P eri o d is n ot attri b ut a bl e t o S ell er’s br e a c h of its o bli g ati o ns u n d er t his A gr e e m e nt, ( or as n e c ess ar y 
t o m ai nt ai n h e alt h a n d s af et y p urs u a nt t o S e cti o n 6. 2;  

(ii) B u y er’s o bli g ati o n t o a c c e pt F a cilit y E n er g y at t h e D eli v er y P oi nt 
s h all b e e x c us e d d uri n g t h e p e n d e n c y of, a n d t o t h e e xt e nt r e q uir e d b y ( A) a F or c e M aj e ur e E v e nt 
or S yst e m E m er g e n c y, or ( B) a C urt ail m e nt P eri o d; a n d  

(iii) B u y er’s o bli g ati o n t o m a k e p a y m e nt f or F a cilit y E n er g y a n d all of 
t h e r e m ai ni n g Pr o d u ct fr o m S ell er u n d er t his A gr e e m e nt s h all b e e x c us e d d uri n g t h e p e n d e n c y of, 
a n d t o t h e e xt e nt r e q uir e d b y ( A) a F or c e M aj e ur e E v e nt, ( B) a C urt ail m e nt P eri o d, or ( C) a p eri o d 
of B u y er s us p e nsi o n d u e t o a S ell er D ef a ult p urs u a nt t o S e cti o n 1 1. 1 . 

( c)     B u y er  will  h a v e  e x cl usi v e  ri g hts  t o  off er,  bi d,  or  ot h er wis e  s u b mit  t h e 
Pr o d u ct,  or  a n y  c o m p o n e nt  t h er e of,  fr o m  t h e  F a cilit y  aft er  t h e  D eli v er y  P oi nt  f or  r es al e  i n  t h e 
m ar k et or t o a n y t hir d p art y, a n d r et ai n a n d r e c ei v e a n y a n d all r el at e d r e v e n u es.  

( d) B u y er h as n o o bli g ati o n t o p ur c h as e fr o m S ell er a n y Pr o d u ct f or w hi c h t h e 
ass o ci at e d  F a cilit y  E n er g y  is  n ot  or  c a n n ot  b e  d eli v er e d  t o  t h e  D eli v er y  P oi nt  as  a  r es ult of  a n 
o ut a g e of t h e F a cilit y, a F or c e M aj e ur e E v e nt, or a C urt ail m e nt Or d er . 

3. 2  C o m p e ns ati o n . B u y er s h all p a y S ell er f or t h e Pr o d u ct i n a c c or d a n c e wit h E x hi bit 
C. 

3. 3  S al e of G r e e n Att ri b ut es . D uri n g t h e D eli v er y T er m, S ell er s h all s ell a n d d eli v er 
t o B u y er, a n d B u y er s h all p ur c h as e a n d r e c ei v e fr o m S ell er, all Gr e e n Attri b ut es attri b ut a bl e t o t h e 
F a cilit y E n er g y. 

3. 4  O w n e rs hi p of R e n e w a bl e E n e r g y I n c e nti v es . S ell er s h all h a v e all ri g ht, titl e a n d 
i nt er est  i n  a n d  t o  all  R e n e w a bl e  E n er g y  I n c e nti v es.    B u y er  a c k n o wl e d g es  t h at  a n y  R e n e w a bl e 
E n er g y I n c e nti v es b el o n g t o S ell er.  If a n y R e n e w a bl e E n er g y I n c e nti v es, or v al u es r e pr es e nti n g 
t h e  s a m e,  ar e  i niti all y  cr e dit e d  or  p ai d  t o  B u y er,  B u y er  s h all  c a us e  s u c h  R e n e w a bl e  E n er g y 
I n c e nti v es or v al u es r el ati n g t o s a m e t o b e assi g n e d or tr a nsf err e d t o S ell er wit h o ut d el a y.  B u y er 
s h all  r e as o n a bl y  c o o p er at e  wit h  S ell er,  at  S ell er’s  s ol e  e x p e ns e,  i n  S ell er’s  eff orts  t o  m e et  t h e 
r e q uir e m e nts f or a n y c ertifi c ati o n, r e gistr ati o n, or r e p orti n g pr o gr a m r el ati n g t o R e n e w a bl e E n er g y 
I n c e nti v es. 

3. 5  F ut u r e E n vi r o n m e nt al Att ri b ut es . 

( a) T h e  P arti es  a c k n o wl e d g e  a n d  a gr e e  t h at  as  of  t h e  Eff e cti v e  D at e, 
e n vir o n m e nt al attri b ut es s ol d u n d er t his A gr e e m e nt ar e r estri ct e d t o Gr e e n Attri b ut es; h o w e v er, 



Future Environmental Attributes may be created by a Governmental Authority through Laws 
enacted after the Effective Date. Subject to the final sentence of this Section 3.5(a), and Sections 
3.5(b) and 3.12, in such event, Buyer shall bear all costs and risks associated with the transfer, 
qualification, verification, registration and ongoing compliance for such Future Environmental 
Attributes associated with the Product, but there shall be no increase in the Contract Price. Upon 
Seller's receipt of Notice from Buyer of Buyer's intent to claim such Future Environmental 
Attributes, the Parties shall determine the necessary actions and additional costs associated with 
such Future Environmental Attributes. Seller shall have no obligation to alter the Facility or the 
operation of the Facility unless the Parties have agreed on all necessary terms and conditions 
relating to such alteration or change in operation and Buyer has agreed to reimburse Seller for all 
costs, losses, and liabilities associated with such alteration or change in operation. 

(b) If Buyer elects to receive Future Environmental Attributes pursuant to 
Section 3.5(a), the Parties agree to negotiate in good faith with respect to the development of 
further agreements and documentation necessary to effectuate the transfer of such Future 
Environmental Attributes, including agreement with respect to (i) appropriate transfer, delivery 
and risk of loss mechanisms, and (ii) appi opiate allocation of any additional costs to Buyer, as set 
forth above (in any event subject to Section 3.12); provided, that the Parties acknowledge and 
agree that such terms are not intended to alter the other material terms of this Agreement. 

3.6 Additional Products. The Parties acknowledge and agree during the Delivery 
Term, new or incremental opportunities may arise for the sale or transfer of additional products 
from the Facility that are not currently known to or contemplated by the Buyer or Seller, including 
reactive power, and additional ancillary services (collectively, "Additional Products"). In such 
event, Buyer shall bear all costs associated with the transfer, qualification, verification, registration 
and ongoing compliance for Buyer's Share of such Additional Products, but there shall be no 
increase in the Contract Price. Upon Seller's receipt of Notice from Buyer of Buyer's intent to 
claim Buyer's Share of such Additional Products, the Parties shall determine the necessary actions 
and additional costs associated with such Additional Products. Seller shall have no obligation to 
alter the Facility or change the Operating Restrictions unless the Parties have agreed on all 
necessary terms and conditions relating to such alteration and Buyer has agreed to reimburse Seller 
for Buyer's Share of all costs, losses, and liabilities associated with such alteration. The Parties 
agree to negotiate in good faith with respect to the development of further agreements and 
documentation necessary to effectuate the transfer of Buyer's Share of such Additional Products, 
including agreement with respect to (i) appropriate transfer, delivery and risk of loss mechanisms, 
and (ii) appropriate allocation of any additional costs to Buyer, as set forth above; provided, that 
the Parties acknowledge and agree that such terms are not intended to alter the other material terms 
of this Agreement, require Seller to make material modifications to the Facility or material 
upgrades or other material modifications to any interconnection or transmission facilities (other 
than those for which Buyer has agreed to fund), require Seller to reduce the generation of Facility 
Energy and delivery thereof to the Interconnection Point (or restrict Seller's flexibility in offering, 
bidding, planning and scheduling such energy), or interfere with qualification, offering, bidding, 
planning, scheduling or other disposition of Green Attributes. 

For greater clarity, the CPUC has adopted a Slice of Day reform (D22-06-050), which may result 
in changes to the Resource Adequacy Benefits. These additional attributes shall be deemed part of 
the Capacity Attributes, as well as any further CPUC clarification or modification of the Slice of 
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F ut ur e  E n vir o n m e nt al  Attri b ut es  m a y  b e  cr e at e d  b y  a  G o v er n m e nt al  A ut h orit y  t hr o u g h  L a ws 
e n a ct e d aft er t h e Eff e cti v e D at e. S u bj e ct t o t h e fi n al s e nt e n c e of t his S e cti o n 3. 5( a), a n d S e cti o ns 
3. 5( b) a n d 3. 1 2, i n s u c h e v e nt, B u y er s h all b e ar all c osts a n d ris ks ass o ci at e d wit h t h e tr a nsf er, 
q u alifi c ati o n,  v erifi c ati o n,  r e gistr ati o n  a n d  o n g oi n g  c o m pli a n c e  f or  s u c h  F ut ur e  E n vir o n m e nt al 
Attri b ut es ass o ci at e d wit h t h e Pr o d u ct, b ut t h er e s h all b e n o i n cr e as e i n t h e C o ntr a ct Pri c e. U p o n 
S ell er’s  r e c ei pt  of  N oti c e  fr o m  B u y er  of  B u y er’s  i nt e nt  t o  cl ai m  s u c h  F ut ur e  E n vir o n m e nt al 
Attri b ut es, t h e P arti es s h all d et er mi n e t h e n e c ess ar y a cti o ns a n d a d diti o n al c osts ass o ci at e d wit h 
s u c h F ut ur e E n vir o n m e nt al Attri b ut es. S ell er s h all h a v e n o o bli g ati o n t o alt er t h e F a cilit y or t h e 
o p er ati o n  of  t h e  F a cilit y  u nl ess  t h e  P arti es  h a v e  a gr e e d  o n  all  n e c ess ar y  t er ms  a n d  c o n diti o ns 
r el ati n g t o s u c h alt er ati o n or c h a n g e i n o p er ati o n a n d B u y er h as a gr e e d t o r ei m b urs e S ell er f or all 
c osts, l oss es, a n d li a biliti es ass o ci at e d wit h s u c h alt er ati o n or c h a n g e i n o p er ati o n.   

( b) If  B u y er  el e cts  t o  r e c ei v e  F ut ur e  E n vir o n m e nt al  Attri b ut es  p urs u a nt  t o 
S e cti o n  3. 5( a),  t h e  P arti es  a gr e e  t o  n e g oti at e  i n  g o o d  f ait h  wit h  r es p e ct  t o  t h e  d e v el o p m e nt  of 
f urt h er  a gr e e m e nts  a n d  d o c u m e nt ati o n  n e c ess ar y  t o  eff e ct u at e  t h e  tr a nsf er  of  s u c h  F ut ur e 
E n vir o n m e nt al Attri b ut es, i n cl u di n g a gr e e m e nt wit h r es p e ct t o (i) a p pr o pri at e tr a nsf er, d eli v er y 
a n d ris k of l oss m e c h a nis ms, a n d (ii) a p pr o pri at e all o c ati o n of a n y a d diti o n al c osts t o B u y er, as s et 
f ort h  a b o v e  (i n  a n y  e v e nt  s u bj e ct  t o  S e cti o n  3. 1 2); pr o vi d e d ,  t h at  t h e  P arti es  a c k n o wl e d g e  a n d 
a gr e e t h at s u c h t er ms ar e n ot i nt e n d e d t o alt er t h e ot h er m at eri al t er ms of t his A gr e e m e nt.  

3. 6  A d diti o n al  P r o d u cts .    T h e  P arti es  a c k n o wl e d g e  a n d  a gr e e  d uri n g  t h e  D eli v er y 
T er m, n e w or i n cr e m e nt al o p p ort u niti es m a y aris e f or t h e s al e or tr a nsf er of a d diti o n al pr o d u cts 
fr o m t h e F a cilit y t h at ar e n ot c urr e ntl y k n o w n t o or c o nt e m pl at e d b y t h e B u y er or S ell er, i n cl u di n g 
r e a cti v e p o w er, a n d a d diti o n al a n cill ar y s er vi c es ( c oll e cti v el y, “A d diti o n al P r o d u cts ”). I n s u c h 
e v e nt, B u y er s h all b e ar all c osts ass o ci at e d wit h t h e tr a nsf er, q u alifi c ati o n, v erifi c ati o n, r e gistr ati o n 
a n d  o n g oi n g  c o m pli a n c e  f or  B u y er’s  S h ar e  of  s u c h  A d diti o n al  Pr o d u cts,  b ut  t h er e  s h all  b e  n o 
i n cr e as e i n t h e C o ntr a ct Pri c e. U p o n S ell er’s r e c ei pt of N oti c e fr o m B u y er of B u y er’s i nt e nt t o 
cl ai m B u y er’s S h ar e of s u c h A d diti o n al Pr o d u cts, t h e P arti es s h all d et er mi n e t h e n e c ess ar y a cti o ns 
a n d a d diti o n al c osts ass o ci at e d wit h s u c h A d diti o n al Pr o d u cts. S ell er s h all h a v e n o o bli g ati o n t o 
alt er  t h e  F a cilit y  or  c h a n g e  t h e  O p er ati n g  R estri cti o ns  u nl ess  t h e  P arti es  h a v e  a gr e e d  o n  all 
n e c ess ar y t er ms a n d c o n diti o ns r el ati n g t o s u c h alt er ati o n a n d B u y er h as a gr e e d t o r ei m b urs e S ell er 
f or B u y er’s S h ar e of all c osts, l oss es, a n d li a biliti es ass o ci at e d wit h s u c h alt er ati o n.  T h e P arti es 
a gr e e  t o  n e g oti at e  i n  g o o d  f ait h  wit h  r es p e ct  t o  t h e  d e v el o p m e nt  of  f urt h er  a gr e e m e nts  a n d 
d o c u m e nt ati o n n e c ess ar y t o eff e ct u at e t h e tr a nsf er of B u y er’s S h ar e of s u c h A d diti o n al Pr o d u cts, 
i n cl u di n g a gr e e m e nt wit h r es p e ct t o (i) a p pr o pri at e tr a nsf er, d eli v er y a n d ris k of l oss m e c h a nis ms, 
a n d (ii) a p pr o pri at e all o c ati o n of a n y a d diti o n al c osts t o B u y er, as s et f ort h a b o v e; pr o vi d e d, t h at 
t h e P arti es a c k n o wl e d g e a n d a gr e e t h at s u c h t er ms ar e n ot i nt e n d e d t o alt er t h e ot h er m at eri al t er ms 
of  t his  A gr e e m e nt,  r e q uir e  S ell er  t o  m a k e  m at eri al  m o difi c ati o ns  t o  t h e  F a cilit y  or  m at eri al 
u p gr a d es or ot h er m at eri al m o difi c ati o ns t o a n y i nt er c o n n e cti o n or tr a ns missi o n f a ciliti es ( ot h er 
t h a n t h os e f or w hi c h B u y er h as a gr e e d t o f u n d), r e q uir e S ell er t o r e d u c e t h e g e n er ati o n of F a cilit y 
E n er g y a n d d eli v er y t h er e of t o t h e I nt er c o n n e cti o n P oi nt ( or r estri ct S ell er’s fl e xi bilit y i n off eri n g, 
bi d di n g, pl a n ni n g a n d s c h e d uli n g s u c h e n er g y), or i nt erf er e wit h q u alifi c ati o n, off eri n g, bi d di n g, 
pl a n ni n g, s c h e d uli n g or ot h er dis p ositi o n of Gr e e n Attri b ut es.  

F or gr e at er cl arit y, t h e C P U C h as a d o pt e d  a Sli c e of D a y r ef or m ( D. 2 2- 0 6- 0 5 0), w hi c h m a y r es ult 
i n c h a n g es t o t h e R es o ur c e A d e q u a c y B e n efits. T h es e a d diti o n al attri b ut es s h all b e d e e m e d p art of 
t h e C a p a cit y Attri b ut es, as w ell as a n y f urt h er C P U C cl arifi c ati o n or m o difi c ati o n of t h e Sli c e of 



Day reforms, and will not be considered Additional Products. 

33 Capacity Attributes. Seller shall be responsible for the cost and installation of 
any Network Upgrades and all costs associated with securing firm transmission service to deliver 
Facility Energy to the Delivery Point as required to obtain Resource-Specific Import RA status 
from this Dynamic Resource-Specific System Resource. 

(a) Throughout the Delivery Term, Seller grants, pledges, assigns and 
otherwise commits to Buyer all the Capacity Attributes from the Facility up to the Buyer's Contract 
Capacity. 

(b) Buyer chall be entitled to all Capacity Attributes, if any, associated with the 
Facility up to the Buyer's Contract Capacity during the Delivery Term. The consideration for all 
such Capacity Attributes is included within the Contract Price. Seller transfers to Buyer, and Buyer 
accepts from Seller, any right, title, and interest that Seller may have in and to Capacity Attributes 
associated with Buyer's Contract Capacity, if any, existing during the Delivery Term. 

(c) Throughout the Delivery Term, Seller shall maintain firm transmission 
service rights from the Facility to the CAISO and shall perform all actions reasonably necessary 
to ensure that the Facility qualifies to provide Resource Adequacy Benefits to Seller. Throughout 
the Delivery Term, Seller hereby covenants and agrees to transfer all Resource Adequacy Benefits 
to Buyer. 

(d) During the Delivery Term, Seller shall not sell or attempt to sell to any other 
Person the Capacity Attributes committed to Buyer, if any, and Seller shall not report to any person 
or entity that such Capacity Attributes, if any, belong to anyone other than Buyer. Buyer may, at 
its own risk and expense, report to any person or entity that Capacity Attributes belong exclusively 
to Buyer. 

(e) For the duration of the Delivery Term, Seller shall take all reasonable 
actions, including complying with all applicable registration and reporting requirements, and 
execute all documents or instruments necessary to enable Buyer to use all of the Capacity 
Attributes committed by Seller to Buyer pursuant to this Agreement, including submitting Supply 
Plans in accordance with CAISO and CPUC requirements. 

(f) No later than the Notification Deadline corresponding to the Showing 
Month of the Delivery Term, Seller shall submit, or cause the Facility's Scheduling Coordinator 
to submit, Supply Plans to identify and confirm the Resource Adequacy Benefits for Buyer for 
each Showing Month. Resource Adequacy Benefits are delivered and received when the CIRA 
Tool shows that the Supply Plans have been accepted by the CAISO. If CAISO rejects either the 
Supply Plan or Buyer's Resource Adequacy Plans with respect to the Resource Adequacy Benefits 
in any Showing Month, the Parties will confer, make such corrections as are necessary for 
acceptance, and resubmit the corrected Supply Plan or Resource Adequacy Plan for validation 
before the applicable compliance deadlines. 

(g) At Buyer's request Seller shalt (i) execute such documents and instruments 
as may be reasonably required to effect recognition and transfer of the Capacity Attributes, if any, 
to Buyer and (ii) cooperate reasonably with Buyer in order that Buyer may satisfy the Resource 
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D a y r ef or ms, a n d will n ot b e c o nsi d er e d A d diti o n al Pr o d u cts.  

3. 7  C a p a cit y Att ri b ut es .  S ell er s h all b e r es p o nsi bl e f or t h e c ost a n d i nst all ati o n of 
a n y N et w or k U p gr a d es a n d all c osts ass o ci at e d wit h s e c uri n g fir m tr a ns missi o n s er vi c e t o d eli v er 
F a cilit y E n er g y t o t h e D eli v er y P oi nt as r e q uir e d t o o bt ai n R es o ur c e- S p e cifi c I m p ort R A st at us 
fr o m t his D y n a mi c R es o ur c e- S p e cifi c S yst e m R es o ur c e.  

( a) T hr o u g h o ut  t h e  D eli v er y  T er m,  S ell er  gr a nts,  pl e d g es,  assi g ns  a n d 
ot h er wis e c o m mits t o B u y er all t h e C a p a cit y Attri b ut es fr o m t h e F a cilit y u p t o t h e B u y er’s C o ntr a ct 
C a p a cit y. 

( b) B u y er s h all b e e ntitl e d t o all C a p a cit y Attri b ut es, if a n y, ass o ci at e d wit h t h e 
F a cilit y  u p t o t h e B u y er’s C o ntr a ct C a p a cit y d uri n g t h e D eli v er y T er m.  T h e c o nsi d er ati o n f or all 
s u c h C a p a cit y Attri b ut es is i n cl u d e d wit hi n t h e C o ntr a ct Pri c e.  S ell er tr a nsf ers t o B u y er, a n d B u y er 
a c c e p ts fr o m S ell er, a n y ri g ht, titl e, a n d i nt er est t h at S ell er m a y h a v e i n a n d t o C a p a cit y Attri b ut es 
ass o ci at e d wit h B u y er’s C o ntr a ct C a p a cit y, if a n y, e xisti n g d uri n g t h e D eli v er y T er m. 

( c) T hr o u g h o ut  t h e  D eli v er y  T er m,  S ell er  s h all  m ai nt ai n  fir m  tr a ns missi o n 
s e r vi c e ri g hts fr o m t h e F a cilit y t o t h e C AI S O a n d s h all p erf or m all a cti o ns r e as o n a bl y n e c ess ar y 
t o e ns ur e t h at t h e F a cilit y q u alifi es t o pr o vi d e R es o ur c e A d e q u a c y B e n efits t o S ell er. T hr o u g h o ut 
t h e D eli v er y T er m, S ell er h er e b y c o v e n a nts a n d a gr e es t o tr a nsf er all R es o ur c e A d e q u a c y B e n efits 
t o B u y er.     

( d) D uri n g t h e D eli v er y T er m, S ell er s h all n ot s ell or att e m pt t o s ell t o a n y ot h er 
P ers o n t h e C a p a cit y Attri b ut es c o m mitt e d t o B u y er, if a n y, a n d S ell er s h all n ot r e p ort t o a n y p ers o n 
or e ntit y t h at s u c h C a p a cit y Attri b ut es, if a n y, b el o n g t o a n y o n e ot h er t h a n B u y er.  B u y er m a y, at 
its o w n ris k a n d e x p e ns e, r e p ort t o a n y p ers o n or e ntit y t h at C a p a cit y Attri b ut es b el o n g e x cl usi v el y 
t o B u y er. 

( e) F or  t h e  d ur ati o n  of  t h e  D eli v er y  T er m,  S ell er  s h all  t a k e  all  r e as o n a bl e 
a cti o ns,  i n cl u di n g  c o m pl yi n g  wit h  all  a p pli c a bl e  r e gistr ati o n  a n d  r e p orti n g  r e q uir e m e nts,  a n d 
e x e c ut e  all  d o c u m e nts  or  i nstr u m e nts  n e c ess ar y  t o  e n a bl e  B u y er  t o  us e  all  of  t h e  C a p a cit y 
Attri b ut es c o m mitt e d b y S ell er t o B u y er p urs u a nt t o t his A gr e e m e nt, i n cl u di n g s u b mitti n g S u p pl y 
Pl a ns i n a c c or d a n c e wit h C AI S O a n d C P U C r e q uir e m e nts.   

(f) N o  l at er  t h a n  t h e  N otifi c ati o n  D e a dli n e  c orr es p o n di n g  t o  t h e  S h o wi n g 
M o nt h of t h e D eli v er y T er m, S ell er s h all s u b mit, or c a us e t h e F a cilit y’s S c h e d uli n g C o or di n at or 
t o s u b mit, S u p pl y Pl a ns t o i d e ntif y a n d c o nfir m t h e R es o ur c e A d e q u a c y B e n efits f or B u y er f or 
e a c h S h o wi n g M o nt h.   R es o ur c e A d e q u a c y B e n efits ar e d eli v er e d a n d r e c ei v e d w h e n t h e CI R A 
T o ol s h o ws t h at t h e S u p pl y Pl a ns h a v e b e e n a c c e pt e d b y t h e C AI S O.  If C AI S O r ej e cts eit h er t h e 
S u p pl y Pl a n or B u y er’s R es o ur c e A d e q u a c y Pl a ns wit h r es p e ct t o t h e R es o ur c e A d e q u a c y B e n efits 
i n  a n y  S h o wi n g  M o nt h,  t h e  P arti es  will  c o nf er,  m a k e  s u c h  c orr e cti o ns  as  ar e  n e c ess ar y  f or 
a c c e pt a n c e,  a n d  r es u b mit  t h e  c orr e ct e d  S u p pl y  Pl a n  or  R es o ur c e  A d e q u a c y  Pl a n  f or  v ali d ati o n 
b ef or e t h e a p pli c a bl e c o m pli a n c e d e a dli n es. 

( g) At B u y er’s r e q u est S ell er s h all: (i) e x e c ut e s u c h d o c u m e nts a n d i nstr u m e nts 
as  m a y b e r e as o n a bl y r e q uir e d t o eff e ct r e c o g niti o n a n d tr a nsf er of t h e C a p a cit y Attri b ut es, if a n y, 
t o B u y er a n d (ii) c o o p er at e r e as o n a bl y wit h B u y er i n or d er t h at B u y er m a y s atisf y t h e R es o ur c e 
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